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July 4, 2019
Dear Shareholder:
We are pleased to invite you to attend the special meeting (the “Meeting”) of the holders (the “Shareholders”) of common shares
(“Common Shares”) in the capital of Atlatsa Resources Corporation (“Atlatsa” or the “Company”) to be held at 1 Protea Place,
Sandton 2196, Johannesburg, South Africa on August 2, 2019 at 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific
Daylight Time), with a simulcast live by video conference to Atlatsa’s registered office in Canada at Suite 1700, Park Place, 666 Burrard
Street, Vancouver, British Columbia, V6C 2X8, Canada.
The purpose of the Meeting is to address the following matters:
(a) to consider, pursuant to an interim order of the British Columbia Supreme Court (the “Court”) dated June 26, 2019 (the “Interim
Order”), and, if deemed advisable, to pass, with or without variation, a special resolution (the “Arrangement Resolution”), the
full text of which is set forth in Appendix “A” to the accompanying management information circular of the Company dated
July 4, 2019 (the “Circular”), to approve a plan of arrangement (the “Plan of Arrangement”) under section 288 of the Business
Corporations Act (British Columbia) (the “BCBCA”), through which the Company will implement the Composite Transaction (as
defined below) (the “Arrangement”); and
(b) to transact such further or other business as may properly come before the Meeting or any adjournment(s) or postponement(s)
thereof.

THE ARRANGEMENT
In connection with the Arrangement, it is proposed that, among other things, the following transactions be implemented (collectively,
the “Composite Transaction”):
•

Prospecting Rights Disposition – Rustenburg Platinum Mines Limited (“RPM”), one of Atlatsa’s significant shareholders, will acquire
certain prospecting rights from two subsidiaries of Atlatsa, being Kwanda Platinum Mine Proprietary Limited (“Kwanda”) and
Plateau Resources Proprietary Limited (“Plateau”), for an aggregate cash consideration of R300 million (C$27.609 million based
on the Current Exchange Rate (as defined in the Circular)) (the “Prospecting Rights Purchase Consideration”) (collectively, the
“Prospecting Rights Disposition”);

•

Community Trust Tender Option – Atlatsa will make a tender offer, upon the terms and subject to the conditions described in
the Circular, to purchase for cancellation all or some of the Common Shares held by the Anooraq Community Participation Trust
(the “Community Trust”) for a cash payment per Common Share of R1 (C$0.09203 based on the Current Exchange Rate) (the
“Share Cash-Out Consideration”) for each Common Share so tendered (collectively, the “Community Trust Tender Option”);

•

Buy-Back – Atlatsa will effect a going private transaction, pursuant to which the Company will purchase for cancellation all of the
Common Shares held by: (a) the Minority Buy-Back Shareholders (as defined in the Circular), at the Share Cash-Out Consideration
for each Common Share held by them (other than in the case of Dissenting Shareholders (as defined in the Circular), who will
have the right to be paid the fair value of their Common Shares in accordance with the provisions of sections 237 to 247 of the
BCBCA); and (b) RPM, at an aggregate nominal cash consideration of R1 (collectively, the “Buy-Back”);

•

RPM Debt Write-Off – RPM will capitalize and/or write-off all debt owing by Atlatsa and its subsidiaries, directly or indirectly, to
RPM, including any current and further debt that may be incurred, from time to time, during the care and maintenance period of
the Bokoni Mine (as defined in the Circular) until December 31, 2019 (collectively, the “RPM Debt Write-Off”); and

•

ATH Debt Write-Off – RPM will write-off all debt owing by Atlatsa Holdings Proprietary Limited (“ATH”), one of Atlatsa’s significant
shareholders, to RPM (the “ATH Debt Write-Off”).

In addition, notwithstanding any vesting or exercise provisions to which an Option (as defined in the Circular) might otherwise be
subject (whether by contract, the conditions of a grant, applicable law or the terms of the Stock Option Plan (as defined in the
Circular)), each Option issued and outstanding at the Effective Time (as defined in the Circular) will, without any further action by or
on behalf of any holder of such Option, be deemed to be fully vested and exercisable and all of the outstanding Options, without
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any further action on behalf of the holder, and notwithstanding the terms of the Stock Option Plan or any award or grant agreement
pursuant to which such Option was issued, as the case may be, will be disposed of and surrendered by the holders thereof to the
Company without any act or formality on its or their part in exchange for a cash payment from the Company equal to the amount by
which the Share Cash-Out Consideration exceeds the exercise price of such Option, less applicable withholdings, and the holder of
such Option will cease to be the holder of such Option, will cease to have any rights as a holder in respect of such Option or under the
Stock Option Plan, such holder’s name will be removed from the Company’s register of Options, and all agreements, grants and similar
instruments relating thereto will be cancelled. The Stock Option Plan will thereafter be terminated (and all rights issued thereunder will
expire) and will be of no further force or effect. Because all outstanding Options are “out-of-the-money”, the Company does not expect
that any payments will be made to holders of Options in connection with the Plan of Arrangement.
The Arrangement is subject to approval by the Court as well as the satisfaction or waiver of the conditions to effectiveness of the
Arrangement, as set out in the Plan of Arrangement. Among other things, for the Arrangement to be effective, the Arrangement
Resolution must be passed by not less than:
(a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person or represented by proxy at the
Meeting; and
(b) a simple majority of the votes cast on it by or on behalf of the Minority Approval Shareholders (as defined in the Circular) present
in person or represented by proxy at the Meeting.
The Interim Order fixed the close of business on June 28, 2019 as the record date for the determination of Shareholders entitled
to receive notice of the Meeting and the right to vote thereat (the “Record Date”). Each Common Share entitled to be voted at the
Meeting will grant to the holder thereof as of the Record Date one (1) vote at the Meeting.
Pursuant to the Interim Order, Registered Shareholders (as defined in the Circular) subject to the Buy-Back have the right to dissent
from the Arrangement Resolution and, if such resolution becomes effective, to be paid the fair value of their Common Shares in
accordance with the provisions of sections 237 to 247 of the BCBCA, as modified by the Interim Order or the Final Order (as defined
in the Circular). This dissent right and the dissent procedures are summarized in the Circular. A Registered Shareholder subject to the
Buy-Back who wishes to exercise rights of dissent with respect to the Arrangement Resolution must send a Dissent Notice (as defined
in the Circular) to the Company. Such notice must be received by the Company, c/o Stikeman Elliott LLP, 5300 Commerce Court
West, 199 Bay Street, Toronto, Ontario M5L 1B9, Canada, Attention: Jay Kellerman, no later than 48 hours prior to the Meeting or any
adjournment(s) or postponement(s) thereof and must otherwise strictly comply with the dissent procedures described in the Circular.
The text of sections 237 to 247 of the BCBCA is set forth in Appendix “D” to the Circular.
As a result of the Arrangement, it is expected that the Company will become privately held by ATH, the ESOP Trust (as defined in
the Circular) and the Community Trust (assuming the Community Trust elects not to tender all of its Common Shares pursuant to
the Community Trust Tender Option on or prior to the Community Trust Tender Option Deadline (as defined in the Circular)). Further
details on the Arrangement can be found in the Circular under the headings “Special Business of the Meeting – The Arrangement” and
“Special Business of the Meeting – Plan of Arrangement”.
Subject to and following completion of the Arrangement, the Company will apply to have its Common Shares delisted from the TSX
(as defined in the Circular) and the JSE (as defined in the Circular). In connection with and as a prerequisite to delisting from the JSE,
the Company has obtained exchange control approval from the South African Reserve Bank, in accordance with the JSE Listings
Requirements (as defined in the Circular). The South African Reserve Bank has stipulated that the following three requirements be
resolved to the satisfaction of the South African Reserve Bank, within 6 months of the delisting: (i) Atlatsa is required to shift its domicile
from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources Inc., being wholly owned Subsidiaries of Atlatsa, are
required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable Securities Authorities (as defined in the Circular) to cease to be a reporting
issuer in each of the provinces of Canada in which it is currently a reporting issuer. Further details can be found in the Circular under
the heading “Delisting and Reporting Issuer Status”.
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FORMAL VALUATION AND FAIRNESS OPINION
On March 22, 2018, a committee composed of the independent non-executive directors of the Company (the “Special Committee”)
was established to consider the Arrangement and, if thought advisable, to recommend to the Board the approval of the Arrangement.
The Special Committee retained Duff & Phelps Canada Limited (the “Financial Advisor”) to prepare a formal valuation and fairness
opinion (the “Formal Valuation and Fairness Opinion”) in connection with the Arrangement.
With respect to the formal valuation, the Financial Advisor concluded that, based upon and subject to the qualifications
and assumptions set out in the Formal Valuation and Fairness Opinion, as of the Valuation Date (as defined in the Circular), being
April 30, 2019, the fair market value of:
(a) the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on the Financial Advisor
Exchange Rate (as defined in the Circular)); and
(b) the Common Shares is Rnil per Common Share ($nil per Common Share based on the Financial Advisor Exchange Rate).
With respect to the fairness opinion, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders is fair from a financial
point of view to such Minority Buy-Back Shareholders.
The complete text of the Formal Valuation and Fairness Opinion is attached to the Circular as Appendix “E”.
The Board, after careful consideration of, among other things, the Formal Valuation and Fairness Opinion and the
unanimous recommendation of the Special Committee, with the Conflicted Directors (as defined in the Circular) abstaining:
(a) unanimously determined that the Arrangement is in the best interests of the Company and is fair from a financial point
of view to the Shareholders; and (b) unanimously recommends that the Shareholders vote IN FAVOUR OF the Arrangement
Resolution.
As of the date hereof, holders of approximately 497,768,841 Common Shares, representing approximately 89.8% of the Common
Shares, have entered into voting and support agreements with Atlatsa, pursuant to which they have agreed, on the terms and
conditions specified in such voting and support agreements, to vote (or procure that their Intermediary (as defined in the Circular)
votes) all of their Common Shares in favour of the Arrangement Resolution.
For additional details, see “Special Business of the Meeting – Background to the Arrangement”, “Special Business of the Meeting –
Reasons for the Arrangement”, “Special Business of the Meeting – Voting Support Agreements” and “Special Business of the Meeting
– Formal Valuation and Fairness Opinion” in the Circular.
Shareholders are urged to read the Circular carefully and in its entirety. If you are in doubt as how to deal with the matters described
in these materials, you should consult your professional advisors.
Accompanying this letter, among other things, are the Notice of Meeting, the Circular, the Form of Proxy or Voting Instruction Form
and/or the Letter of Transmittal or the Form of Surrender (each as defined in the Circular).
We encourage you to ensure that your Common Shares are voted at the Meeting, whether or not you are able to attend. Your vote is
important. If you do not plan to be present, your voice can still be heard by completing and sending us your Form of Proxy. For further
details, see “Proxy Information” in the Circular.
Yours truly,

“Harold Motaung”
Harold Motaung
President, Chief Executive Officer and Director
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
ATLATSA RESOURCES CORPORATION
90 Rivonia Rd, The Business Exchange, Second Floor
North Wing, Sandton 2146, Johannesburg, South Africa
Tel: +27-10-286-1166
NOTICE IS HEREBY GIVEN that the special meeting (the “Meeting”) of the holders (the “Shareholders”) of common shares
(“Common Shares”) in the capital of Atlatsa Resources Corporation (“Atlatsa” or the “Company”) will be held at 1 Protea Place,
Sandton 2196, Johannesburg, South Africa on August 2, 2019 at 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific
Daylight Time), with a simulcast live by video conference to Atlatsa’s registered office in Canada at Suite 1700, Park Place, 666 Burrard
Street, Vancouver, British Columbia, V6C 2X8, Canada, for the following purposes:
(a) to consider, pursuant to an interim order of the British Columbia Supreme Court (the “Court”) dated June 26, 2019 (the “Interim
Order”), and, if deemed advisable, to pass, with or without variation, a special resolution (the “Arrangement Resolution”), the
full text of which is set forth in Appendix “A” to the accompanying management information circular of the Company dated
July 4, 2019 (the “Circular”), to approve a plan of arrangement under section 288 of the Business Corporations Act (British
Columbia) (the “BCBCA”), through which the Company will implement the Composite Transaction (as defined in the Circular) (the
“Arrangement”); and
(b) to transact such further or other business as may properly come before the Meeting or any adjournment(s) or postponement(s)
thereof.
The Board (with Conflicted Directors (as defined in the Circular) abstaining) unanimously recommends that Shareholders
vote IN FAVOUR OF the matters listed above.
The details of the matters to be put before the Meeting are set forth in the Circular accompanying this Notice of Meeting, which
Circular is supplemental to and expressly made a part of this Notice of Meeting. The Circular contains a detailed description of the
Arrangement. It also describes certain risk factors relating to the completion of the Arrangement. Please give this material your careful
consideration and, if you require assistance, consult your financial, tax or other professional advisors.
The Interim Order fixed the close of business on June 28, 2019 as the record date for the determination of Shareholders entitled to
receive this Notice of Meeting and the right to vote thereat (the “Record Date”). Each Common Share entitled to be voted at the
Meeting will grant to the holder thereof as of the Record Date one (1) vote at the Meeting.
For the Arrangement to be effective, the Arrangement Resolution must be passed by not less than:
(a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person or represented by proxy at the
Meeting; and
(b) a simple majority of the votes cast on it by or on behalf of the Minority Approval Shareholders present in person or represented
by proxy at the Meeting.
Pursuant to the Interim Order, Registered Shareholders (as defined in the Circular) subject to the Buy-Back have the right to dissent
from the Arrangement Resolution and, if such resolution becomes effective, to be paid the fair value of their Common Shares in
accordance with the provisions of sections 237 to 247 of the BCBCA, as modified by the Interim Order or the Final Order (as defined
in the Circular). This dissent right and the dissent procedures are summarised in the Circular. A Registered Shareholder subject to
the Buy-Back who wishes to exercise rights of dissent with respect to the Arrangement Resolution must send a Dissent Notice (as
defined in the Circular) to the Company. Such notice must be received by the Company, c/o Stikeman Elliott LLP, 5300 Commerce
Court West, 199 Bay Street, Toronto, Ontario M5L 1B9, Canada, Attention: Jay Kellerman, no later than 48 hours prior to the Meeting
or any adjournment(s) or postponement(s) thereof and must otherwise strictly comply with the dissent procedures described in the
Circular. The text of sections 237 to 247 of the BCBCA is set forth in Appendix “D” to the Circular.
Beneficial Shareholders (as defined in the Circular) should be aware that only Registered Shareholders may provide a written Dissent
Notice and, as a consequence, they must contact their Intermediary (as defined in the Circular) if they wish to arrange an exercise of
dissent rights in respect of the Arrangement Resolution.
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Failure to strictly comply with the requirements set forth in sections 237 to 247 of the BCBCA, as may be modified by the Interim
Order or the Final Order, may result in the loss of any right of dissent. It is strongly suggested that any Shareholder wishing to dissent
seek independent legal advice, as the failure to strictly comply with the provisions of the BCBCA may prejudice such Shareholder’s
right to dissent.
Voting
Shareholders (other than South African Shareholders (as defined in the Circular)) may: (a) attend the Meeting in person; (b) submit
their proxy online, at www.investorvote.com, registering with the control number provided on their Form of Proxy (as defined in the
Circular); or (c) complete and sign the enclosed Form of Proxy and return it either (i) by mail in the envelope provided for that purpose
to the office of Computershare Investor Services Inc. at 100 University Avenue, 8th Floor, Attn: Proxy Department, Toronto, Ontario,
Canada, M5J 2Y1, or (ii) by fax (within North America at 1-866-249-7775 or outside North America at 1-416-263-9524). In each
case, to be valid, proxies must be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities
of Vancouver, British Columbia and Johannesburg, South Africa) prior to the Meeting, and any adjournment(s) or postponement(s)
thereof. The time limit for the deposit of proxies may be waived by the Chair of the Meeting in his/her discretion, without notice.
Shareholders are cautioned that the use of mail to transmit proxies is at each such Shareholder’s risk. A Form of Proxy not delivered
by the stipulated date and time may be handed to the Chair of the Meeting (or any adjournment(s) or postponement(s) thereof) before
such Shareholder’s voting rights are exercised at the Meeting (or any adjournment(s) or postponement(s) thereof).
South African Shareholders may: (a) attend the Meeting in person; or (b) complete and sign the enclosed Form of Proxy and return
it (i) by mail in the envelope provided for that purpose to the offices of Computershare Investor Services (Pty) Limited (the “South
African Transfer Secretary”) at PO Box 61051, Marshalltown 2107, South Africa, (ii) by hand to Rosebank Towers, 15 Biermann
Avenue, Rosebank 2196, South Africa, (iii) by e-mail to proxy@computershare.co.za, or (iv) by fax to +2711-688-5238. In each
case, to be valid, proxies must be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities
of Vancouver, British Columbia and Johannesburg, South Africa) prior to the Meeting, and any adjournment(s) or postponement(s)
thereof. The time limit for the deposit of proxies may be waived by the Chair of the Meeting in his/her discretion, without notice.
Shareholders are cautioned that the use of mail to transmit proxies is at each such Shareholder’s risk. A Form of Proxy not delivered
by the stipulated date and time may be handed to the Chair of the Meeting (or any adjournment(s) or postponement(s) thereof) before
such Shareholder’s voting rights are exercised at the Meeting (or any adjournment(s) or postponement(s) thereof).
The Form of Proxy confers discretionary authority with respect to: (a) any amendment or variation to the business to be
considered at the Meeting; and (b) any other business that may properly come before the Meeting. As of the date hereof,
management of the Company knows of no amendment, variation or other business to come before the Meeting.
Beneficial Shareholders should refer to the heading “Proxy Information – Beneficial Shareholders” in the accompanying Circular for
further instructions.
Letters of Transmittal and Forms of Surrender for Common Shares
If you hold your Common Shares through a broker or other intermediary, please contact that broker or other intermediary for instructions
and assistance in receiving the Share Cash-Out Consideration in respect of your Common Shares.
Shareholders (other than South African Shareholders) should complete and return the enclosed Letter of Transmittal (printed on
blue paper), together with the certificate(s) representing their Common Shares and any other required documents and instruments,
to Computershare Investor Services Inc. in the enclosed return envelope in accordance with the instructions set out in the Letter of
Transmittal.
South African Shareholders who hold their Common Shares as certificated shares (as opposed to dematerialised or electronically)
should complete and return the enclosed Form of Surrender (printed on pink paper) together with the certificate(s) representing their
Common Shares and any other required documents and instruments, to the South African Transfer Secretary in the enclosed return
envelope in accordance with the instructions set out in the Form of Surrender.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
continued

If you have any questions or need assistance with the completion and delivery of your proxy or related materials, please contact:
Computershare Investor Services Inc.
Attn: Proxy Department
100 University Avenue, 8th Floor
Toronto, Ontario, M5J 2Y1
Phone: 1-800-564-6253 (within North America), 514-982-7555 (International)
Fax: 416-263-9524 or 1-866-249-7775
or
Computershare Investor Services (Pty) Limited
PO Box 61051, Marshalltown 2107
15 Biermann Avenue, Rosebank 2196
South Africa
Phone: +2711-370-5000
E-mail: proxy@computershare.co.za
DATED at Johannesburg, South Africa on this 4th day of July, 2019.

BY ORDER OF THE BOARD OF DIRECTORS

“Harold Motaung”
Harold Motaung
President, Chief Executive Officer and Director
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Q UE ST IO N S & AN S WE RS ON T HE A R RA NGE ME NT
All capitalized terms used but not otherwise defined in this section have the respective meanings given thereto under the heading
“Glossary of Terms” in the Circular.
Q1. What am I voting on in the Arrangement?
A:

ATH, the ESOP Trust and the Community Trust (assuming
the Community Trust elects not to tender all of its Common
Shares pursuant to the Community Trust Tender Option on
or prior to the Community Trust Tender Option Deadline).

Shareholders will be voting on a special resolution to
approve the Arrangement, which comprises, among other
things, the Prospecting Rights Disposition, the Community
Trust Tender Option, the Buy-Back, the RPM Debt Write-Off
and the ATH Debt Write-Off. The Arrangement Resolution
and the Plan of Arrangement are set forth, respectively, in
Appendix “A” and Appendix “B” hereto.

Subject to and following completion of the Arrangement,
the Company will apply to have its Common Shares
delisted from the TSX and the JSE. In connection with and
as a prerequisite to delisting from the JSE, the Company
has obtained exchange control approval from the South
African Reserve Bank, in accordance with the JSE Listings
Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved
to the satisfaction of the South African Reserve Bank, within
6 months of the delisting: (i) Atlatsa is required to shift its
domicile from Canada to South Africa; (ii) N1C Resources
Inc. and N1C2 Resources Inc. are required to shift their
domiciles from the Cayman Islands to South Africa; and
(iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable
Securities Authorities to cease to be a reporting issuer in
each of the provinces of Canada in which it is currently a
reporting issuer.

Q2. Does the Board support the Arrangement?
A:

Yes. The Board, after careful consideration of, among other
things, the Formal Valuation and Fairness Opinion and the
unanimous recommendation of the Special Committee, and
with the Conflicted Directors abstaining: (a) unanimously
determined that the Arrangement is in the best interests
of the Company and is fair from a financial point of view to
the Shareholders; and (b) unanimously recommends that
the Shareholders vote IN FAVOUR OF the Arrangement
Resolution.
In making its recommendation, the Board considered a
number of factors, as described under “Special Business of
the Meeting – Reasons for the Arrangement” and “Special
Business of the Meeting – Formal Valuation and Fairness
Opinion” in this Circular.

Q6. What happens if the Arrangement is not completed?
A:

Q3. When will the Arrangement be completed?
A:

It is expected that the Arrangement will be completed in
the third quarter of 2019, subject to obtaining approval
by the Shareholders, the Court, as well as the requisite
governmental approvals and the satisfaction (or waiver, as
applicable) of the other conditions to effectiveness of the
Arrangement, as set out in the Plan of Arrangement.

Q4. What Shareholder approvals are required at the
Meeting?
A:

The Arrangement Resolution must be passed by not less
than: (a) three-quarters (¾) of the votes cast on it by or on
behalf of the Shareholders present in person or represented
by proxy at the Meeting; and (b) a simple majority of the
votes cast on it by or on behalf of the Minority Approval
Shareholders present in person or represented by proxy at
the Meeting.

Q5. What will happen to the Company if the Arrangement is
completed?
A:

If the Arrangement is completed and the transactions
comprising the Composite Transaction are successfully
consummated, it is expected that the Company will
become privately held by the Ongoing Shareholders, being

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR

If the Arrangement is not completed for any reason:
(a) the Prospecting Rights Disposition to RPM will not be
effected; (b) the Community Trust Tender Option made by
the Company to the Community Trust will be terminated;
(c) the Buy-Back will not be completed and thus the Minority
Buy-Back Shareholders will not receive the Share CashOut Consideration and RPM will not receive the nominal
cash consideration of R1; (d) the RPM Debt Write-Off will
not be completed; and (e) the ATH Debt Write-Off will not
be completed. In such a scenario, the Company will remain
highly indebted to AAP and its Affiliates and will likely be
delisted by the TSX on account of its financial condition
which will likely affect its JSE listing. The continuing inability
of Atlatsa to raise any funds to service its outstanding
indebtedness could result in an event of default being
called under the terms of such loans, which would likely
have a further significant negative impact on the market
price of the Common Shares. See “Risk Factors – Risks
Relating to the Arrangement”.
If the Arrangement Resolution is not approved or if the
Arrangement is not otherwise completed, your Common
Share certificates will be returned promptly to you by the
Depositary or the Company, as the case may be. See
“Special Business of the Meeting – Payment of Share
Cash-Out Consideration”.
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Q UE ST IO N S & AN S WE RS ON T HE A R RA NGE ME NT
continued

Beneficial Shareholders should be aware that only
Registered Shareholders may provide a Dissent Notice and,
as a consequence, they must contact their Intermediary if
they wish to arrange an exercise of dissent rights in respect
of the Arrangement Resolution.

Q7. Is the Community Trust Tender Option being made to
all Shareholders of the Company?
A:

No. The Community Trust Tender Option is being made in
respect of the Community Trust only. The Company wishes
to maintain a constructive relationship with the community
surrounding the Bokoni Mine and has elected to provide
the Community Trust with the option to pursue a liquidity
event through voluntary participation in the Community
Trust Tender Option. The Community Trust will have the
flexibility of tendering all, some or none of their Common
Shares as part of the Community Trust Tender Option.

Q10. What will I receive for my Common Shares under the
Arrangement?
A:

Pursuant to the Buy-Back: (a) the Minority Buy-Back
Shareholders will receive the Share Cash-Out Consideration
for each Common Share held by them (other than in the
case of Dissenting Shareholders); and (b) RPM will receive
aggregate nominal cash consideration of R1.

Q8. Do any directors of the Company have any interests in
the Arrangement that are different from, or in addition
to, those of the Shareholders?
A:

Yes. Tumelo Motsisi, Harold Motaung and Joel Kesler,
holding, directly or indirectly, in aggregate, 83,111,195
Common Shares, 24,086,701 Common Shares and
959,361 Common Shares, respectively, representing
approximately 14.99%, 4.34% and 0.17%, respectively,
of the Common Shares on a fully-diluted basis, have
interests in connection with the Arrangement that may
present them with actual or potential conflicts of interest,
and have thus abstained from the Board vote in connection
with the Arrangement. See “Interest of Certain Persons or
Companies in Matters to be Acted Upon” and “Special
Business of the Meeting – Interests of Directors and
Officers in the Arrangement”.

Minority Buy-Back Shareholders resident outside South
Africa will receive payment of the Share Cash-Out
Consideration in Canadian dollars. The Company will
convert the Rand into Canadian dollars at the Closing
Exchange Rate.
The Share Cash-Out Consideration represents a premium
of: (a) approximately 63.6% and 56.3% to the closing
price of the Common Shares on the TSX and the JSE,
respectively, on July 20, 2017, being the date immediately
prior to the date on which the AAP Letter Agreement was
entered into; and (b) approximately 100% and 100% to the
closing price of the Common Shares on the TSX and the
JSE, respectively, on December 11, 2018, being the date
immediately prior to the date on which the terms of the
Arrangement were publicly announced.

Q9. Are Shareholders entitled to Dissent Rights?
A:
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Pursuant to the Interim Order, Registered Shareholders
subject to the Buy-Back have the right to dissent from the
Arrangement Resolution and, if such resolution becomes
effective, to be paid the fair value of their Common Shares
in accordance with the provisions of sections 237 to 247 of
the BCBCA, as modified by the Interim Order or the Final
Order. If you wish to arrange an exercise of dissent rights,
you should carefully review the requirements summarized
in this Circular and consult with legal counsel. See
“Special Business of the Meeting – Rights of Dissenting
Shareholders”.

Pursuant to the Community Trust Tender Option, the
Community Trust will receive the Share Cash-Out
Consideration for each Common Share so tendered.

Q11. When will I receive the Share Cash-Out Consideration
payable to me under the Arrangement for my Common
Shares?
A:

You will receive the Share Cash-Out Consideration due to
you under the Arrangement promptly after the Arrangement
is completed and your Letter of Transmittal or Form of
Surrender (together with Common Share certificate(s) (as

applicable)) and all other required documents are properly
completed, received and processed by the Depositary.
See “Special Business of the Meeting – Payment of Share
Cash-Out Consideration”.

As soon as a former Registered Shareholder who has
complied with the procedures set out above and in the Letter
of Transmittal or Form of Surrender (as applicable), such
former Registered Shareholder will be entitled to a payment
of Share Cash-Out Consideration in accordance with the
Arrangement and after receipt of all required documents,
a cheque (or, if required by applicable laws, a wire transfer)
representing the Share Cash-Out Consideration for each
Common Share payable under the Arrangement will be
issued to the former Registered Shareholder.

Q12. As a Shareholder, what are the Canadian federal
income tax consequences of the Arrangement?
A:

For a summary of certain Canadian income tax
considerations in connection with the Arrangement, see
“Certain Canadian Federal Income Tax Considerations”.
Such summary is not intended as legal or tax advice to any
particular Shareholder. Shareholders should consult their
own tax and investment advisors in view of their particular
circumstances.

Beneficial Shareholders should contact their Intermediary
for assistance in arranging the delivery of certificate(s)
representing their Common Shares (as applicable) to the
Depositary and should carefully follow the instructions
provided to them by their Intermediary in order to ensure
that such certificates are properly delivered (as applicable).

Q13. As a Shareholder, what are the U.S. federal income tax
consequences of the Arrangement?
A:

For a summary of certain U.S. federal income tax
considerations in connection with the Arrangement, see
“Certain U.S. Federal Income Tax Considerations”. Such
summary is not intended as legal or tax advice to any
particular Shareholder. Shareholders should consult their
own tax and investment advisors in view of their particular
circumstances.

Q16. Should I send my Letter of Transmittal or Form of
Surrender and share certificates now?
A:

Q14. As a Shareholder, what are the South African income
tax consequences of the Arrangement?
A:

For a summary of certain material South African income
tax consequences of the Arrangement, see “Certain South
African Income Tax Considerations”. Such summary is not
intended as legal or tax advice to any particular Shareholder.
Shareholders should consult their own tax and investment
advisors in view of their particular circumstances.

Q15. What do I do with my share certificates?
A:

Registered Shareholders who deposit a validly completed
and duly signed Letter of Transmittal or Form of Surrender,
accompanied by certificate(s) representing their Common
Shares (as applicable), will be forwarded the Share CashOut Consideration for each Common Share to which they
are entitled under the Arrangement, with such surrendered
certificate(s) being cancelled.
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Yes. It is recommended that all Registered Shareholders
complete, sign and return the enclosed Letter of Transmittal/
Form of Surrender, together with the certificate(s)
representing their Common Shares (as applicable), at
least two Business Days prior to the Effective Date of the
Arrangement.
Beneficial Shareholders should contact their Intermediary
for assistance in arranging the delivery of certificate(s)
representing their Common Shares (as applicable) to the
Depositary and should carefully follow the instructions
provided to them by their Intermediary in order to ensure
that their Common Shares are properly delivered.
The Community Trust should follow the instructions set out
in the Community Trust Tender Option Election Form.
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Q UE ST IO N S & AN S WE RS ON V OT I NG
All capitalized terms used but not otherwise defined in this section have the respective meanings given thereto under the heading
“Glossary of Terms” in the Circular.
Q1. Who is entitled to vote?
A:

Shareholders who are registered as at the Record Date are
entitled to attend and to vote, in person or by proxy, at the
Meeting. Each Common Share is entitled to one (1) vote.

Q5. What happens if I sign and return the enclosed Form of
Proxy (or, if applicable, vote my proxy online)?
A:

Q2. How do I vote if I am a registered shareholder?
A:

Shareholders (other than South African Shareholders)
may: (a) attend the Meeting in person; (b) submit their
proxy online, at www.investorvote.com, registering with
the control number provided on their Form of Proxy; or (c)
complete and sign the enclosed Form of Proxy and return
it either (i) by mail in the envelope provided for that purpose
to the office of Computershare Investor Services Inc., 100
University Avenue, 8th Floor, Attn: Proxy Department,
Toronto, Ontario, Canada, M5J 2Y1, or (ii) by fax (within
North America at 1-866-249-7775 or outside North
America at 1-416-263-9524).

Signing the enclosed Form of Proxy or, if applicable,
submitting your vote online gives authority to certain
management designees of the Company, or your alternate
designee, to vote your Common Shares at the Meeting in
accordance with your instructions.

Q6. Can I appoint someone other than the management
designees of the Company to vote my Common
Shares?
A:

South African Shareholders may: (a) attend the Meeting
in person; or (b) complete and sign the enclosed Form
of Proxy and return it (i) by mail in the envelope provided
for that purpose to the office of Computershare Investor
Services (Pty) Limited, PO Box 61051, Marshalltown
2107, South Africa, (ii) by hand to Rosebank Towers,
15 Biermann Avenue, Rosebank 2196, South Africa,
(iii) by e-mail to proxy@computershare.co.za, or (iv) by fax to
+2711-688-5238.

Yes. A Registered Shareholder has the right to appoint
a Person (who need not be a Shareholder), other
than the management designees of the Company to
represent such Registered Shareholder at the Meeting.
To exercise this right, the Registered Shareholder
should cross out the names of the management
designees of the Company on the accompanying Form
of Proxy and insert the name of the other Person in the
blank space provided.
Similarly, Beneficial Shareholders have the right to
appoint a Person (who need not be a Shareholder),
other than the Persons designated in the Voting
Instruction Form, to represent them at the Meeting.
To exercise this right, Beneficial Shareholders should
insert the name of the desired representative in the
blank space provided in the Voting Instruction Form.

Q3. How do I vote if I am a Beneficial Shareholder?
A:

If you are a Beneficial Shareholder, you will have received
this Circular in a mailing from your Intermediary, together
with a Form of Proxy, Voting Instruction Form or similar
documents. It is important that Beneficial Shareholders
follow exactly the voting instructions provided to them by
their Intermediary.

Q7. How will my Common Shares be voted if I give my
Form of Proxy?
A:

Q4. Who is soliciting my Form of Proxy?
A:

This Circular is furnished in connection with the
solicitation of proxies by the management of Atlatsa
for use at the Meeting to be held on the Meeting Date,
being August 2, 2019, at the time and place and for
the purposes set forth in the accompanying Notice
of Meeting.
The associated costs will be borne by the Company.
The solicitation will be primarily by mail distributed by the
transfer agent on the Company’s behalf, but officers and
employees of the Company may solicit your Form of Proxy
by telephone or in person.
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The Person(s) named on the Form of Proxy must vote
your Common Shares in accordance with your directions.
However, if you do not provide directions and have
not appointed someone other than the management
designees of the Company, your Common Shares will be
voted IN FAVOUR OF each matter proposed in the Notice
of Meeting, including the Arrangement Resolution.

Q8. If I change my mind, can I revoke my Form of Proxy
once I have given it?
A:

Yes. If you wish to change your mind, prepare a written
statement stating this. The statement must be signed by
you (or your attorney, as so authorized in writing), or, if the
Shareholder is a company, by a duly authorized officer or
attorney of the company. This statement must be delivered
either to the head office of the Company, to the office of
the relevant Depositary, or to the Chair of the Meeting
at any time before the Meeting or any adjournment(s) or

postponement(s) thereof commence(s). If you decide to
attend the Meeting in person, you may also revoke your
Form of Proxy when you register at the Meeting and then
vote in person.

Q11. If I have any other questions or otherwise need to
contact the transfer agent, how do I reach them?
A:

If you are a Beneficial Shareholder who has voted and
you wish to change your voting instructions, contact your
Intermediary to discuss whether this is possible and what
procedures to follow.
Q9. What if amendments are made to these matters or if
other matters are brought before the Meeting?
A:

The Person named in your Form of Proxy will have
discretionary authority with respect to amendments or
variations to the matters identified in the Notice of Meeting
and to other matters that may properly come before the
Meeting. If any other matter properly comes before the
Meeting, the Persons named in the Form of Proxy will
vote on it in accordance with their best judgement. See
“Proxy Information – Voting by Proxyholders and Exercise
of Discretion”.

Q10. Who counts the votes?
A:

The Company’s transfer agent counts and tabulates
the ballots.
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If you have any questions or need assistance with the
completion and delivery of your proxy or related materials
or need to reach the Company’s transfer agent, please
contact:

Computershare Investor Services Inc.
Attn: Proxy Department
100 University Avenue, 8th Floor
Toronto, Ontario, M5J 2Y1
Phone: 1-800-564-6253 (within North America),
514-982-7555 (International)
Fax: 416-263-9524 or 1-866-249-7775
or
Computershare Investor Services (Pty) Limited
PO Box 61051, Marshalltown 2107
15 Biermann Avenue, Rosebank 2196,
South Africa
Phone: +27 11 370 5000
E-mail: proxy@computershare.co.za
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I NFO RMATIO N C O N TA I NE D I N T HI S CI RCU L A R
All capitalized terms used but not otherwise defined in this Circular have the respective meanings given thereto under the heading
“Glossary of Terms”.
This Circular is furnished in connection with the solicitation of proxies by the management of Atlatsa for use at the Meeting to
be held on the Meeting Date, being August 2, 2019, at the time and place and for the purposes set forth in the accompanying
Notice of Meeting.
No Person has been authorized by the Company to give any information or make any representation in connection with any of the
matters to be considered at the Meeting other than those contained in this Circular and, if given, any such information or representation
must not be relied upon in making a decision as to how to vote on any matter to be considered at the Meeting, including the
Arrangement, or as having been authorized. For greater certainty, to the extent that any information provided on Atlatsa’s website or
by the Depositary is inconsistent with this Circular, you should rely on the information provided in this Circular.
This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the solicitation of a proxy, by
any Person in any jurisdiction in which such an offer or solicitation is not authorized or in which the Person making such an offer or
solicitation is not qualified to do so or to any Person to whom it is unlawful to make such an offer or solicitation.
Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should consult with their own
professional advisors as to the relevant legal, tax, financial or other matters in connection herewith.
The information concerning AAP and RPM contained in this Circular has been provided by AAP. Although the Company has no
knowledge which would indicate that any of such information is misleading, inaccurate or incomplete, the Company does not assume
any responsibility for the accuracy or completeness of the information taken from or based upon such source.
In this Circular, references to the “Company”, “Atlatsa”, “we” and “our” refer to Atlatsa Resources Corporation.
All summaries of, and references to, the Arrangement in this Circular are qualified in their entirety by reference to the complete text of
the Plan of Arrangement, a copy of which is attached hereto as Appendix “B”. You are urged to carefully read the full text of the Plan
of Arrangement.
This Circular contains summaries of the Principal Agreements that the Company has entered into in connection with the Arrangement.
The descriptions contained in this Circular of the Principal Agreements do not purport to be complete and are subject to, and qualified
in their entirety by reference to, the actual text of the Principal Agreements, copies of which have been (or will be) made available
under the Company’s profile on SEDAR at www.sedar.com and at the Company’s registered offices in Canada and South Africa. You
are urged to read carefully the full text of such documents. In addition, copies of the Principal Agreements will be made available upon
request and without charge from Atlatsa Resources Corporation, Attn: Secretary, 90 Rivonia Road, The Business Exchange, Second
Floor, North Wing, Sandton 2146, Johannesburg, South Africa.
This Circular has been prepared in accordance with NI 51-102, NI 62-104 and MI 61-101. In addition to the Company’s primary listing
on the TSX, the Company has a secondary listing on the main board of the JSE and, accordingly, various additional disclosures have
been included in this Circular in order to satisfy the requirements of the TSX and the JSE.
The Company’s JSE sponsor in South Africa is One Capital Sponsor Services (Pty) Limited (Tel: +27 (0)11 550 5000).
This Circular and the transactions contemplated by the Plan of Arrangement, including, for greater certainty, any of the transactions
comprising the Composite Transaction, have not been approved or disapproved by any Securities Authority, nor has any Securities
Authority passed upon the fairness or merits of such transactions or upon the accuracy or adequacy of the information contained in
this Circular. Any representation to the contrary is an offence.
The information given in this Circular is given as of July 4, 2019, unless otherwise indicated.

CURRE N C Y
Unless otherwise indicated, references in this Circular to: (a) “Rand” or “R” refer to the lawful currency of South Africa; and
(b) “C$” or “$” refer to the lawful currency of Canada.
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NO T I CE TO SO UTH A F RI CA N A ND OT HE R S HA R E HO LDER S O UTSIDE OF CA NA D A
Atlatsa is a corporation incorporated under the BCBCA. The solicitation of proxies and the transactions contemplated in this Circular
involve securities of a Canadian corporation and are being effected in accordance with applicable Canadian Securities Laws. The
Arrangement will be carried out in accordance with the applicable laws of Canada.
Shareholders who are not residents of Canada should be aware that the disposition of Common Shares pursuant to the Arrangement
may have tax consequences both in Canada and in the jurisdiction in which they are resident, which tax consequences may not
be described fully herein. The tax treatment of such Shareholders pursuant to the Arrangement is dependent on their individual
circumstances and the tax jurisdiction applicable to such Shareholders. It is recommended that Shareholders consult their own tax
advisors in this regard.

NO T I CE TO SH A R EH OL D E R S I N T HE
UNI TE D STATES
U.S. DELISTING AND DEREGISTRATION
On July 20, 2015, the Company filed a Form 25 (Notification of Removal from Listing and/or Registration) under Section 12(b) of the
U.S. Exchange Act with the SEC to voluntarily withdraw the Common Shares from listing on the NYSE MKT. The delisting was effective
10 days following the filing of the Form 25. On July 8, 2016, the Company filed a Form 15 with the SEC to terminate the registration
of the Common Shares under Section 12(g) of the U.S. Exchange Act, and its reporting obligations under Section 13(a) of the U.S.
Exchange Act. The termination of the Company’s registration was effective 90 days after the date of filing of the Form 15 with the SEC.
Upon filing of the Form 15, the Company’s reporting obligations under the U.S. Exchange Act were suspended. While the Company’s
prior filings with the SEC, including its Annual Reports on Form 20-F, continue to be available on the SEC’s Electronic Document
Gathering and Retrieval System (EDGAR) at www.sec.gov, the Company no longer files information with, or furnishes information to,
the SEC.

PROXY SOLICITATION
The solicitation of proxies by the Company is not subject to the requirements of Section 14(a) of the U.S. Exchange Act due to the fact
that the Common Shares are not registered under Section 12 of the U.S. Exchange Act. Accordingly, this Circular has been prepared
principally in accordance with the applicable disclosure requirements under Canadian Securities Laws. Shareholders in the United
States should be aware that such requirements are different than those of the United States applicable to proxy statements relating to
securities registered under Section 12 of the U.S. Exchange Act.

GOING PRIVATE TRANSACTION
Similarly, the Arrangement is not subject to the “going private” transaction requirements of Rule 13e-3 under the U.S. Exchange Act,
due to the fact that the Common Shares are not registered under Section 12 of the U.S. Exchange Act. Accordingly, the protections
for Minority Approval Shareholders under the Arrangement may be different from similar transactions involving securities registered
under Section 12 of the U.S. Exchange Act.
The enforcement by Minority Approval Shareholders of civil liabilities under the United States federal securities laws may be affected
adversely by the fact that the Company is incorporated outside the United States, that its officers and directors and the experts
named herein are residents of a foreign country, that some or all of the assets of the Company and said Persons are located outside
the United States, and that the Common Shares are no longer registered pursuant to Section 12 under the U.S. Exchange Act. As
a result, it may be difficult or impossible for U.S. Minority Approval Shareholders to effect service of process within the United States
upon the Company, its officers or directors or the experts named herein, or to realize against them upon judgments of courts of the
United States predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state within
the United States. In addition, U.S. Minority Approval Shareholders should not assume that the courts of Canada or South Africa: (a)
would enforce judgments of United States courts obtained in actions against such Persons predicated upon civil liabilities under the
federal securities laws of the United States or “blue sky” laws of any state within the United States; or (b) would enforce, in original
actions, liabilities against such Persons predicated upon civil liabilities under the federal securities laws of the United States or “blue
sky” laws of any state within the United States.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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FO R WA R D- L O O K IN G S TAT E M E NT S
Certain statements in this Circular constitute forward-looking statements or forward-looking information, as defined for purposes
of applicable Canadian Securities Laws, that are based on management’s expectations, estimates and projections as of the dates
as of which those statements are made, including statements relating to the Arrangement, the completion and Effective Date of
the Arrangement, the receipt of necessary approvals, including applicable Court, Shareholder, Governmental Entity, TSX, JSE and
regulatory and other third-party approvals and consents, the statements made based upon the Formal Valuation and Fairness Opinion,
the perceived benefits and completion of the Arrangement, the proposed delisting from the TSX and the JSE and the business,
financial and operational performance of the Company. Generally, these forward-looking statements or forward-looking information
can be identified by the use of forward-looking terminology and can be identified by words such as “anticipate”, “estimate”, “project”,
“expect”, “intend”, “believe”, “plan”, “forecasts”, “predicts”, “schedule”, “forecast”, “predict”, “will”, “could”, “may”, or their negatives
or other comparable words.
Such forward-looking statements and forward-looking information are based, in part, on factors and assumptions that may change,
thus causing actual results to differ from those expressed by the forward-looking statements or forward-looking information. Such
factors and assumptions include the approval of the Plan of Arrangement by the Court, Shareholder, Governmental Entities, TSX, JSE
and regulatory and other third-party approvals and consents, and the implementation of the terms of the Plan of Arrangement, the
Transfer of Prospecting Rights Agreement and the Debt Termination Agreement.
Such forward-looking statements and forward-looking information involve known and unknown risks, uncertainties and other factors
that may cause Atlatsa’s actual results, performance or achievements to be materially different from any future results, performance
or achievements that may be expressed or implied by such forward-looking statements or forward-looking information. Such risks
and factors include, but are not limited to, the failure to satisfy the conditions to closing of the Arrangement, including the receipt of
the required Court, Shareholder, Governmental Entities, TSX, JSE and other regulatory and other third-party approvals and consents,
the occurrence of any event, change or other circumstance that could give rise to the termination of, or failure to complete, the
Arrangement, or a material adverse effect with respect to the Company, uncertainties related to the implementation of the Arrangement;
uncertainties related to satisfying the conditions precedent of the Arrangement; changes in and the effect of government policies with
respect to mining and natural resource exploration, development and exploitation; continuing availability of capital and financing;
general economic, market or business conditions; failure of plant, equipment or processes to maintain the Bokoni Mine on care
and maintenance; labour disputes, industrial unrest and strikes; political instability; suspension of operations and damage to mining
property as a result of community unrest and safety incidents; insurrection or war; delays in obtaining government approvals; and the
Company’s ability to satisfy the terms and conditions of the loans and borrowings, as described under “Going Concern” in Note 2
to the 2019 Q1 Interim Financial Statements, which are available under the Company’s profile on SEDAR at www.sedar.com, the
risk factors otherwise described in this Circular, including under the heading “Risk Factors”, and the risk factors set forth under
“Description of Business – Risk Factors” in the 2018 AIF.
Atlatsa advises Shareholders that these cautionary remarks expressly qualify in their entirety all forward-looking statements and
forward-looking information attributable to Atlatsa or Persons acting on its behalf. Atlatsa assumes no obligation to update any
forward-looking statements or forward-looking information to reflect actual results, changes in assumptions or changes in other
factors affecting such statements or information, except as required by Law. Shareholders should carefully review the cautionary
notes and risk factors contained in this Circular and other documents (including the documents incorporated by reference herein) that
Atlatsa files from time to time with, or furnishes to, the Securities Authorities and which are also available under the Company’s profile
on SEDAR at www.sedar.com.
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DO CUM EN TS IN C O RP ORAT E D B Y RE F E R E NCE
Information is incorporated by reference in this Circular from documents filed with the Securities Authorities in Canada. Copies of such
documents may be obtained by a Shareholder upon request and without charge from Atlatsa Resources Corporation, Attn: Secretary,
90 Rivonia Road, The Business Exchange, Second Floor, North Wing, Sandton 2146, Johannesburg, South Africa, as well as through
the Company’s profile on SEDAR at www.sedar.com.
The following documents of the Company are specifically incorporated by reference into, and form an integral part of, this Circular:
(a)

its annual information form for Fiscal 2018, dated March 31, 2019 (the “2018 AIF”);

(b)

its audited consolidated financial statements for Fiscal 2018 and Fiscal 2017, together with the auditor’s report thereon, and the
related notes thereto, dated March 31, 2019 (the “2018 Annual Financial Statements”);

(c)

its management’s discussion and analysis for Fiscal 2018, dated March 31, 2019;

(d)

its unaudited consolidated interim financial statements for the three months ended March 31, 2019 and 2018, dated May 15, 2019
(the “2019 Q1 Interim Financial Statements”);

(e)

its management’s discussion and analysis for the three months ended March 31, 2019 and 2018, dated May 15, 2019; and

(f)

its material change report dated December 17, 2018 relating to the announcement of the Arrangement.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for the purposes of this Circular to the extent that a statement contained in this Circular or in any subsequently
filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement
so modified or superseded shall not constitute a part of this Circular, except as so modified or superseded. The making of a modifying
or superseding statement shall not be deemed an admission for any purposes that the modified or superseded statement, when
made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to
be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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G LO SS A RY O F TER MS
In addition to certain terms defined elsewhere in the text of this Circular, certain terms used in this Circular are defined as follows:
“2018 AIF” has the meaning ascribed thereto under the heading “Documents Incorporated by Reference”;
“2018 Annual Financial Statements” has the meaning ascribed thereto under the heading “Documents Incorporated by Reference”;
“2019 Q1 Interim Financial Statements” has the meaning ascribed thereto under the heading “Documents Incorporated by Reference”;
“AAP” means Anglo American Platinum Limited, a public company incorporated under the Laws of South Africa;
“AAP Letter Agreement” means the letter agreement, dated July 21, 2017 between AAP and Atlatsa, which outlines the key terms
of the Atlatsa Restructuring Plan;
“ACB” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax Considerations— Disposition of
Common Shares under the Arrangement”;
“Affiliate” has the meaning ascribed thereto in NI 45-106, as now in effect and as it may be amended from time to time;
“Arrangement” means the arrangement under the provisions of section 288 of the BCBCA, on the terms and conditions set forth in
the Plan of Arrangement, subject to any amendment or supplement made in accordance with the Plan of Arrangement or made at the
direction of the Court in the Final Order, or otherwise with the consent of Atlatsa and the Requisite Consenting Parties, each acting
reasonably;
“Arrangement Resolution” means the special resolution of the Shareholders in respect of the approval of the Arrangement, to be
considered at the Meeting, substantially in the form attached as Appendix “A” hereto;
“Associate” has the meaning ascribed thereto in the Securities Act (British Columbia), as amended from time to time;
“ATH” means Atlatsa Holdings Proprietary Limited (formerly, Pelawan Investments (Proprietary) Limited), a privately held company
incorporated under the Laws of South Africa;
“ATH Debt Write-Off” means the write-off of all debt owing by ATH to RPM, pursuant to the terms of the Debt Termination Agreement;
“Atlatsa” or the “Company” means Atlatsa Resources Corporation (formerly, Anooraq Resources Corporation), a public company
incorporated under the Laws of the Province of British Columbia;
“Atlatsa Group” means, collectively, Atlatsa and its Subsidiaries;
“Atlatsa Restructuring Plan” means the two-phased restructuring plan for the Atlatsa Group, as outlined in the AAP Letter Agreement,
which is comprised of:
(a)

“Phase One”, which includes: (i) placing the Bokoni Mine on care and maintenance (which took effect as of October 1, 2017);
(ii) AAP funding all costs associated with the care and maintenance process until December 31, 2019; and (iii) AAP suspending
servicing and repayment of all current and future debt owing by the Atlatsa Group until December 31, 2019; and

(b) “Phase Two”, which includes: (i) the completion of the Prospecting Rights Disposition to RPM for the Prospecting Rights
Purchase Consideration; (ii) the RPM Debt Write-Off; and (iii) on the completion of the foregoing, the Company and RPM retaining,
respectively, 51% and 49% ownership in the Bokoni Mine;
“BCBCA” means the Business Corporations Act (British Columbia) and the regulations promulgated thereunder, as they may
be amended;
“BCSC” means the British Columbia Securities Commission;
“Beneficial Shareholder” means a Shareholder who is not a Registered Shareholder;
“Board” means the board of directors of Atlatsa, as constituted from time to time;
“Bokoni Mine” means the mine located on the north-eastern limb of the Bushveld Complex, situated in the Sekhukhune-land District
of the Limpopo Province, South Africa, and which is owned by Bokoni Platinum Mines;
“Bokoni Platinum Holdings” means Bokoni Platinum Holdings Proprietary Limited, an indirect Subsidiary of the Company and a
privately held company incorporated under the Laws of South Africa;
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“Bokoni Platinum Mines” means Bokoni Platinum Mines Proprietary Limited, an indirect Subsidiary of the Company and a privately
held company incorporated under the Laws of South Africa;
“Bokoni Shareholders” means the shareholders of Bokoni Platinum Holdings, being Atlatsa and RPM;
“Broadridge” means Broadridge Financial Solutions, Inc.;
“Business Day” means any day, other than a Saturday, a Sunday or a day observed as a statutory holiday in Vancouver, British
Columbia or Johannesburg, South Africa;
“Buy-Back” means the compulsory share buy-back by the Company of Common Shares held by: (a) the Minority Buy-Back
Shareholders, at the Share Cash-Out Consideration for each Common Share held by them (other than in the case of Dissenting
Shareholders); and (b) RPM, at an aggregate nominal cash consideration of R1;
“Canadian Depositary” means Computershare Investor Services Inc., which has been appointed by the Company as depositary
(other than in respect of South African Shareholders) for the purpose of, among other things, receiving Letters of Transmittal (as
defined in the Plan of Arrangement) and cheques in respect of the Share Cash-Out Consideration payable to Shareholders (other than
South African Shareholders) under the Arrangement;
“Canadian Securities Laws” means the Securities Act (British Columbia) and the equivalent legislation in the other provinces and
territories of Canada, the rules, regulations and forms made or promulgated under any such statute and the published national
instruments, multilateral instruments, policies, bulletins and notices of the securities commissions and similar regulatory authorities of
each of the provinces and territories of Canada, as amended from time to time;
“Canadian Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to time;
“Central Block PRs” means, collectively, the following prospecting rights granted to Plateau under DMR reference numbers:
(a) LP30/5/1/1/2/737 PR, in respect of all minerals excluding natural oil and gas occurring in, on and under Portion 3 (a portion of
Portion 1), Portion 2(a portion of Portion 1), the Remaining Extent of Portion 1 and Mineral Area 1 on the Remaining Extent of the farm
Dorstland 768 LR, District of Mokopane, measuring 1460.6868 hectares; (b) LP30/5/1/1/2/738 PR, in respect of all minerals occurring
in, on and under Portion 1 of the farm Elandsfontein 766 LR and the farm Hamburg 737, District of Mokopane, measuring 1698.1303
hectares; (c) LP30/5/1/1/2/739 PR, in respect of all precious metals and minerals, including diamonds with the exception of natural oil
and gas occurring in, on and under the Remaining Extent, Portions 1 and 2 of the farm Noord Holland 775 LR, District of Mokopane,
measuring 1228.8208 hectares; (d) LP30/5/1/1/2/897 PR, in respect of all minerals occurring in, on and under Portion 2 of the farm
Elandsfontein 766 LR, District of Mokopane, measuring 428.2660 hectares; and (e) LP30/5/1/1/2/898 PR, in respect of all minerals
(excluding oil, gas and precious stones) with the emphasis on platinum group metals and associated minerals occurring in, on and
under the farm Malokongskop 780 LR, District of Mokopane, measuring 1440.9181 hectares;
“Central Block Purchase Consideration” means the purchase consideration, in an amount equal to R269,850,520 ($24,834,343
based on the Current Exchange Rate), payable by RPM to Plateau in connection with the sale by Plateau to RPM of the Central
Block PRs;
“Certificated Shares” means, as applicable, Common Shares which have not been dematerialised, title to which is evidenced by
physical Documents of Title;
“Certificated South African Shareholders” means South African Shareholders who hold Certificated Shares;
“Circular” means this management information circular dated July 4, 2019, together with all appendices hereto, distributed to the
Shareholders by Atlatsa in connection with the Meeting, as it may be amended, supplemented or otherwise modified from time to time
in accordance with the terms of the Plan of Arrangement;
“Closing Exchange Rate” means the exchange rate between the Rand and the Canadian dollar on the fifth (5th) Business Day prior
to the SA Payment Record Date, based on the closing rate provided by the Bank of Canada;
“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time;
“Common Shares” means the issued and outstanding common shares in the capital of the Company;
“Community Trust” means the Anooraq Community Participation Trust or the trustees thereof for the time being, as the context may
require;
NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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“Community Trust Tender Option” means the cash tender option which may be voluntarily exercised by the Community Trust, in
accordance with the terms of the Plan of Arrangement, to tender all, some or none of the Common Shares owned or held by the
Community Trust, being 9,799,505 Common Shares, for the Share Cash-Out Consideration per Common Share;
“Community Trust Tender Option Amount” means the total consideration, in an amount equal to the Share Cash-Out Consideration
multiplied by the number of Common Shares tendered under the Community Trust Tender Option, payable by Atlatsa to the Community
Trust;
“Community Trust Tender Option Deadline” means 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on
the Meeting Date, or such other date as the Company may specify in writing;
“Community Trust Tender Option Election Form” means the election form sent by the Company to the Community Trust, pursuant
to which the Community Trust may exercise the Community Trust Tender Option by tendering its Common Shares, in whole or in part,
by no later than the Community Trust Tender Option Deadline;
“Companies Act” means the Companies Act, No. 71 of 2008 of South Africa, as amended from time to time;
“Composite Transaction” means the series of inter-conditional transactions to be implemented in accordance with the terms of the
Plan of Arrangement, comprising, collectively, the Prospecting Rights Disposition, the Community Trust Tender Option, the Buy-Back,
the RPM Debt Write-Off and the ATH Debt Write-Off;
“Conflicted Directors” means the directors of the Company who have interests in connection with the Arrangement that may present
them with actual or potential conflicts of interest, being Tumelo Motsisi, Harold Motaung and Joel Kesler;
“Court” means the Supreme Court of British Columbia;
“CSA” means the Canadian Securities Administrators;
“CSDP” means a “participant,” as defined in section 1 of the Financial Markets Act, being a Person authorized by a licensed central
securities depositary to perform custody and administration services or settlement services, or both, in terms of the central depositary
rules;
“Current Exchange Rate” means the exchange rate between the Rand and the Canadian dollar as of the close of business on
June 25, 2019, being the seventh (7th) Business Day prior to the date of this Circular, based on the closing rate provided by the Bank
of Canada, being R10.866:$1;
“Debt Standstill Period” means the period during which RPM has agreed, subject to limited exceptions relating to insolvency,
business rescue and creditors processes, under the terms of the Omnibus Amendment & Waiver, to the suspension of the
servicing and repayment of all current and future debt owed by the Atlatsa Group and ATH to RPM, which period shall extend until
December 31, 2019;
“Debt Termination Agreement” means the debt termination agreement (including all annexures thereto) entered into among, inter
alia, RPM, Plateau, ATH, Bokoni Platinum Holdings, Bokoni Platinum Mines and the Company, dated as of December 11, 2018, a
copy of which is available under the Company’s profile on SEDAR at www.sedar.com and at the Company’s registered offices in
Canada and South Africa, as it may be amended from time to time;
“Dematerialised Shares” means Common Shares which have been incorporated into the Strate system and which are no longer
evidenced by physical Documents of Title;
“Dematerialised South African Shareholders” means South African Shareholders who hold Dematerialised Shares;
“Depositary” means, as the context requires, the Canadian Depositary and/or the South African Transfer Secretary, or such other
Person(s) as the Company may appoint to act as depositary for the Common Shares in relation to the Arrangement;
“Dissent Notice” means a validly delivered and written objection to the Arrangement Resolution by a Registered Holder in connection
with the exercise of Dissent Rights;
“Dissent Rights” means, in connection with the Buy-Back, the right of a Registered Shareholder to dissent in respect of the
Arrangement Resolution as provided for under the BCBCA and in the Plan of Arrangement;
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“Dissenting Shareholder” means a Registered Shareholder who has duly and validly exercised Dissent Rights;
“DMR” means the Department of Mineral Resources of South Africa;
“Documents of Title” means Common Share certificates, certified transfer deeds, balance receipts or any other documents of title to
Certificated Shares, acceptable to the Company in its reasonable discretion;
“Effective Date” means the date upon which the Arrangement becomes effective, as set out in the Plan of Arrangement;
“Effective Time” means 12:01 a.m. (Pacific Daylight Time) on the Effective Date, or such other time as the Company and the Requisite
Consenting Parties may agree to in writing prior to the Effective Date;
“ESOP Trust” means the Bokoni Platinum Mine ESOP Trust or the trustees thereof for the time being, as the context may require;
“Final Order” means the final order of the Court, in a form acceptable to the Company and the Requisite Consenting Parties, approving
the Arrangement, as such order may be amended by the Court (with the prior written consent of Atlatsa and the Requisite Consenting
Parties, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied,
as affirmed or as amended (provided that any such amendment shall be consented to by Atlatsa and the Requisite Consenting Parties,
each acting reasonably) on appeal;
“Financial Advisor” means Duff & Phelps Canada Limited, in its capacity as financial advisor to the Special Committee;
“Financial Advisor Engagement Agreement” means the engagement agreement dated July 6, 2018 between the Company and
the Financial Advisor with respect to the provision of certain services to the Special Committee by the Financial Advisor, including the
preparation and delivery of the Formal Valuation and Fairness Opinion;
“Financial Advisor Exchange Rate” means, for purposes of the Formal Valuation and Fairness Opinion, the exchange rate between
the Rand and the Canadian dollar as of the Valuation Date, being R10.7:$1;
“Financial Markets Act” means the Financial Markets Act, No. 19 of 2012 of South Africa, as amended from time to time;
“Fiscal 2017” means the fiscal year ended December 31, 2017 of the Company;
“Fiscal 2018” means the fiscal year ended December 31, 2018 of the Company;
“Form of Proxy” means the form of proxy which accompanies this Circular for use by Shareholders;
“Form of Surrender” means the form of surrender(s) (printed on pink paper) delivered by the Company to South African Shareholders
together with this Circular, providing for the delivery of the Common Shares held by South African Shareholders to the South African
Transfer Secretary;
“Formal Valuation and Fairness Opinion” means the formal valuation and fairness opinion of the Financial Advisor dated as of
May 8, 2019, a copy of which is attached as Appendix “E” hereto;
“Governmental Entity” means any: (a) international, multinational, national, federal, provincial, state, regional, municipal, local or
other government, governmental or public department, central bank, court, tribunal, arbitral body, commission, commissioner, board,
bureau, minister, ministry, governor in council, cabinet, agency or instrumentality, domestic or foreign; (b) any subdivision, agent or
authority of any of the foregoing; (c) any quasi- governmental or private body exercising any regulatory, expropriation or taxing authority
under or for the account of any of the foregoing; or (d) any stock exchange;
“Interim Order” means the interim order of the Court dated June 26, 2019, a copy of which is attached as Appendix “C” hereto,
providing for, among other things, the calling and holding of the Meeting, as such order may be amended by the Court (with the prior
written consent of the Company and the Requisite Consenting Parties, each acting reasonably);
“Intermediary” means an intermediary with which a Beneficial Shareholder may deal, including banks, trust companies, CSDPs,
securities dealers or brokers and trustees or administrators of self-directed trusts governed by registered retirement savings plans,
registered retirement income funds, registered education savings plans and similar plans, and their nominees;
“JSE” means the JSE Limited (registration number 2005/022939/06), a public company incorporated and registered in South Africa,
licensed to operate as an exchange under the Financial Markets Act;
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“JSE Listings Requirements” means the JSE Limited Listings Requirements, as amended from time to time;
“Kwanda” means Kwanda Platinum Mine Proprietary Limited, a company incorporated under the Laws of South Africa and an indirect
Subsidiary of the Company;
“Kwanda North PR” means the prospecting right granted to Plateau and RPM under DMR reference number LP30/5/1/1/2/867 PR,
in respect of platinum group metals, being the rights to platinum, palladium, rhodium, iridium, osmium and ruthenium, including gold,
silver, copper and nickel occurring in, on and under the remaining extent, portions 1, 2, 3, 4, 5 and 6 of Ham 699 LR; the remaining
extent, portions 1, 2, 3, 4, 5, 6, 7, 8 and 9 of Gilead 729 LR; the remaining extent and Portion 1 of Gibeon 730 LR; the farm Elberfield
731 LR; the remaining extent and Portion 1 of Chlun 735 LR and the remaining extent, Portions 1 and 2 of Swerverskraal 736 LR,
District of Mokopane, measuring 11940.5669 hectares in extent, and transferred to Kwanda in terms of the deed of cession executed
on 9 July 2018 and lodged with the South African Mineral and Petroleum Titles Registration Office within the time period contemplated
under section 11(4) of the MPRD Act;
“Kwanda North Purchase Consideration” means the purchase consideration, in an amount equal to R30,149,480 ($2,774,657
million based on the Current Exchange Rate), payable by RPM to Kwanda in connection with the sale by Kwanda to RPM of the
Kwanda North PR;
“Law” means, with respect to any Person, any and all applicable law, constitution, treaty, convention, ordinance, code, rule, regulation,
order, injunction, judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated
or applied by a Governmental Entity that is binding upon or applicable to such Person or its business, undertaking, property or
securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of any Governmental Entity, as
amended from time to time, unless expressly specified otherwise;
“Letter of Transmittal” means the letter of transmittal(s) (printed on blue paper) delivered by the Company to Shareholders together
with this Circular, providing for the delivery of the Common Shares held by Shareholders (other than South African Shareholders) to
the Canadian Depositary;
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachment, option, right of first refusal or
first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, or restriction or adverse right or claim, or
other third party interest or encumbrance of any kind, in each case, whether contingent or absolute;
“Meeting” means the special meeting of the Shareholders to be held at 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific
Daylight Time) on the Meeting Date, and any adjournment(s) or postponement(s) thereof;
“Meeting Date” means August 2, 2019;
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Securityholders in Special Transactions;
“Minority Approval Shareholders” means, for purposes of “minority approval” of the Arrangement by Shareholders pursuant to
MI 61-101, the Shareholders, excluding for this purpose: (i) ATH, RPM, the Community Trust and the ESOP Trust; and (ii) any Person
described in items (a) through (d) of section 8.1(2) of MI 61-101, which, for greater certainty, includes those Common Shares held by
the Conflicted Directors;
“Minority Buy-Back Shareholders” means the Shareholders subject to the Buy-Back, being all of the Shareholders, excluding ATH,
RPM, the Community Trust and the ESOP Trust;
“MPRD Act” means the Mineral and Petroleum Resources Development Act, No. 28 of 2002 of South Africa;
“N1C Resources Inc.” means N1C Resources Inc. (registration number CR-94610), a limited liability company incorporated under the
Laws of Cayman Islands and a wholly-owned Subsidiary of Atlatsa;
“N2C Resources Inc.” means N2C Resources Inc. (registration number CR-94611), a limited liability company incorporated under the
Laws of Cayman Islands and an indirect wholly-owned Subsidiary of Atlatsa;
“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects of the CSA;
“NI 45-106” means National Instrument 45-106 – Prospectus Exemptions of the CSA;
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“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations of the CSA;
“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer of the CSA;
“NI 62-104” means National Instrument 62-104 – Take-Over Bids and Issuer Bids of the CSA;
“Notice of Hearing of Petition” means the notice of the hearing of the petition by the Company dated June 24, 2019, a copy of which
is included in Appendix “C” hereto;
“Notice of Meeting” means the notice of the Meeting accompanying this Circular;
“Omnibus Amendment & Waiver” means the omnibus amendment and waiver agreement entered into between, inter alia, RPM,
Plateau, Bokoni Platinum Holdings, Bokoni Platinum Mines and the Company, dated as of December 11, 2018, as it may be amended
from time to time;
“Ongoing Shareholders” means ATH, the ESOP Trust and the Community Trust (assuming the Community Trust elects not to tender
all of its Common Shares pursuant to the Community Trust Tender Option on or prior to the Community Trust Tender Option Deadline);
“Options” means the options to purchase Common Shares granted by the Company in accordance with the terms of the
Stock Option Plan;
“Payment Date” means the date which will be the first Business Day after the SA Payment Record Date;
“Pelawan Trust” means the independent South African trust established in accordance with a trust deed dated September 2, 2004,
the trustees of which are Andre Visser, Tumelo Motsisi (Executive Chair and a director of the Company) and Harold Motaung (Chief
Executive Officer and a director of the Company), and which represents the entity which holds Common Shares in trust for ATH;
“Person” includes any individual, partnership, association, body corporate, corporation, company, organization, trust, estate, trustee,
executor, administrator, legal representative, government (including any Governmental Entity), syndicate or other entity, whether or not
having legal status;
“PFIC” has the meaning ascribed thereto under the heading “Certain U.S. Federal Income Tax Considerations – Passive Foreign
Investment Company Rules”;
“PGM” means platinum group metals, comprising platinum, palladium, rhodium, ruthenium, osmium and iridium mineral deposits;
“Plan of Arrangement” means the plan of arrangement proposed under section 288 of the BCBCA, and including any amendment or
variation made in accordance with the terms thereunder or made at the direction of the Court in the Final Order, or otherwise with the
consent of Atlatsa and the Requisite Consenting Parties, each acting reasonably, a copy of which is attached as Appendix “B” hereto;
“Plateau” means Plateau Resources Proprietary Limited, a private company incorporated under the Laws of South Africa and an
indirect Subsidiary of the Company;
“Principal Agreements” means, collectively, the Transfer of Prospecting Rights Agreement, the Debt Termination Agreement and the
RPM Voting Agreement;
“Proposed Canadian Amendments” has the meaning ascribed thereto under the heading “Certain Canadian Federal
Income Tax Considerations”;
“Proposed South African Amendments” has the meaning ascribed thereto under the heading “Certain South African
Income Tax Considerations”;
“Prospecting Rights” means, collectively, the Central Block PRs and the Kwanda North PR;
“Prospecting Rights Disposition” means the sale by the Company of the Prospecting Rights to RPM for the Prospecting Rights
Purchase Consideration;
“Prospecting Rights Purchase Consideration” means the aggregate of R300 million ($27.609 million based on the Current
Exchange Rate), representing the sum of the Central Block Purchase Consideration and the Kwanda North Purchase Consideration;
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“PUC” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax Considerations— Disposition of
Common Shares under the Arrangement”;
“Rand” or “R” means the lawful currency of South Africa;
“Record Date” means the close of business on June 28, 2019, being the date for the determination of Shareholders entitled to receive
the Notice of Meeting and the right to vote thereat;
“Registered Shareholder” means a registered holder of Common Shares, and includes, for greater certainty, the South African
Shareholders;
“Regulations” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax Considerations”;
“Requisite Consenting Parties” means, collectively, ATH and RPM;
“RPM” means Rustenburg Platinum Mines Limited, a public company incorporated under the Laws of South Africa and a
wholly-owned Subsidiary of AAP;
“RPM Debt Write-Off” means the capitalization and/or write-off of all debt owing by the Atlatsa Group, directly or indirectly, to RPM,
including any current and further debt that may be incurred, from time to time, during the care and maintenance period of the Bokoni
Mine (until December 31, 2019), and which capitalization and/or write-off, subject to certain conditions, will reduce the Atlatsa Group’s
debt level in respect of RPM to zero, pursuant and subject to the terms of the Debt Termination Agreement;
“RPM Voting Agreement” means the voting and support agreement (including all annexes thereto), dated as of December 11, 2018,
between the Company and RPM;
“SA Branch Register” means the branch register in South Africa for holders of Common Shares traded on the JSE;
“SA Payment Record Date” means the date for determining the South African Shareholders who will be entitled to receive payment
of the Share Cash-Out Consideration in Rand;
“SEC” means the U.S. Securities and Exchange Commission;
“Securities Authority” means the BCSC and any other applicable securities commission or other securities regulatory authority,
including, but not limited to, the securities commissions or other securities regulatory authorities in the provinces and territories of
Canada and the securities regulatory authorities of South Africa;
“SEDAR” means the System for Electronic Document Analysis and Retrieval, available at www.sedar.com;
“SENS” means the Stock Exchange News Service of the JSE;
“Share Cash-Out Consideration” means the consideration per Common Share, being R1 ($0.09203 based on the Current Exchange
Rate) in cash and without interest, payable under the Plan of Arrangement, to, respectively: (a) the Minority Buy-Back Shareholders
pursuant to the Buy-Back; and (b) the Community Trust pursuant to the Community Trust Tender Option;
“Shareholder” means a holder of Common Shares;
“South African Shareholders” means the Shareholders who are registered as holders of Common Shares on the SA Branch Register
as of the Record Date;
“South African Tax Act” means the Income Tax Act No.58 of 1962 of South Africa, including the regulations thereunder, as amended
from time to time;
“South African Transfer Secretary” means Computershare Investor Services (Proprietary) Limited, which has been appointed by
the Company as the transfer secretary in respect of the South African Shareholders for the purpose of, among other things, receiving
Forms of Surrender and the Share Cash-Out Consideration payable to South African Shareholders under the Arrangement;
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“Special Committee” means the special committee of the Board, comprised of Colin Clarke (Chair), Fikile De Buck, Andile Mabizela
and Bongiwe Ntuli, established by the Board in connection with the Arrangement;
“Stock Option Plan” means the incentive stock option plan of the Company, adopted on May 6, 2014 and approved by the
Shareholders on June 27, 2014, which plan replaced and superseded the Company’s prior incentive stock option plan, as adopted
on May 21, 2004 and amended on June 17, 2005 and June 15, 2009;
“Strate” means Strate Proprietary Limited (registration number 1998/022242/07), a private company incorporated and registered in
South Africa, licensed to operate as a depository under the Financial Markets Act;
“Subsidiary” has the meaning ascribed thereto in NI 45-106, as now in effect and as may be amended from time to time;
“Supporting Shareholders” means those Shareholders, as of the date hereof, who have entered into Voting Support Agreements
with Atlatsa in connection with the Arrangement, such Shareholders (together with their Associates and Affiliates), collectively,
owning or exercising control or direction over, in aggregate, 497,768,841 Common Shares, representing approximately 89.8%
of the Common Shares;
“Transfer Effective Date” means the “Effective Date” as defined in the Transfer of Prospecting Rights Agreement;
“Transfer of Prospecting Rights Agreement” means the transfer of prospecting rights agreement entered into among RPM, Plateau,
Kwanda, Bokoni Platinum Holdings and the Company, dated as of December 11, 2018, a copy of which is available under the
Company’s profile on SEDAR at www.sedar.com and at the Company’s registered offices in Canada and South Africa, as it may be
amended from time to time;
“TSX” means the Toronto Stock Exchange;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended from time to time;
“U.S. Holder” has the meaning ascribed thereto under the heading “Certain U.S. Federal Income Tax Considerations”;
“Valuation Date” means April 30, 2019;
“Voting Instruction Form” means the form of voting instruction which accompanies this Circular for use by Beneficial Shareholders
to instruct their respective Intermediaries on how to vote on their behalf; and
“Voting Support Agreements” means the agreements entered into between each Supporting Shareholder and the Company,
pursuant to which such Supporting Shareholder agrees to vote in favour of the Arrangement Resolution.
Where the context requires, words importing the singular shall include the plural, and vice versa, and words importing any gender shall
include all genders.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR

17

I MPO R TAN T DATES A ND T I ME S

(1), (2)

Please note that the following dates are provided for illustrative purposes only, and are presented on the assumption that all
necessary Shareholder, court and regulatory approvals will be received at times consistent with the timeline set out below.
2019
Notice of posting of this Circular released on SENS and SEDAR, on
Notice of posting of this Circular released in the South African press, on
Record date to determine which Shareholders are entitled to receive the Notice of Meeting and the right to
vote thereat, on (3)
Mailing date for Meeting materials, including this Circular, on
Forms of Proxy to be received by the transfer agent by 4:00 p.m. (South African Standard Time) or 7:00 a.m.
(Pacific Daylight Time), on (4),(5),(6)
Last date on which Dissenting Shareholders can exercise Dissent Rights in respect to the Common Shares
held by such Shareholders, by no later than 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific
Daylight Time), on

June 21
June 24
June 28
July 4
July 31

July 31

Meeting at 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on

August 2

Results of Meeting published on SENS and SEDAR, on or about
Results of Meeting published in the South African press, on or about
Final Order in respect of the Arrangement on or about
If the Arrangement is approved and becomes unconditional (7),(8)
Expected date on which the Arrangement becomes effective, on (9)
Finalization announcement expected to be published on SENS and SEDAR, on
Finalization announcement expected to be published in the South African press, on
Date on which applications are lodged for the termination of listing of the Common Shares from the TSX
and the JSE, on or about
Last day to trade Common Shares on the JSE in order to be recorded in the SA Branch Register to become
entitled to receive payment of the Share Cash-Out Consideration in Rand, on or about (10)
Expected closing date for the Arrangement, being the SA Payment Record Date, on or about (11)

August 5
August 6
August 8

Expected Payment Date for the Share Cash-Out Consideration, which is to be:
• credited to Dematerialised South African Shareholders’ accounts held at their respective CSDPs or brokers; or
• transferred or posted (as the case may be) to Certificated South African Shareholders, (12)
on or about
Expected date of the termination of listing of Common Shares on the TSX and the JSE at the commencement
of trading, on or about

Effective Date
Effective Date
Effective Date + 1
Effective Date + 2
Closing Date – 3
Effective Date + 8
(“Closing Date”)

Closing Date + 1
Closing Date + 2

	The dates and times set out in this Circular are subject to change, with the approval of the JSE or the TSX (if required). Any change in the dates and
times will be published on SENS and SEDAR.
(2)
	All references to numbers of days (e.g. Effective Date + 1) refer to Business Days only.
(3)
	The Record Date for the determination of Shareholders entitled to receive the Notice of Meeting and the right to vote thereat is in accordance with
Canadian Securities Laws. Dematerialised South African Shareholders are advised that, as trading in Common Shares on the JSE is settled in
accordance with the rules of Strate within three Business Days after the trade, South African Shareholders trading in Dematerialised Shares after
three business days prior to the Record Date may not be eligible to receive the Notice of Meeting nor vote thereat.
(4)
	Beneficial Shareholders must provide their Intermediaries with their instructions for voting at the Meeting by the cut-off date and time stipulated by
their Intermediaries, in terms of their respective custody agreements.
(5)
	Any Form of Proxy not delivered to the relevant Depositary by the stipulated date and time may be handed to the Chair of the Meeting (or any
adjournment(s) or postponement(s) thereof) before such Shareholder’s voting rights are exercised at the Meeting (or any adjournment(s) or
postponement(s) thereof).
(6)
	If the Meeting is adjourned or postponed, the Forms of Proxy submitted for the initial Meeting will remain valid in respect of any adjournment(s) or
postponement(s) of the Meeting.
(7)
	This means all conditions to the effectiveness of the Arrangement have been fulfilled, satisfied or waived (to the extent permitted), as set out in the
Plan of Arrangement, attached hereto as Appendix “B”.
(8)
	The date on which the Arrangement becomes unconditional is unknown as at the date of posting of this Circular. Accordingly, the indicative dates
contained in this section will be updated and published on SENS and SEDAR, with the approval of the JSE (if required), on or following the Effective Date.
(9)
	This is the first Business Day following the date on which all conditions to the effectiveness of the Arrangement have been fulfilled, satisfied or waived
(to the extent permitted), as set out in the Plan of Arrangement, attached hereto as Appendix “B”.
(10)
South African Shareholders may not dematerialise or rematerialise their Common Shares after such date.
(11)
The Closing Date will be on a Friday, unless the Friday is a public holiday in which case it will be on the last Business Day of that week.
(12)
	Only for Certificated South African Shareholders who surrender their Documents of Title to the South African Transfer Secretary, Computershare
Investor Services (Proprietary) Limited before 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) by the SA Payment Record
Date. Other Certificated South African Shareholders will have the Share Cash-Out Consideration due to them posted or transferred (as the case may
be) five Business Days after the surrender of their documents.
(1)
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SUMMA RY
The following is a summary of the contents of this Circular. This summary is not intended to be complete and is qualified in its
entirety by the more detailed information contained elsewhere in this Circular. Shareholders should read the entire Circular,
including the appendices. Capitalized terms used in this summary and elsewhere in this Circular and not otherwise defined
are defined in the “Glossary of Terms”.

THE MEETING
The Meeting will be held at 1 Protea Place, Sandton 2196, Johannesburg, South Africa on August 2, 2019 at 4:00 p.m. (South African
Standard Time) or 7:00 a.m. (Pacific Daylight Time), with a simulcast live by video conference to Atlatsa’s registered offices in Canada
at Suite 1700, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C 2X8, Canada.

RECORD DATE
The Interim Order fixed the close of business on June 28, 2019 as the Record Date for the determination of Shareholders entitled to
receive the Notice of Meeting and the right to vote thereat. Each Common Share entitled to be voted at the Meeting will grant to the
holder thereof as of the Record Date one (1) vote at the Meeting.

PURPOSE OF THE MEETING
The purpose of the Meeting is to address the following matters:
(a) to consider, pursuant to the Interim Order, and, if deemed advisable, to pass, with or without variation, the Arrangement
Resolution, the full text of which is set forth in Appendix “A” to this Circular, to approve the Plan of Arrangement under section 288
of the Business Corporations Act (British Columbia) (the “BCBCA”), through which the Company will implement the Composite
Transaction; and
(b) to transact such further or other business as may properly come before the Meeting or any adjournment(s) or postponement(s)
thereof.

THE ARRANGEMENT
The primary purpose of the Arrangement is to: (a) give effect to Phase Two of the Atlatsa Restructuring Plan through implementation
of the Composite Transaction; and (b) provide the Minority Approval Shareholders and the Community Trust with an opportunity to
dispose of their Common Shares in an illiquid stock at a premium to trading prices currently available in the public markets.
In connection with the Arrangement, it is proposed that, among other things, the following inter-conditional transactions will be
implemented (such transactions collectively referred to as the Composite Transaction):
•

Prospecting Rights Disposition – RPM will acquire the Prospecting Rights from Kwanda and Plateau for the Prospecting Rights
Purchase Consideration;

•

Community Trust Tender Option – Atlatsa will make a tender offer, upon the terms and subject to the conditions described in
this Circular, to purchase for cancellation all or some of the Common Shares held by the Community Trust for a cash payment
per Common Share of R1 ($0.09203 based on the Current Exchange Rate), being the Share Cash-Out Consideration, for each
Common Share so tendered;

•

Buy-Back – Atlatsa will effect a going private transaction, pursuant to which the Company will purchase for cancellation all of the
Common Shares held by: (a) the Minority Buy-Back Shareholders, at the Share Cash-Out Consideration for each Common Share
held by them (other than in the case of Dissenting Shareholders, who will have the right to be paid the fair value of their Common
Shares in accordance with the provisions of sections 237 to 247 of the BCBCA); and (b) RPM, at an aggregate nominal cash
consideration of R1;

•

RPM Debt Write-Off – RPM will capitalize and/or write-off all debt owing by Atlatsa and its Subsidiaries, directly or indirectly, to
RPM, including any current and further debt that may be incurred, from time to time, during the care and maintenance period of
the Bokoni Mine until December 31, 2019; and

•

ATH Debt Write-Off – RPM will write-off all debt owing by ATH, one of Atlatsa’s significant shareholders, to RPM.

In addition, notwithstanding any vesting or exercise provisions to which an Option might otherwise be subject (whether by contract,
the conditions of a grant, applicable Law or the terms of the Stock Option Plan), each Option issued and outstanding at the Effective
Time will, without any further action by or on behalf of any holder of such Option, be deemed to be fully vested and exercisable and
all of the outstanding Options, without any further action on behalf of the holder, and notwithstanding the terms of the Stock Option
Plan or any award or grant agreement pursuant to which such Option was issued, as the case may be, will be disposed of and
surrendered by the holders thereof to the Company without any act or formality on its or their part in exchange for a cash payment
from the Company equal to the amount by which the Share Cash-Out Consideration exceeds the exercise price of such Option, less
applicable withholdings, and the holder of such Option will cease to be the holder of such Option, will cease to have any rights as a
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holder in respect of such Option or under the Stock Option Plan, such holder’s name will be removed from the Company’s register
of Options, and all agreements, grants and similar instruments relating thereto will be cancelled. The Stock Option Plan will thereafter
be terminated (and all rights issued thereunder will expire) and will be of no further force or effect. Because all outstanding Options
are “out-of-the-money”, the Company does not expect that any payments will be made to holders of Options in connection with the
Plan of Arrangement.
The Arrangement is subject to approval by the Court as well as the satisfaction or waiver of the conditions to effectiveness of the
Arrangement, as set out in the Plan of Arrangement. Among other things, for the Arrangement to be effective, the Arrangement
Resolution must be passed by not less than:
(a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person or represented by proxy at the
Meeting; and
(b) a simple majority of the votes cast on it by or on behalf of the Minority Approval Shareholders present in person or represented
by proxy at the Meeting.
It is expected that the Arrangement will be completed in the third quarter of 2019, subject to obtaining approval by the Shareholders,
the Court, as well as the requisite governmental approvals and the satisfaction (or waiver, as applicable) of the other conditions to
effectiveness of the Arrangement, as set out in the Plan of Arrangement. For a more detailed discussion of the Arrangement, see
“Special Business of the Meeting – Plan of Arrangement”.
If the Arrangement is completed and the transactions comprising the Composite Transaction are successfully consummated, it is
expected that the Company will become privately held by the Ongoing Shareholders, being ATH, the ESOP Trust and the Community
Trust (assuming the Community Trust elects not to tender all of its Common Shares pursuant to the Community Trust Tender Option
on or prior to the Community Trust Tender Option Deadline).
Subject to and following completion of the Arrangement, the Company will apply to have its Common Shares delisted from the TSX
and the JSE. In connection with and as a prerequisite to delisting from the JSE, the Company has obtained exchange control approval
from the South African Reserve Bank, in accordance with the JSE Listings Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved to the satisfaction of the South African Reserve Bank, within 6 months
of the delisting: (i) Atlatsa is required to shift its domicile from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources
Inc. are required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the
offshore loans. The Company also intends to apply to the applicable Securities Authorities to cease to be a reporting issuer in each of
the provinces of Canada in which it is currently a reporting issuer.

COMMUNITY TRUST TENDER OPTION
Pursuant to the Arrangement, the Company is offering, upon the terms and subject to the conditions described in the Plan of
Arrangement, the Community Trust Tender Option Election Form and this Circular, to purchase for cancellation the Common Shares
held by the Community Trust. Once a Community Trust Tender Option Election Form is submitted in accordance with the Plan of
Arrangement, it shall be irrevocable and binding on the Community Trust and its transferees, successors and assigns. The Community
Trust Tender Option is not conditional upon any minimum number of Common Shares being deposited by the Community Trust.
Provided that the Community Trust has validly deposited any Common Shares pursuant to the Community Trust Tender Option on or
prior to the Community Trust Tender Option Deadline, it will receive the Community Trust Tender Option Amount.
See “Special Business of the Meeting – Community Trust Tender Option”.

BACKGROUND TO THE ARRANGEMENT
Notwithstanding various attempts since 2014 to restructure the Bokoni Mine through, inter alia, shaft closures and other measures
in order to achieve profitability, the Bokoni Mine’s operations have remained cash negative after capital expenditures. Prior to July
2017, the Bokoni Shareholders, together with the Bokoni Mine’s management, continued to investigate a range of further mine reconfiguration options. All of the options considered demonstrated significant cash outflows in the short to medium term with material
execution risk. The immediate to medium term outlook for the Bokoni Mine remained negative, given the weak PGM market pricing
environment at such time, which was expected to remain under pressure for the foreseeable future.
In addition to investigating the various mine re-configuration options, the Bokoni Shareholders also actively investigated various
potential funding and corporate ownership alternatives, including seeking to introduce new funding partners and/or a disposal of the
Bokoni Mine. However, given the Bokoni Mine’s operational challenges, continued operational losses and negative cash generation,
the depressed PGM environment, the negative medium term PGM pricing outlook and the Atlatsa Group’s significant debt levels,
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attempts to implement such alternatives proved unsuccessful. It was determined that the Bokoni Shareholders were no longer able to
continue funding losses at the Bokoni Mine with no reasonable short to medium term turnaround prospects. The Bokoni Shareholders
therefore agreed to implement the Atlatsa Restructuring Plan as the most appropriate strategy, having regard to preserving long term
asset value and potential future sustainability of the Bokoni Mine.
On July 21, 2017, Atlatsa announced that it had entered into the AAP Letter Agreement with AAP which, among other things, outlined
the key terms of a financial restructuring plan for the Atlatsa Group conditional upon RPM purchasing the Prospecting Rights, as
contemplated by the Transfer of Prospecting Rights Agreement. In connection with Phase One of the Atlatsa Restructuring Plan, the
Bokoni Mine was placed on care and maintenance as of October 1, 2017. Pursuant to Phase Two of the Atlatsa Restructuring Plan,
RPM will, inter alia, acquire the Prospecting Rights for the Prospecting Rights Purchase Consideration and write-off all debt owing
by the Atlatsa Group and ATH to RPM, including capitalizing the shareholder loans granted by RPM and Plateau to Bokoni Platinum
Holdings. Further information pertaining to the Atlatsa Restructuring Plan is set out in the press release issued on July 21, 2017 as well
as in subsequent announcements of the Company’s financial results.
On March 22, 2018, the Board formally established the Special Committee with a mandate to, among other things: (a) consider,
assess and review, with the assistance of its professional advisors, whether the proposed Arrangement is advisable and in the best
interests of Atlatsa; (b) consider and review the terms and conditions of the proposed Arrangement that may be available to Atlatsa,
with the benefit of advice from its professional advisors and subject to final approval by the Board; and (c) supervise the negotiation of
the terms and conditions of the proposed Arrangement in a manner that the Special Committee considered necessary or desirable,
and to oversee the preparation of any related legal agreements or other documentation, including any letter of intent or similar
documentation, in each case, with the benefit of advice from outside advisors and subject to final approval by the Board.
On May 7, 2018, the Special Committee formally engaged Stikeman Elliott LLP as its legal counsel. Between May 2018 and July 2018,
the Special Committee sought and obtained proposals from various independent financial advisors. On July 6, 2018, the Special
Committee formally engaged Duff & Phelps Canada Limited as its financial advisor and to prepare the Formal Valuation and Fairness
Opinion. The Special Committee concluded that the Financial Advisor is independent and qualified to provide the Formal Valuation
and Fairness Opinion.
Between July 6, 2018 and October 29, 2018, the Special Committee was responsible for coordinating the provision to the Financial
Advisor of information concerning the Company and the access to Company personnel that the Financial Advisor required to prepare
the Formal Valuation and Fairness Opinion, discussed with its advisors the status of draft definitive documentation and provided
instructions to its advisors regarding the negotiation of various matters pertaining to the Arrangement. During this time period, the
Special Committee also met to review and discuss the Company’s circumstances and future prospects and challenges, as well as the
research and analysis conducted and conclusions reached by the Financial Advisor. At those meetings, and separately, the Special
Committee received advice from its legal counsel as to its role and responsibilities in connection with the proposed Arrangement.
In addition to these formal meetings, during the same time period there were both discussions at meetings of the Board as well as
informal discussions among members of the Special Committee.
On July 26, 2018, all members of the Special Committee met with the Financial Advisor. The purpose of the meeting was to review
the work done to date and to receive a preliminary update from the Financial Advisor. The Financial Advisor emphasized that any
assessment at that point in time was both conditional and preliminary as it was waiting for updated data and information. There was
an extensive review and discussion of the proposed methodology for the Formal Valuation and Fairness Opinion. The Financial Advisor
reviewed the factors that would weigh in favor of the proposed Arrangement being fair, including the positive and negative elements
of the Bokoni Mine and the Prospecting Rights.
On September 6, 2018, September 18, 2018 and October 29, 2018, the Special Committee met to receive interim updates from the
Financial Advisor. On December 10, 2018, the Special Committee met to receive a final presentation from its Financial Advisor. The
Special Committee reviewed the foundation for and conclusions reached in the Formal Valuation and Fairness Opinion and engaged
in a thorough and detailed discussion with the Financial Advisor in that regard. The Special Committee then carefully considered the
proposed Arrangement against the background of current and anticipated economic conditions, the Company’s assets, operations
and business environment, and concluded, based on the Formal Valuation and Fairness Opinion and other factors members of the
Special Committee considered important, that the Arrangement is in the best interests of the Company and is fair from a financial
point of view to the Shareholders and unanimously resolved to recommend to the Board that it approve the Arrangement and, in turn,
recommend that the Shareholders vote in favour of the Arrangement Resolution.
On May 10, 2019, the Financial Advisor presented the updated Formal Valuation and Fairness Opinion to the Special Committee
following which, the Special Committee re-affirmed that the Arrangement is in the best interests of the Company and is fair from a
financial point of view to the Shareholders.
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On June 14, 2019, following receipt of the requisite approvals from the South African Reserve Bank, the Special Committee met to
consider, ratify and reconfirm its prior recommendation to the Board that it approve the Arrangement, and, in turn, recommend that
the Shareholders vote in favour of the Arrangement Resolution.
On November 5, 2018, the Board convened an information session to discuss, among other things, the progress of the Special
Committee and certain other legal and financial advisors of the Company in connection with the Arrangement, the Composite
Transaction and the Principal Agreements.
On November 6, 2018, the Board (with Conflicted Directors abstaining) resolved that the Special Committee and the management of
the Company, together with the assistance of its legal and financial advisors, be authorized and directed to: (a) continue to advance
all matters relating to the Composite Transaction, including the finalization of the Principal Agreements in the forms submitted to the
Board in connection with the November 5, 2018 information session; and (b) engage with Minority Approval Shareholders with a view
to obtaining irrevocable letters of support for the Arrangement.
At a meeting of the Board held on December 10, 2018, the Board received the report and recommendations of the Special Committee.
The Special Committee reviewed the process undertaken by it in connection with the negotiation and settlement of the terms of the
Arrangement and the preparation of the Formal Valuation and Fairness Opinion. The Special Committee advised the Board of its
recommendations in respect of the Arrangement. The Board unanimously concluded (with Conflicted Directors abstaining) that the
Arrangement is in the best interests of the Company and is fair from a financial point of view to the Shareholders and approved the
Arrangement, including the documents contemplated therein, and unanimously resolved (with Conflicted Directors abstaining) to
recommend that the Shareholders vote in favour of the Arrangement Resolution.
On December 11, 2018, the Company entered into each of the Principal Agreements. See “Special Business of the Meeting – Transfer
of Prospecting Rights Agreement”, “Special Business of the Meeting – Debt Termination Agreement” and “Special Business of the
Meeting – RPM Voting Agreement”.
On June 14, 2019, following receipt of the requisite approval from the South African Reserve Bank, the Board, acting on the
recommendation of the Special Committee, unanimously ratified and reconfirmed (with Conflicted Directors abstaining): (i) that the
Arrangement is in the best interests of the Company and is fair from a financial point of view to the Shareholders, (ii) its approval
of the Arrangement, including the documents contemplated therein, and (iii) its resolution (with Conflicted Directors abstaining) to
recommend that the Shareholders vote in favour of the Arrangement Resolution.
See “Special Business of the Meeting – Background to the Arrangement”.

FORMAL VALUATION AND FAIRNESS OPINION
With respect to the formal valuation, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
set out in the Formal Valuation and Fairness Opinion, as of the Valuation Date, being April 30, 2019, the fair market value of:
(a) the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on the Financial Advisor
Exchange Rate); and
(b) the Common Shares is Rnil per Common Share ($nil per Common Share based on the Financial Advisor Exchange Rate).
With respect to the fairness opinion, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders is fair from a financial
point of view to such Minority Buy-Back Shareholders
See “Special Business of the Meeting – Formal Valuation and Fairness Opinion”.

RECOMMENDATIONS OF THE SPECIAL COMMITTEE AND THE BOARD
Based in part on the conclusions of the Financial Advisor, on December 10, 2018, the Special Committee has unanimously
determined that:
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•

the Composite Transaction is in the best interests of the Company, having regard, among other things, to the best interests of the
Minority Buy-Back Shareholders;

•

the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and

•

the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders pursuant to the Buy-Back
is fair from a financial point of view to such Minority Buy-Back Shareholders.

On May 10, 2019, following the Financial Advisor’s presentation of the updated Formal Valuation and Fairness Opinion, the Special
Committee re-affirmed that the Arrangement is in the best interests of the Company and is fair from a financial point of view to
the Shareholders.
On June 14, 2019, the Special Committee ratified and reconfirmed its prior determination.
Pursuant to deliberations held on December 10, 2018 and December 11, 2018, and based in part on the unanimous recommendation
of the Special Committee, the Board (with Conflicted Directors abstaining):
•

determined unanimously that the Arrangement is advisable and is substantively and procedurally fair to, and in the best interests
of, the Company and its Shareholders;

•

approved unanimously the Arrangement; and

•

resolved unanimously to recommend that the Shareholders vote IN FAVOUR OF the Arrangement Resolution in respect of the
Arrangement.

On June 14, 2019, the Board (with Conflicted Directors abstaining) ratified and reconfirmed its prior determination, approval and
resolution.
See “Special Business of the Meeting – Recommendation of the Board”.

VOTING SUPPORT AGREEMENTS
The Supporting Shareholders have each entered into Voting Support Agreements with the Company pursuant to which they have
agreed, among other things, to support the Arrangement and vote their Common Shares in favour of the Arrangement Resolution.
As of the date hereof, the Supporting Shareholders (together with their Associates and Affiliates), collectively, own or exercise control
or direction over, in aggregate, 497,768,841 Common Shares, representing approximately 89.8% of the Common Shares.
Importantly, the Arrangement is being effected with the support of RPM pursuant to the RPM Voting Agreement. The RPM Voting
Agreement contains certain covenants and representations and warranties of and from each of the Company and RPM. Among other
things, RPM covenants and agrees in favour of Atlatsa that, from the effective date of the RPM Voting Agreement until the termination
thereof in accordance with its terms, except as permitted by the RPM Voting Agreement:
(a) RPM shall vote or cause to be voted all Common Shares that it or its Affiliates or Subsidiaries hold or beneficially own or over
which it or its Affiliates or Subsidiaries exercise control or direction:
(i)

in favour of the Arrangement Resolution at the Meeting and not withdraw any proxy or voting instruction form or otherwise
change its or its Affiliates’ vote in respect thereof (and RPM will contemporaneously provide a copy of any such proxy or
voting instruction form to Atlatsa); and

(ii)

against any resolution, or to oppose any action, proposed that could reasonably be expected to adversely affect or reduce
the likelihood of the successful completion of the Arrangement or the other transactions contemplated thereby or that could
impede, delay or interfere with the completion of the transactions contemplated thereby; and

(b) RPM will perform all obligations reasonably required to be performed or satisfied by it in connection with the RPM Voting Agreement
and the Arrangement, including cooperating with Atlatsa in connection therewith, and do all such other acts and things as may
be reasonably necessary or advisable in order to consummate and make effective, as soon as reasonably practicable, the
transactions contemplated by the Arrangement.
See “Special Business of the Meeting – RPM Voting Agreement” and “Special Business of the Meeting – Voting Support Agreements”.

FEES AND EXPENSES
The Company estimates that expenses in the aggregate amount of approximately R50 million (excluding value-added tax)
($4.602 million based on the Current Exchange Rate) will be incurred by the Company in connection with the Arrangement, including,
inter alia, legal, accounting, filing and printing costs, the cost of preparing and mailing this Circular and financial advisory fees in respect
of the Formal Valuation and Fairness Opinion.
RPM has agreed to fund the Company’s transaction costs associated with the Arrangement, limited to a maximum amount of
R50 million (excluding value-added tax) ($4.602 million based on the Current Exchange Rate), by way of loan advances. Such loan
advances will be subject to the RPM Debt Write-Off in accordance with the terms of the Debt Termination Agreement.
See “Special Business of the Meeting – Fees and Expenses”.
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CONDITIONS TO EFFECTIVENESS OF THE ARRANGEMENT
The following is a summary of the conditions to effectiveness of the Arrangement which is subject to, and qualified in its entirety by,
the full text of Section 5.1 of the Plan of Arrangement and the terms and conditions relating thereto, a copy of which is attached to
this Circular as Appendix “B”.
The effectiveness of the Arrangement shall be conditional upon the fulfillment, satisfaction or waiver (to the extent permitted by the
Plan of Arrangement) of the following conditions:
(a) the JSE shall have approved this Circular for filing and dissemination to Shareholders;
(b) the Court shall have granted the Final Order, and in the event of an appeal or application for leave to appeal, final determination
shall have been made by the applicable appellate court;
(c) no applicable Law shall have been passed and become effective, the effect of which is to make the consummation of the
Arrangement illegal or otherwise prohibited;
(d) all documents, covenants, conditions or other matters necessary to give effect to the Arrangement, including, in particular,
the satisfaction or waiver of each of the conditions precedent in the Transfer of Prospecting Rights Agreement and the Debt
Termination Agreement (save for any condition requiring that the Plan of Arrangement become unconditional), and all documents
related thereto shall have been executed and/or delivered by all relevant Persons in form and substance satisfactory to the
Company and the Requisite Consenting Parties, each acting reasonably and in accordance with the terms of the Principal
Agreements;
(e) the required Shareholder approvals to be obtained in connection with the Arrangement before the Effective Time shall have been
made or obtained (see “Special Business of the Meeting – Required Shareholder Approvals”);
(f)

to the extent required, the exchange control authorities of the South African Reserve Bank shall have granted approval for the
transactions contemplated in the Plan of Arrangement, either unconditionally or subject to such conditions as Atlatsa confirms to
RPM in writing to be acceptable to Atlatsa, which acceptance by Atlatsa shall not be unreasonably withheld or delayed; and

(g) the RPM Voting Agreement shall not have been terminated.
See “Special Business of the Meeting – Conditions to Effectiveness of the Arrangement”.

INTERESTS OF CERTAIN PERSONS IN THE ARRANGEMENT
In considering the recommendation of the Board with respect to the Arrangement, Shareholders should be aware that the Conflicted
Directors, being Tumelo Motsisi, Harold Motaung and Joel Kesler, have interests in connection with the Arrangement that may present
them with actual or potential conflicts of interest. The Board was aware of these interests and/or conflicts and considered them along
with the other matters described in “Special Business of the Meeting – Reasons for the Arrangement”. In addition, such Conflicted
Directors have abstained from the Board voting in connection with the Arrangement.
The Minority Buy-Back Shareholders will have their Common Shares acquired by the Company by way of the Buy-Back.
The Community Trust Tender Option is being made in respect of the Community Trust only. The Company wishes to maintain a
constructive relationship with the community surrounding the Bokoni Mine and has elected to provide the Community Trust with the
option to pursue a liquidity event through voluntary participation in the Community Trust Tender Option. The Community Trust will have
the flexibility of tendering all, some or none of their Common Shares as part of the Community Trust Tender Option.
Each of RPM and ATH may be considered to be receiving a “collateral benefit” or to be party to a “connected transaction” within the
meaning of MI 61-101, and are thus precluded from voting with the Minority Approval Shareholders on the Arrangement Resolution.
Additionally, the Community Trust and the ESOP Trust are proposed to be excluded from minority approval (despite the fact that
they are not “related parties” of the Company) on the basis of their differentiated treatment from other Shareholders pursuant to
the Arrangement. In particular, the Community Trust alone is subject to the Community Trust Tender Option and the ESOP Trust
will remain as an Ongoing Shareholder given that it will not be subject to the Buy-Back. The potential outcomes applicable to these
Shareholders are by-products of the terms and conditions of the Atlatsa Restructuring Plan and the Special Committee’s examination
of the potential impact of the Composite Transaction on the securityholders of the Company.
See “Certain Canadian Securities Law Considerations – MI 61-101 and Minority Approval”.

PROCEDURE FOR SURRENDER OF COMMON SHARES
Shareholders (other than South African Shareholders) should follow the process set out under the heading “Letter of Transmittal” and
South African Shareholders should follow the process set out under the heading “Form of Surrender”. The heading below entitled
“General” is applicable to all Shareholders.
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Letter of Transmittal
If you are a Registered Shareholder (who is not a South African Shareholder), you should have received with this Circular a Letter of
Transmittal printed on blue paper. If the Arrangement Resolution is passed and the Arrangement is implemented, in order to receive
the payment for their Common Shares, Registered Shareholders (who are not South African Shareholders) must complete and sign
the Letter of Transmittal and deliver it, together with certificates representing their Common Shares, and the other relevant documents
required by the instructions set out therein, to the Canadian Depositary in accordance with the instructions contained in the Letter
of Transmittal. Registered Shareholders may request additional copies of the Letter of Transmittal by contacting the Depositary.
The Letter of Transmittal is also available under the Company’s profile on SEDAR at www.sedar.com.
The Letter of Transmittal contains procedural information relating to the Arrangement and should be reviewed carefully. Shareholders
resident outside South Africa will receive payment of the Share Cash-Out Consideration in Canadian dollars. The Company will convert
the Rand into Canadian dollars at the Closing Exchange Rate.
The method used to deliver the Letter of Transmittal and any accompanying certificate(s) representing Common Shares is at
the option and risk of the sender, and delivery will be deemed effective only when such documents are actually received by the
Canadian Depositary.
Only Registered Shareholders (who are not South African Shareholders) should submit a Letter of Transmittal. If you are a Beneficial
Shareholder holding your Common Shares through an Intermediary, you should carefully follow the instructions provided to
you by such Intermediary or contact your Intermediary for assistance.
Form of Surrender
The following applies to Certificated South African Shareholders and does not apply to Dematerialised South African Shareholders.
Dematerialised South African Shareholders do not need to undertake any act of surrender (i.e. they do not need to complete a Form
of Surrender).
If you are a Certificated South African Shareholder and a Registered Shareholder, you should have received with this Circular a Form of
Surrender printed on pink paper. If the Arrangement Resolution is passed and the Arrangement is implemented, in order to receive the
payment for their Common Shares, Certificated South African Shareholders who are Registered Shareholders must complete and sign
the Form of Surrender and deliver it, together with certificates representing their Common Shares, and the other relevant documents
required by the instructions set out therein, to the South African Transfer Secretary in accordance with the instructions contained in
the Form of Surrender. You can obtain additional copies of the Form of Surrender by contacting the South African Transfer Secretary.
The Form of Surrender contains procedural information relating to the Arrangement and should be reviewed carefully.
Only Certificated South African Shareholders who are Registered Shareholders should submit a Form of Surrender. If you are a South
African Shareholder holding your Certificated Shares through an Intermediary, you should carefully follow the instructions provided to
you by such Intermediary or contact your Intermediary for assistance.
It is recommended that South African Shareholders complete, sign and return the Form of Surrender with the accompanying
Documents of Title to the South African Transfer Secretary as soon as possible and preferably not later than 4:00 p.m. (South African
Standard Time) or 7:00 a.m. (Pacific Daylight Time) on the SA Payment Record Date.
Any surrender of Documents of Title by a South African Shareholder in accordance with the above may be made prior to, and in
anticipation of, the Arrangement becoming effective, in which event surrendered Documents of Title will be held on behalf of and for
the benefit of the surrendering South African Shareholders pending the Arrangement becoming effective. If the Arrangement does
not become effective for any reason whatsoever, the South African Transfer Secretary will return the Documents of Title, by registered
post, to the South African Shareholder at the risk of such South African Shareholder within five Business Days of the date upon which
it becomes known that the Arrangement will not become effective.
Certificated South African Shareholders who surrender their Documents of Title before the SA Payment Record Date will not be able
to trade or dematerialise their Common Shares after the surrender.
General
All questions as to validity, form, eligibility (including timely receipt) and acceptance of the Letter of Transmittal or Form of Surrender
(as applicable) and any Common Shares surrendered in connection with the Arrangement, will be determined by the Company. Such
determination will be final and binding. There shall be no duty or obligation of the Company, the Depositary (the Canadian or South
African, as applicable) or any other person to give notice of any defect or irregularity in any deposit or notice of withdrawal and no
liability will be incurred by any of them for failure to give any such notice. The Company reserves for itself the absolute right to reject,
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without notice, any and all surrenders of Common Shares which it determines not to be in proper form or which, in the opinion of its
counsel, it may be unlawful to accept under the Laws of any jurisdiction. The Company reserves for itself the absolute right to waive
any defect or irregularity in the surrender of any Common Shares.
The method of delivery of the Letter of Transmittal or Form of Surrender (as applicable), and certificates representing Common Shares
and all other required documents is at the option and risk of the person depositing their Common Shares. Any use of the mail to
forward certificates representing Common Shares and/or the related Letters of Transmittal or Form of Surrender (as applicable) shall
be at the election and sole risk of the person depositing such Common Shares, and documents so mailed shall be deemed to have
been received by the Company only upon actual receipt by the Depositary (the South African Transfer Secretary or the Canadian
Depositary, as applicable). If such certificates and other documents are to be mailed, the Company recommends that registered mail
be used with proper insurance and an acknowledgement of receipt requested.

PAYMENT OF SHARE CASH-OUT CONSIDERATION
Immediately following the completion of the Prospecting Rights Disposition by Kwanda and Plateau to RPM, the payment by RPM to
Kwanda and Plateau of the Prospecting Rights Purchase Consideration therefor, and the transfer or distribution of the Prospecting
Rights Purchase Consideration by Kwanda and Plateau to Atlatsa in accordance with the terms of the Plan of Arrangement, Atlatsa
shall deposit, or cause to be deposited, with the applicable Depositary, for the benefit of the Company, the portion of the Prospecting
Rights Purchase Consideration necessary to satisfy payment of the aggregate Share Cash-Out Consideration payable to the Minority
Buy-Back Shareholders and the Community Trust (as applicable), together with any amounts owing to Shareholders who have
validly exercised Dissent Rights pursuant to the Plan of Arrangement. Such funds shall be held and disbursed by the Depositary in
accordance with the terms of the Plan of Arrangement and applicable depositary agreements with the Company. Please refer to the
heading “Important Dates and Times” for an indicative timetable referencing the applicable payment dates.
Shareholders (other than South African Shareholders)
Payment
Registered Shareholders (who are not South African Shareholders) who deposit a validly completed and duly signed Letter of
Transmittal, together with accompanying certificate(s) representing their Common Shares (as applicable), will be forwarded the Share
Cash-Out Consideration to which they are entitled under the Arrangement.
Registered Shareholders (who are not South African Shareholders) who do not forward to the Canadian Depositary a duly completed
Letter of Transmittal, together with the certificate(s) representing their Common Shares (as applicable) and the other relevant
documents, will not receive the Share Cash-Out Consideration to which they are otherwise entitled until deposit thereof is made.
Whether or not Shareholders forward their certificate(s), Shareholders (other than the Ongoing Shareholders) will cease to be holders
of Common Shares upon the completion of the Arrangement following the Effective Date and will only be entitled to receive the Share
Cash-Out Consideration to which they are entitled under the Arrangement or, in the case of Registered Shareholders who validly
exercise Dissent Rights, the right to be paid the fair value of their Common Shares in accordance with the provisions of sections 237
to 247 of the BCBCA.
As soon as a former Registered Shareholder (who is not a South African Shareholder) who has complied with the procedures set out
above and in the Letter of Transmittal is entitled to a payment in accordance with the Arrangement and after receipt of all required
documents, a cheque representing the aggregate Share Cash-Out Consideration payable under the Arrangement to the former
Registered Shareholder will be: (a) forwarded to the former Registered Shareholder at the address specified in the Letter of Transmittal
by first-class mail; or (b) made available at the office of the Depositary at which the Letter of Transmittal and the certificate(s) for the
Common Shares were delivered for pick-up by the former Registered Shareholder, as requested by the former Registered Shareholder
in the Letter of Transmittal. If no address is provided on the Letter of Transmittal, cheques will be forwarded to the address of the holder
as shown on the register maintained by the Company’s transfer agent.
Currency of Payment
All payments to Shareholders of the Share Cash-Out Consideration will be made in Rand. However, a Shareholder who is not a South
African Shareholder will receive the Share Cash-Out Consideration for its Common Shares in Canadian dollars. The Company will
convert the Shareholder’s Share Cash-Out Consideration based on the Closing Exchange Rate. A Shareholder (other than a South
African Shareholder) who receives the Share Cash-Out Consideration in Canadian dollars will have further acknowledged
and agreed that any change to the currency exchange rates for the exchange of Rand into Canadian dollars will be at the
sole risk of the Shareholder.
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South African Shareholders
How the Share Cash-Out Consideration will be paid to South African Shareholders is dependent on whether the Common Shares held
by the South African Shareholder are held as Certificated Shares or Dematerialised Shares.
Certificated South African Shareholders
Subject to receipt of all applicable documents and to the Arrangement becoming effective, cheques for the Share Cash-Out
Consideration in Rand due to Certificated South African Shareholders (subject to applicable withholdings) will be posted to them, by
ordinary post, at their risk, to their respective addresses reflected in their Forms of Surrender, or if there is no address on a Form of
Surrender, to the address reflected on the SA Branch Register. Alternatively, and if so elected by the South African Shareholder in
the Form of Surrender, the Share Cash-Out Consideration (subject to applicable withholdings) will be electronically transferred into a
Certificated South African Shareholder’s bank account. This will take place on the Payment Date if the Form of Surrender together with
the relevant Documents of Title (in negotiable form) will have been surrendered to the South African Transfer Secretary by 4:00 p.m.
(South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on the SA Payment Record Date, or within five Business Days of
receipt of the Form of Surrender together with the relevant Documents of Title (in negotiable form), whichever is the later.
Where on or after the Payment Date, a person who was not a registered South African Shareholder on the SA Payment Record Date,
tenders Documents of Title to the South African Transfer Secretary for any Common Shares, together with a duly stamped Form of
Surrender, purporting to have been executed by or on behalf of the registered holder of such Common Shares and, provided that the
Share Cash-Out Consideration has not already been posted or delivered to the registered holder, or his, her or its CSDP or broker,
then the transfer may be accepted by the South African Transfer Secretary as if it were a valid transfer to such person of the Common
Shares concerned, provided that the South African Transfer Secretary will have been, if so required by them, given an indemnity on
terms acceptable to them in respect of the Share Cash-Out Consideration.
The Share Cash-Out Consideration (subject to applicable withholdings) due to a Certificated South African Shareholder will only
be payable upon receipt by the South African Transfer Secretary of the Documents of Title in respect of all of such South African
Shareholder’s Common Shares.
Dematerialised South African Shareholders
The Share Cash-Out Consideration (subject to applicable withholdings) due to Dematerialised South African Shareholders will not be
posted to them but will be transferred, at their risk, to their respective CSDPs or brokers, for payment to them on the Payment Date
in accordance with, and subject to the requirements of, the rules of Strate.
Currency of Payment
South African Shareholders will be paid the Share Cash-Out Consideration in Rand.
Exchange Control
The settlement of the Share Cash-Out Consideration for both Dematerialised South African Shareholders and Certificated South
African Shareholders may be subject to the exchange control authorities of the South African Reserve Bank.

RISKS ASSOCIATED WITH THE ARRANGEMENT
In evaluating the Arrangement, securityholders should consider the risk factors relating to the Arrangement (which are not an exhaustive
list of potentially relevant risk factors relating to the Arrangement). Some of these risks include, but are not limited to: (i) the Company
may not obtain the necessary approvals for completion of the Plan of Arrangement on satisfactory terms or at all; (ii) failure to satisfy
conditions to effectiveness in the Plan of Arrangement; (iii) the Company will incur significant transaction-related costs in connection
with the Arrangement, and the Company may have to pay various expenses even if the Arrangement is not completed; and (iv) certain
directors and officers of the Company having interests in the Arrangement that are different from those of the Shareholders.
Additional risks and uncertainties, including those that currently are not known to, or considered immaterial by, the Company also may
be relevant to completion of the Arrangement and/or the future of the Company and the value of the Common Shares. If any of the
risk factors materialize, the expectations, and the predictions based on them, may need to be re-evaluated.
See “Risk Factors”.
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DISSENT RIGHTS
Registered Shareholders may arrange an exercise of Dissent Rights with respect to the Common Shares held by them in connection
with the Arrangement in the manner set forth in Sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order
or the Plan of Arrangement; provided, however, that, notwithstanding Section 242(1)(a) of the BCBCA, the written objection to the
Arrangement Resolution referred to in Section 242(1)(a) of the BCBCA must be received by the Company, c/o Stikeman Elliott LLP,
5300 Commerce Court West, 199 Bay Street, Toronto, Ontario M5L 1B9, Canada, Attention: Jay Kellerman not later than 4:00 p.m.
(South African Standard Time) or 7:00 a.m. (Pacific Daylight Time), on the Business Day which is two Business Days immediately
preceding the Meeting Date.
See “Rights of Dissenting Shareholders”.

TAX CONSIDERATIONS
Certain Canadian Federal Income Tax Considerations
Shareholders who transfer or are deemed to transfer Common Shares to the Company for payment pursuant to the Arrangement may
receive a taxable dividend and/or realize a capital gain for Canadian federal income tax purposes.
A summary of certain principal Canadian federal income tax considerations relating to the Arrangement generally applicable to a
shareholder who at all relevant times, for purposes of the Canadian Tax Act (a) deals at arm’s length with the Company and (b) is not
affiliated with the Company and (c) holds the Common shares solely as capital property is discussed in the Circular under the heading
“Certain Canadian Federal Income Tax Considerations”.
Shareholders should consult their own tax advisors regarding the Canadian federal, provincial or territorial considerations of the
Arrangement.
Certain U.S. Federal Income Tax Considerations
In general, the Buy-Back will be a taxable transaction for U.S. federal income tax purposes in which a U.S. Holder will generally
recognize gain or loss upon the repurchase of a Common Share for the Share Cash-Out Consideration equal to the difference
between the U.S. dollar amount of the Share Cash-Out Consideration for such Common Share and the U.S. Holder’s adjusted tax
basis in its Common Share exchanged therefor. For a more detailed summary of certain U.S. federal income tax considerations in
connection with the Arrangement, see “Certain U.S. Federal Income Tax Considerations”. Such summary is not intended as legal or
tax advice to any particular Shareholder. Shareholders should consult their own tax and investment advisors in view of their particular
circumstances. See “Certain U.S. Federal Income Tax Considerations” in the Circular.
Certain South African Income Tax Considerations
The consideration received by South African and foreign shareholders in respect of the buy-back of shares in the Company is
treated as a “foreign return of capital” for South African tax purposes provided that the payment is not a dividend for the purpose of
tax legislation of the country in which the Company has its place of effective management. Where such consideration is a “foreign
return of capital”, the South African Resident Holder must calculate a capital gain and tax such gain accordingly. The capital gain
is calculated as the difference between the consideration received and the base cost of the share. Where the shares constitute an
interest in immovable property situated in South Africa or are attributable to a South African permanent establishment of a Non-South
African Resident Holder, the Non-South African Resident Holder will have the same tax consequences as South African Resident
Holders. Where the shares do not constitute an interest in immovable property situated in South Africa and are not attributable to the
South African permanent establishment of the Non-South African Resident Holder, there should be no further tax consequences for
the Non-South African Resident Holder.
Shareholders should consult their own tax advisors with respect to the South African income tax implications of the Buy-Back.

DELISTING AND REPORTING ISSUER STATUS
Subject to and following completion of the Arrangement, the Company will seek to have the Common Shares delisted from the TSX
and the JSE. In connection with and as a prerequisite to delisting from the JSE, the Company has obtained exchange control approval
from the South African Reserve Bank, in accordance with the JSE Listings Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved to the satisfaction of the South African Reserve Bank, within 6 months of
the delisting: (i) Atlatsa is required to shift its domicile from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources Inc. are
required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable Securities Authorities to cease to be a reporting issuer in each province
in which it is currently a reporting issuer. It is currently anticipated that the Company will continue to be run by the Company’s current
management team, led by Harold Motaung.
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REGISTERED SHAREHOLDERS
Solicitation of Proxies
The enclosed Form of Proxy is being solicited by the management of the Company. The associated costs will be borne by the Company.
The solicitation will be primarily by mail distributed by the transfer agent on the Company’s behalf, but officers and employees of the
Company may solicit your Form of Proxy by telephone or in person.
Appointment of Proxy
Registered Shareholders may attend the Meeting in person or may be represented by a proxyholder. A Person appointed as proxyholder
need not be a Shareholder. Registered Shareholders who are unable to attend the Meeting in person are asked to complete, date, sign
and return the accompanying Form of Proxy, or other appropriate form of proxy, in accordance with the instructions set out below and
elsewhere in this Circular. If a Form of Proxy is not dated, the proxyholder so appointed will date such Form of Proxy as of the date on
which it was mailed to such Registered Shareholder by the Company.
Shareholders (other than South African Shareholders) who are unable to attend the Meeting in person may:
(a) submit their proxy online, at www.investorvote.com, registering with the control number provided on their Form of Proxy; or
(b) complete and sign the enclosed Form of Proxy and return it either:
(i)

by mail in the envelope provided for that purpose to the office of Computershare Investor Services Inc., 100 University
Avenue, 8th Floor, Attn: Proxy Department, Toronto, Ontario, Canada, M5J 2Y1; or

(ii)

by fax (within North America at 1-866-249-7775 or outside North America at 1-416-263-9524),

to be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities of Vancouver, British Columbia
and Johannesburg, South Africa) prior to the Meeting, and any adjournment(s) or postponement(s) thereof.
South African Shareholders who are unable to attend the Meeting in person may complete and sign the enclosed Form of Proxy and
return it:
(a) by mail in the envelope provided for that purpose to the office of Computershare Investor Services (Pty) Limited, PO Box 61051,
Marshalltown 2107, South Africa;
(b) by hand to Rosebank Towers, 15 Biermann Avenue, Rosebank 2196, South Africa;
(c) by e-mail to proxy@computershare.co.za; or
(d) by fax to +2711-688-5238,
to be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities of Vancouver, British Columbia
and Johannesburg, South Africa) prior to the Meeting, and any adjournment(s) or postponement(s) thereof.
Proxies for South African Shareholders who hold their Common Shares through a broker and/or another CSDP other than the South
African Transfer Secretary should submit their proxies directly to their respective brokers/institutions.
To be valid, proxies must be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities of
Vancouver, British Columbia and Johannesburg, South Africa) prior to the Meeting, and any adjournment(s) or postponement(s) thereof.
The time limit for the deposit of proxies may be waived by the Chair of the Meeting in his/her discretion, without notice. A Form of Proxy
not delivered by the stipulated date and time may be handed to the Chair of the Meeting (or any adjournment(s) or postponement(s)
thereof) before such Shareholder’s voting rights are exercised at the Meeting (or any adjournment(s) or postponement(s) thereof).
Shareholders are cautioned that the use of the mail to transmit proxies is at each such Shareholder’s risk.
A Form of Proxy must be signed by the Registered Shareholder, or a duly appointed attorney authorised in writing, or, if the Registered
Shareholder is a corporation or other entity, by a duly authorised officer. A Form of Proxy signed by a Person acting as attorney or in
some other representative capacity (including an officer or other duly appointed representative of a corporate Registered Shareholder)
should clearly indicate that Person’s capacity and should be accompanied by the original or a notarized copy of the instrument
evidencing such qualification and authority to act, or such other documentation in support as is acceptable to the Chair of the Meeting.
The management designees named in the accompanying Form of Proxy are directors and senior officers of Atlatsa.
A Registered Shareholder has the right to appoint a Person (who need not be a Shareholder), other than the management
designees to represent such Registered Shareholder at the Meeting. To exercise this right, the Registered Shareholder
should cross out the names of the management designees on the accompanying Form of Proxy and insert the name of the
other Person in the blank space provided.
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Voting by Proxyholders and Exercise of Discretion
The Persons named in the Form of Proxy will vote, or withhold from voting, the Common Shares represented thereby in accordance
with your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to be acted upon, your
Common Shares will be voted accordingly. The Form of Proxy confers discretionary authority on the Persons named therein with
respect to:
(a) each matter or group of matters identified therein for which a choice is not specified;
(b) any amendment to or variation of any matter identified therein; and
(c) any other matter that properly comes before the Meeting.
In respect of a matter, identified in (a) above, for which a choice is not specified by the Registered Shareholder in the Form
of Proxy, the Persons named in the Form of Proxy will vote the Common Shares represented by such proxy IN FAVOUR OF
the approval of such matter.
Revocation of Proxies
In addition to revocation in any other manner permitted by Law, a Registered Shareholder who has returned a completed and signed
Form of Proxy may revoke it by:
(a) executing a Form of Proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be executed by
the Registered Shareholder (or the Registered Shareholder’s authorised attorney in writing), or, if the Shareholder is a corporation,
by an officer or attorney duly authorised, and by delivering the Form of Proxy bearing a later date to:
(i)

in the case of a Shareholder (other than a South African Shareholder), Computershare Investor Services Inc. at 100 University
Avenue, 8th Floor, Attn: Proxy Department, Toronto, Ontario M5J 2Y1; or

(ii)

in the case of a South African Shareholder, Computershare Investor Services (Pty) Limited, PO Box 61051, Marshalltown
2107, South Africa,

	in each case, at any time up to and including the last Business Day that is before the day of the Meeting, or, if the Meeting is
adjourned or postponed, the last Business Day that precedes any reconvening thereof, or to the Chair of the Meeting on the day
of the Meeting or any reconvening thereof; or
(b) personally attending the Meeting and voting the Common Shares accordingly.
A revocation of a Form of Proxy will not be effective with respect to a matter on which a vote is taken before the revocation.
Electronic Participation
The Company is providing the opportunity for Shareholders to participate electronically in the meeting from Vancouver, British
Columbia. The Meeting will be held at 1 Protea Place, Sandton 2196, Johannesburg, South Africa, with a simulcast live by video
conference to Atlatsa’s registered offices in Canada at Suite 1700, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C
2X8, Canada. If you attend the Meeting or participate from the Company’s satellite location in Vancouver, British Columbia, you will be
able to see and hear the individuals at the other location and will also be able to vote and ask questions at the relevant times during
the Meeting. Although the Company’s goal is seamless electronic participation from Vancouver, British Columbia, if you are concerned
with ensuring that any votes you wish to cast at the Meeting are counted and you are not able to attend the Meeting in person, you
should vote in advance by proxy.
South African Shareholders and their proxies will not be able to vote telephonically at the Meeting and will still need to appoint a proxy
to attend the Meeting in person and to vote on their behalf at the Meeting.

BENEFICIAL SHAREHOLDERS
The following information is of significant importance to many Shareholders, as a substantial number of Shareholders are
Beneficial Shareholders who do not hold Common Shares in their own name. Beneficial Shareholders do not have the same
legal rights as Registered Shareholders in respect of shareholder meetings (including the rights to appoint a proxyholder and
revoke a deposited Form of Proxy). Beneficial Shareholders are required to act indirectly through their Intermediary in order
to vote their Common Shares or revoke a Form of Proxy.
Atlatsa will send proxy-related materials directly to non-objecting Beneficial Shareholders in accordance with NI 54-101.
Every Intermediary has its own mailing procedures and provides its own return instructions to clients. If you are a Beneficial
Shareholder, you should carefully follow the instructions of your Intermediary in order to ensure that your Common Shares
are voted at the Meeting.
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Subject to any custody agreements entered into between Intermediaries and Beneficial Shareholders, Common Shares held by
Intermediaries can only be voted or withheld (for or against resolutions) upon the instructions of Beneficial Shareholders. Without
specific instructions (including as may be provided in accordance with a custody agreement), Intermediaries are prohibited from
voting shares for their clients. Therefore, Beneficial Shareholders should ensure that instructions in respect of the voting
of their Common Shares are communicated to the appropriate Person in advance of the Meeting. Intermediaries are required
to seek voting instructions from Beneficial Shareholders in advance of shareholders’ meetings. If Beneficial Shareholders have
not been contacted by their respective Intermediaries, it is advisable that they contact their Intermediaries and furnish them with the
voting instructions.
Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting Common Shares
registered in the name of your Intermediary, you, or a Person designated by you, may attend the Meeting as proxyholder for your
Intermediary and vote your Common Shares in that capacity. If you wish to attend at the Meeting and indirectly vote your Common
Shares as proxyholder for your Intermediary, or have a Person designated by you to do so, you should enter your own name, or the
name of the Person you wish to designate, in the blank space on the Voting Instruction Form or similar documents provided to you
and return the same to your Intermediary in accordance with the instructions provided by such Intermediary or otherwise instruct your
Intermediary in accordance with the custody agreement between you and your Intermediary for such purposes, well in advance of
the Meeting.
If Common Shares are listed in an account statement provided to a Shareholder by an Intermediary, then, in almost all cases, those
Common Shares will not be registered in the Shareholder’s name on the records of the Company. Such Common Shares will more
likely be registered under the names of the Shareholder’s Intermediary. In the United States, the vast majority of such Common Shares
are registered under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S.
brokerage firms and custodian banks), in Canada, under the name of CDS & Co. (the registration name for The Canadian Depositary
Services Limited, which acts as nominee for many Canadian brokerage firms) and in South Africa, under the name of Strate, as
nominee for the Beneficial Shareholders.
The Voting Instruction Form or similar documents supplied to you by your Intermediary may be similar to the Form of Proxy provided
to Registered Shareholders by the Company. However, its purpose is limited to instructing the Intermediary on how to vote on your
behalf and providing an option for you to be able to attend the Meeting and indirectly vote your Common Shares as a proxyholder
for your Intermediary, or have a Person designated by you to do so. Most Canadian Intermediaries now delegate responsibility for
obtaining instructions from clients to Broadridge. Broadridge typically mails meeting materials and provides a computer readable
Voting Instruction Form to Beneficial Shareholders and asks Beneficial Shareholders to complete this form and return it to Broadridge.
The Voting Instruction Form will name the same Persons as referenced in the Form of Proxy to represent you at the Meeting. You have
the right to appoint a Person (who need not be a Shareholder), other than the Persons designated in the Voting Instruction
Form, to represent you at the Meeting. To exercise this right, you should insert the name of the desired representative in the
blank space provided in the Voting Instruction Form. The completed Voting Instruction Form must then be returned to Broadridge
by mail or fax or voting instructions given to Broadridge by phone or over the internet, in accordance with Broadridge’s instructions.
Broadridge then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of the
Common Shares of the Beneficial Shareholders to be represented at the Meeting. If you receive a Voting Instruction Form from
Broadridge, you cannot use it to vote Common Shares directly at the Meeting.
Beneficial Shareholders must ensure that the Person or entity (such as a nominee) whose name has been entered into the relevant
sub-register maintained by an Intermediary completes the Form of Proxy and appoints a proxyholder to vote at the Meeting. The
Company does not take responsibility and will not be held liable for any failure on the part of an Intermediary holding Common Shares
to notify such Shareholder of the Meeting or any business to be conducted thereat, or to validly authorize a Shareholder to attend or
vote thereat. Shareholders are advised to consult their professional advisor if they have any questions regarding the above.
Beneficial Shareholders in South Africa who wish to attend the Meeting by electronic participation must procure from their Intermediaries
the necessary Voting Instruction Form or similar documents and return the same to their Intermediaries in accordance with the
instructions provided by such Intermediaries.
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I NT E RES TS O F C ER TA I N P E RS ONS OR
CO MPA N IES IN M AT T E R S T O B E A CT E D U P ON
Except as disclosed in this Circular, no director or executive officer of the Company, nor any Person who has held such a position since
the beginning of the last completed financial year of the Company, nor any nominee for election as a director of the Company, nor any
Associate or Affiliate of the foregoing Persons, has any material interest, direct or indirect, by way of beneficial ownership of securities
or otherwise, in any matter to be acted on at the Meeting other than the election of directors.
Certain directors and executive officers of the Company may receive benefits under the Arrangement (including, in the case of
the executive officers, via their employment agreements) that may differ from, or be in addition to, those available to Shareholders
generally. See “Special Business of the Meeting – Interests of Directors and Officers in the Arrangement”. Other than the Conflicted
Directors, all benefits to be received by executive officers as a result of the Arrangement are, and will be, solely in connection with their
services as consultants of the Company. No benefit will be or has been conferred for the purposes of increasing the value of the Share
Cash-Out Consideration in respect of the Common Shares, or is it or will it be, conditional on the Person supporting the Arrangement.
The Stock Option Plan will be terminated in accordance with the terms of the Plan of Arrangement. As of the date hereof, the directors
and executive officers of the Company held, in the aggregate, 4,452,047 Options, 4,452,047 of which were vested and exercisable
as of such date. The outstanding Options held by such directors and executive officers each have an exercise price of $0.39 (or
R3.813). If the Plan of Arrangement is consummated, all “in-the-money” Options outstanding immediately prior to the Effective Time
(whether vested or unvested), notwithstanding the terms of the Stock Option Plan, shall be deemed to be unconditionally vested
and exercisable, and such Option shall be deemed to be assigned and transferred by such holder to the Company in exchange for
a cash payment from the Company equal to the amount by which the Share Cash-Out Consideration exceeds the exercise price of
such Option, less applicable withholdings, and each such Option shall immediately be cancelled. Each “out-of-the-money” Company
Option will be cancelled and be of no further force and effect. Because all outstanding Options (including those granted to directors
and officers of the Company) are “out-of-the-money”, the Company does not expect that any payments will be made to holders of
Options in connection with the Plan of Arrangement.
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RE CO R D DATE, VO T I NG S E CU RI T I E S A ND
PRI NCIPAL H O L DER S OF V OT I NG S E CU RI T I E S
The Board has fixed June 28, 2019 as the Record Date for the determination of Persons entitled to receive the Notice of Meeting and
the right to vote thereat. Only Shareholders of record at the close of business on the Record Date will be entitled to vote or to have
their Common Shares voted at the Meeting. A quorum for the transaction of business at the Meeting is two Persons present, in person
or by proxy, at the Meeting, holding not less than 5% of the Common Shares at the Record Date.
As of the Record Date, there were 554,421,806 Common Shares issued and outstanding, each such Common Share carrying the
right to one vote. The Company is authorised to issue an unlimited number of Common Shares.
As of the Record Date, to the knowledge of the directors and officers of the Company, the only Persons that beneficially own or
exercise control or direction over, directly or indirectly, Common Shares carrying more than 10% of the voting rights attached to all
Common Shares are as follows:

Shareholder Name and Address

Number of Common
Shares Held

Percentage of Issued
Common Shares

342,896,655

61.85%

125,000,000

22.55%

The Pelawan Trust, as Trustee (1)
Atlatsa Holdings Proprietary Limited, as Beneficiary
90 Rivonia Road, The Business Exchange, Second Floor, North Wing, Sandton
2146, Johannesburg, South Africa
Rustenburg Platinum Mines Limited
55 Marshall Street, Johannesburg, 2001, South Africa
Tumelo Motsisi
90 Rivonia Road, The Business Exchange, Second Floor, North Wing, Sandton
2146, Johannesburg, South Africa

83,111,195 (2)

14.99%

24,086,701 (3)

4.34%

Harold Motaung
90 Rivonia Road, The Business Exchange, Second Floor, North Wing, Sandton
2146, Johannesburg, South Africa

These Common Shares are registered in the name of the Pelawan Trust, which holds such shares in trust for ATH pursuant to escrow arrangements.
	Motsisi holds a total of 83,111,195 Common Shares, 82,295,197 Common Shares of which are held indirectly and 815,998 Common Shares of
which are held directly. Motsisi’s indirect holdings represent 240 of the 1,000 ordinary shares in the issued and outstanding share capital of ATH,
multiplied by the number of Common Shares held by the Pelawan Trust (342,896,655).
(3)
	Motaung beneficially owns or exercises control or direction over, directly or indirectly, Common Shares carrying less than 10% of the voting rights
attached to all Common Shares but has been included in this table solely for information purposes and to disclose his interests in The Pelawan Trust.
Motaung holds a total of 24,086,701 Common Shares, 23,956,633 Common Shares of which are held indirectly and 130,068 Common Shares of
which are held directly. Motaung’s indirect holdings represent 70 of the 1,000 ordinary shares in the issued and outstanding share capital of ATH,
multiplied by the number of Common Shares held by the Pelawan Trust (342,896,655).
(1)
(2)
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THE ARRANGEMENT
The following is a summary of the material terms of the Arrangement, the Plan of Arrangement and the events that led the Company
to enter into the transactions contemplated by the Arrangement. The Arrangement Resolution is attached as Appendix “A” hereto
and the Plan of Arrangement is attached as Appendix “B”. Shareholders are urged to read the Arrangement Resolution and the Plan
of Arrangement in its entirety.

OVERVIEW OF THE ARRANGEMENT
The primary purpose of the Arrangement is to: (a) give effect to Phase Two of the Atlatsa Restructuring Plan through implementation
of the Composite Transaction; and (b) provide the Minority Approval Shareholders and the Community Trust with an opportunity to
dispose of their Common Shares in an illiquid stock at a premium to trading prices currently available in the public markets.
In connection with the Arrangement, it is proposed that, among other things, the following inter-conditional transactions will be
implemented (such transactions collectively referred to as the Composite Transaction):
•

Prospecting Rights Disposition – RPM will acquire the Prospecting Rights from Kwanda and Plateau for the Prospecting Rights
Purchase Consideration;

•

Community Trust Tender Option – Atlatsa will make a tender offer, upon the terms and subject to the conditions described in
this Circular, to purchase for cancellation all or some of the Common Shares held by the Community Trust for a cash payment
per Common Share of R1 ($0.09203 based on the Current Exchange Rate), being the Share Cash-Out Consideration, for each
Common Share so tendered;

•

Buy-Back – Atlatsa will effect a going private transaction, pursuant to which the Company will purchase for cancellation all of the
Common Shares held by: (a) the Minority Buy-Back Shareholders, at the Share Cash-Out Consideration for each Common Share
held by them (other than in the case of Dissenting Shareholders, who will have the right to be paid the fair value of their Common
Shares in accordance with the provisions of sections 237 to 247 of the BCBCA); and (b) RPM, at an aggregate nominal cash
consideration of R1;

•

RPM Debt Write-Off – RPM will capitalize and/or write-off all debt owing by Atlatsa and its Subsidiaries, directly or indirectly, to
RPM, including any current and further debt that may be incurred, from time to time, during the care and maintenance period of
the Bokoni Mine until December 31, 2019; and

•

ATH Debt Write-Off – RPM will write-off all debt owing by ATH, one of Atlatsa’s significant shareholders, to RPM.

In addition, notwithstanding any vesting or exercise provisions to which an Option might otherwise be subject (whether by contract,
the conditions of a grant, applicable Law or the terms of the Stock Option Plan), each Option issued and outstanding at the Effective
Time will, without any further action by or on behalf of any holder of such Option, be deemed to be fully vested and exercisable and
all of the outstanding Options, without any further action on behalf of the holder, and notwithstanding the terms of the Stock Option
Plan or any award or grant agreement pursuant to which such Option was issued, as the case may be, will be disposed of and
surrendered by the holders thereof to the Company without any act or formality on its or their part in exchange for a cash payment
from the Company equal to the amount by which the Share Cash-Out Consideration exceeds the exercise price of such Option, less
applicable withholdings, and the holder of such Option will cease to be the holder of such Option, will cease to have any rights as a
holder in respect of such Option or under the Stock Option Plan, such holder’s name will be removed from the Company’s register
of Options, and all agreements, grants and similar instruments relating thereto will be cancelled. The Stock Option Plan will thereafter
be terminated (and all rights issued thereunder will expire) and will be of no further force or effect. Because all outstanding Options
are “out-of-the-money”, the Company does not expect that any payments will be made to holders of Options in connection with the
Plan of Arrangement.
The Arrangement is subject to approval by the Court as well as the satisfaction or waiver of the conditions to effectiveness of the
Arrangement, as set out in the Plan of Arrangement. Among other things, for the Arrangement to be effective, the Arrangement
Resolution must be passed by not less than:
(a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person or represented by proxy at the
Meeting; and
(b) a simple majority of the votes cast on it by or on behalf of the Minority Approval Shareholders present in person or represented
by proxy at the Meeting.
It is expected that the Arrangement will be completed in the third quarter of 2019, subject to obtaining approval by the Shareholders,
the Court, as well as the requisite governmental approvals and the satisfaction (or waiver, as applicable) of the other conditions to
effectiveness of the Arrangement, as set out in the Plan of Arrangement. For a more detailed discussion of the Arrangement, see
“Special Business of the Meeting – Plan of Arrangement”.
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If the Arrangement is completed and the transactions comprising the Composite Transaction are successfully consummated, it is
expected that the Company will become privately held by the Ongoing Shareholders, being ATH, the ESOP Trust and the Community
Trust (assuming the Community Trust elects not to tender all of its Common Shares pursuant to the Community Trust Tender Option
on or prior to the Community Trust Tender Option Deadline).
Subject to and following completion of the Arrangement, the Company will apply to have its Common Shares delisted from the TSX
and the JSE. In connection with and as a prerequisite to delisting from the JSE, the Company has obtained exchange control approval
from the South African Reserve Bank, in accordance with the JSE Listings Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved to the satisfaction of the South African Reserve Bank, within 6 months of
the delisting: (i) Atlatsa is required to shift its domicile from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources Inc. are
required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable Securities Authorities to cease to be a reporting issuer in each of the
provinces of Canada in which it is currently a reporting issuer.

COMMUNITY TRUST TENDER OPTION
Pursuant to the Arrangement, the Company is offering, upon the terms and subject to the conditions described in the Plan of
Arrangement, the Community Trust Tender Option Election Form and this Circular, to purchase for cancellation the Common Shares
held by the Community Trust. Once a Community Trust Tender Option Election Form is submitted in accordance with the Plan of
Arrangement, it shall be irrevocable and binding on the Community Trust and its transferees, successors and assigns. The Community
Trust Tender Option is not conditional upon any minimum number of Common Shares being deposited by the Community Trust.
Provided that the Community Trust has validly deposited any Common Shares pursuant to the Community Trust Tender Option on or
prior to the Community Trust Tender Option Deadline, it will receive the Community Trust Tender Option Amount.
None of the Company, the Special Committee or the Board, makes any recommendation to the Community Trust as to whether to
deposit or refrain from tendering its Common Shares. The Community Trust must make its own decision as to whether to tender
its Common Shares under the Community Trust Tender Option. The Community Trust should carefully consider the income tax
consequences to it of having any Common Shares purchased under the Community Trust Tender Option.

BACKGROUND TO THE ARRANGEMENT
Notwithstanding various attempts since 2014 to restructure the Bokoni Mine through, inter alia, shaft closures and other measures
in order to achieve profitability, the Bokoni Mine’s operations have remained cash negative after capital expenditures. Prior to July
2017, the Bokoni Shareholders, together with the Bokoni Mine’s management, continued to investigate a range of further mine reconfiguration options. All of the options considered demonstrated significant cash outflows in the short to medium term with material
execution risk. The immediate to medium term outlook for the Bokoni Mine remained negative, given the weak PGM market pricing
environment at such time, which was expected to remain under pressure for the foreseeable future.
In addition to investigating the various mine re-configuration options, the Bokoni Shareholders also actively investigated various
potential funding and corporate ownership alternatives, including seeking to introduce new funding partners and/or a disposal of the
Bokoni Mine. However, given the Bokoni Mine’s operational challenges, continued operational losses and negative cash generation,
the depressed PGM environment, the negative medium term PGM pricing outlook and the Atlatsa Group’s significant debt levels,
attempts to implement such alternatives proved unsuccessful. It was determined that the Bokoni Shareholders were no longer able to
continue funding losses at the Bokoni Mine with no reasonable short to medium term turnaround prospects. The Bokoni Shareholders
therefore agreed to implement the Atlatsa Restructuring Plan as the most appropriate strategy, having regard to preserving long term
asset value and potential future sustainability of the Bokoni Mine.
On July 21, 2017, Atlatsa announced that it had entered into the AAP Letter Agreement with AAP which, among other things, outlined
the key terms of a financial restructuring plan for the Atlatsa Group conditional upon RPM purchasing the Prospecting Rights, as
contemplated by the Transfer of Prospecting Rights Agreement. In connection with Phase One of the Atlatsa Restructuring Plan, the
Bokoni Mine was placed on care and maintenance as of October 1, 2017. The process entailed: (i) ceasing all mining activities; (ii)
concluding a retrenchment process at the mine in terms of section 189A of the Labour Relations Act, 66 of 1995 of South Africa; and
(iii) establishing a care and maintenance team to execute the care and maintenance strategy at the mine until December 31, 2019.
RPM also agreed to fund, directly or indirectly, through a loan account to Plateau, 51% of all one-off costs associated with placing the
Bokoni Mine on care and maintenance, as well as ongoing care and maintenance costs, up until December 31, 2019. The remaining
49% of these one-off and ongoing care and maintenance costs would be made available by RPM in accordance with the existing
shareholders’ agreement. RPM also agreed to suspend servicing and repayment of all current and future debt obligations incurred by
the Atlatsa Group and owing to RPM and its related entities during the Debt Standstill Period. As a consequence, Atlatsa restructured
NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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its corporate head office and associated overhead costs, in order to maintain a business which will hold a single asset on care and
maintenance, including reviewing the sustainability of its listings on various stock exchanges. The care and maintenance, as well as
the overhead cost budgets were approved by RPM; and a care and maintenance term loan facility was signed between the relevant
parties on October 12, 2017 in order to fund these budgeted costs.
Pursuant to Phase Two of the Atlatsa Restructuring Plan, RPM will, inter alia, acquire the Prospecting Rights for the Prospecting Rights
Purchase Consideration and write-off all debt owing by the Atlatsa Group and ATH to RPM, including capitalizing the shareholder
loans granted by RPM and Plateau to Bokoni Platinum Holdings. Further information pertaining to the Atlatsa Restructuring Plan is set
out in the press release issued on July 21, 2017 as well as in subsequent announcements of the Company’s financial results.
Following implementation of Phase Two of the Atlatsa Restructuring Plan and the disposal of the Prospecting Rights, Atlatsa’s primary
remaining asset would be its 51% interest in the Bokoni Mine, which is currently on care and maintenance. Given previous unsuccessful
attempts to reconfigure the Bokoni Mine, procure a significant capital injection required to fund the Bokoni Mine and/or dispose of
the Bokoni Mine, Atlatsa has elected to provide the Minority Buy-Back Shareholders and the Community Trust with an opportunity to
dispose of their Common Shares by way of the Buy-Back and the Community Trust Tender Option, respectively, for the Share CashOut Consideration per Common Share, which represents a premium of: (a) approximately 63.6% and 56.3% to the closing price of
the Common Shares on the TSX and the JSE, respectively, on July 20, 2017, being the date immediately prior to the date on which
the AAP Letter Agreement was entered into; and (b) approximately 100% and 100% to the closing price of the Common Shares on
the TSX and the JSE, respectively, on December 11, 2018, being the date immediately prior to the date on which the terms of the
Arrangement were publicly announced. This decision was further motivated by the fact that Atlatsa will be required to fund its share
of care and maintenance costs with effect from January 1, 2020, as agreed with AAP in the AAP Letter Agreement, which affects
Atlatsa’s ability to distribute all of the Prospecting Rights Purchase Consideration, net of tax and other relevant transaction expenses
to Shareholders.
Given that the Buy-Back and Community Trust Tender Option are dependent on the implementation of Phase Two of the Atlatsa
Restructuring Plan, and, more specifically, the receipt of the Prospecting Rights Purchase Consideration, Phase Two of the Atlatsa
Restructuring Plan together with the Buy-Back and Community Trust Tender Option are collectively inter-conditional. The Arrangement
is the most effective vehicle for implementing a composite transaction, comprising Phase Two of the Atlatsa Restructuring Plan and
the various components thereof, together with the Buy-Back, the Community Trust Tender Option and other transactions as outlined
in “Overview of the Arrangement”.
On March 22, 2018, the Board formally established the Special Committee with a mandate to, among other things: (a) consider, assess
and review, with the assistance of its professional advisors, whether the proposed Arrangement is advisable and in the best interests
of Atlatsa; (b) consider and review the terms and conditions of the proposed Arrangement that may be available to Atlatsa, with the
benefit of advice from its professional advisors and subject to final approval by the Board; (c) supervise the negotiation of the terms and
conditions of the proposed Arrangement in a manner that the Special Committee considered necessary or desirable, and to oversee
the preparation of any related legal agreements or other documentation, including any letter of intent or similar documentation, in each
case, with the benefit of advice from outside advisors and subject to final approval by the Board; (d) provide advice and guidance
to the Board or other committees of the Board from time to time as to matters considered by the Special Committee to be related
or reasonably ancillary to its mandate, together with the recommendations of the Special Committee with respect thereto; (e) report
to the Board as to whether the Special Committee recommended that the Board pursue and approve the proposed Arrangement,
provided that any final determination to proceed with the proposed Arrangement would be subject to approval by the Board;
(f) if the proposed Arrangement is approved by the Board, review its implementation on behalf of Atlatsa; (g) supervise the preparation
of and submit to the Board for approval, as required, any press release, material change report, circular, and/or other documentation in
connection with the proposed Arrangement which may be required by applicable Canadian Securities Laws in response to or in order
to implement any proposed Arrangement that has been approved by the Board; (h) consider requests made to Atlatsa for confidential
information and authorize the release of such information if the Special Committee considers it appropriate to do so, and to conduct
or supervise the negotiation of the proposed terms of any confidentiality agreement, letter of intent, agreement or other documentation
with respect to the proposed Arrangement; (i) consider, to the extent determined to be appropriate by the Special Committee, such
other matters related or reasonably ancillary to the proposed Arrangement as are necessary or appropriate to address the interests of
Atlatsa’s stakeholders; (j) consult in carrying out its mandate, both directly and through its professional advisors, with the Board, the
management of Atlatsa and its Subsidiaries, and Atlatsa’s other professional advisors, all in such manner as the Special Committee
considers appropriate; and (k) take such other steps and do such other things as it, in its discretion, considers to be necessary,
appropriate or incidental to the foregoing.
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On May 7, 2018, the Special Committee formally engaged Stikeman Elliott LLP as its legal counsel. Between May 2018 and July 2018,
the Special Committee sought and obtained proposals from various independent financial advisors. On July 6, 2018, the Special
Committee formally engaged Duff & Phelps Canada Limited as its financial advisor and to prepare the Formal Valuation and Fairness
Opinion. The Special Committee concluded that the Financial Advisor is independent and qualified to provide the Formal Valuation
and Fairness Opinion.
Between July 6, 2018 and October 29, 2018, the Special Committee was responsible for coordinating the provision to the Financial
Advisor of information concerning the Company and the access to Company personnel that the Financial Advisor required to prepare
the Formal Valuation and Fairness Opinion, discussed with its advisors the status of draft definitive documentation and provided
instructions to its advisors regarding the negotiation of various matters pertaining to the Arrangement. During this time period, the
Special Committee also met to review and discuss the Company’s circumstances and future prospects and challenges, as well as the
research and analysis conducted and conclusions reached by the Financial Advisor. At those meetings, and separately, the Special
Committee received advice from its legal counsel as to its role and responsibilities in connection with the proposed Arrangement.
In addition to these formal meetings, during the same time period there were both discussions at meetings of the Board as well as
informal discussions among members of the Special Committee.
On July 26, 2018, all members of the Special Committee met with the Financial Advisor. The purpose of the meeting was to review
the work done to date and to receive a preliminary update from the Financial Advisor. The Financial Advisor emphasized that any
assessment at that point in time was both conditional and preliminary as it was waiting for updated data and information. There was
an extensive review and discussion of the proposed methodology for the Formal Valuation and Fairness Opinion. The Financial Advisor
reviewed the factors that would weigh in favor of the proposed Arrangement being fair, including the positive and negative elements
of the Bokoni Mine and the Prospecting Rights.
On September 6, 2018, September 18, 2018 and October 29, 2018, the Special Committee met to receive interim updates from the
Financial Advisor.
On December 10, 2018, the Special Committee met to receive a final presentation from its Financial Advisor. The Financial Advisor
concluded, based upon and subject to the qualifications and assumptions set out in the Formal Valuation and Fairness Opinion, that:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point of
view to the Company; and (b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders
is fair from a financial point of view to such Minority Buy-Back Shareholders.
The Special Committee reviewed the foundation for and conclusions reached in the Formal Valuation and Fairness Opinion and
engaged in a thorough and detailed discussion with the Financial Advisor in that regard. The Special Committee then carefully
considered the proposed Arrangement against the background of current and anticipated economic conditions, the Company’s
assets, operations and business environment, and concluded, based on the Formal Valuation and Fairness Opinion and other factors
members of the Special Committee considered important, that the Arrangement is in the best interests of the Company and is fair from
a financial point of view to the Shareholders and unanimously resolved to recommend to the Board that it approve the Arrangement
and, in turn, recommend that the Shareholders vote in favour of the Arrangement Resolution.
On May 10, 2019, the Financial Advisor presented the updated Formal Valuation and Fairness Opinion to the Special Committee.
With respect to the formal valuation, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
set out in the Formal Valuation and Fairness Opinion, as of the Valuation Date, being April 30, 2019, the fair market value of:
(a) the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on the Financial Advisor
Exchange Rate); and
(b) the Common Shares is Rnil per Common Share ($nil per Common Share based on the Financial Advisor Exchange Rate).
With respect to the fairness opinion, the Financial Advisor re-affirmed that, based upon and subject to the qualifications and
assumptions contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders is fair from a financial
point of view to such Minority Buy-Back Shareholders.
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On June 14, 2019, following receipt of the requisite approval from the South African Reserve Bank, the Special Committee met to
consider, ratify and reconfirm its prior recommendation to the Board that it approve the Arrangement, and, in turn, recommend that
the Shareholders vote in favour of the Arrangement Resolution.
On November 5, 2018, the Board convened an information session to discuss, among other things, the progress of the Special
Committee and certain other legal and financial advisors of the Company in connection with the Arrangement, the Composite
Transaction and the Principal Agreements.
On November 6, 2018, the Board (with Conflicted Directors abstaining) resolved that the Special Committee and the management of
the Company, together with the assistance of its legal and financial advisors, be authorized and directed to: (a) continue to advance
all matters relating to the Composite Transaction, including the finalization of the Principal Agreements in the forms submitted to the
Board in connection with the November 5, 2018 information session; and (b) engage with Minority Approval Shareholders with a view
to obtaining irrevocable letters of support for the Arrangement.
At a meeting of the Board held on December 10, 2018, the Board received the report and recommendations of the Special Committee.
The Special Committee reviewed the process undertaken by it in connection with the negotiation and settlement of the terms of the
Arrangement and the preparation of the Formal Valuation and Fairness Opinion. The Special Committee advised the Board of its
recommendations in respect of the Arrangement. The Board unanimously concluded (with Conflicted Directors abstaining) that: (i) the
Arrangement is in the best interests of the Company and is fair from a financial point of view to the Shareholders, (ii) approved the
Arrangement, including the documents contemplated therein, and (iii) unanimously resolved (with Conflicted Directors abstaining) to
recommend that the Shareholders vote in favour of the Arrangement Resolution.
On December 11, 2018, the Company entered into each of the Principal Agreements. See “Special Business of the Meeting – Transfer
of Prospecting Rights Agreement”, “Special Business of the Meeting – Debt Termination Agreement” and “Special Business of the
Meeting – RPM Voting Agreement”.
On June 14, 2019, following receipt of the requisite approval from the South African Reserve Bank, the Board, acting on the
recommendation of the Special Committee, unanimously ratified and reconfirmed (with Conflicted Directors abstaining): (i) that the
Arrangement is in the best interests of the Company and is fair from a financial point of view to the Shareholders, (ii) its approval
of the Arrangement, including the documents contemplated therein, and (iii) its resolution (with Conflicted Directors abstaining) to
recommend that the Shareholders vote in favour of the Arrangement Resolution.

PLAN OF ARRANGEMENT
The following is a summary of the material terms of the Plan of Arrangement and is subject to, and qualified in its entirety by, the full
text of the Plan of Arrangement, a copy of which is attached to this Circular as Appendix “B”.
Commencing at the Effective Time each of the following events shall occur and shall be deemed to occur sequentially as set out
below without any further authorization, act or formality, in each case, unless stated otherwise, and subject to the indicative timetable
under the heading “Important Dates and Times”, effective as at five minute intervals starting at the Effective Time, or such longer time
period(s) as may be necessary to give effect to the following transactions:
(a) the sale and transfer of the Prospecting Rights to RPM by Kwanda and Plateau and the payment of the Kwanda North Purchase
Consideration and the Central Block Purchase Consideration, respectively, shall be implemented in accordance with the terms of
the Transfer of Prospecting Rights Agreement;
(b) Kwanda shall distribute an amount in cash equivalent to the Kwanda North Purchase Consideration to Bokoni Platinum Holdings
by way of the payment of a dividend;
(c) Bokoni Platinum Holdings shall distribute an amount in cash equivalent to the Kwanda North Purchase Consideration to Plateau
by way of the payment of a dividend;
(d) Plateau shall transfer the aggregate of R300 million to Atlatsa by way of a loan repayment, thereby reducing the loan repayable
by Plateau to Atlatsa from R750 million to R450 million;
(e) in accordance with the terms of the Plan of Arrangement, each Common Share outstanding immediately prior to the SA Payment
Record Date and held by the Community Trust for which the Community Trust Tender Option has been validly exercised pursuant
to a Community Trust Tender Option Election Form shall, without any further action by or on behalf of the Community Trust, be,
and shall be deemed to be, purchased and cancelled by the Company (free and clear of all Liens) solely in exchange for a cash
payment equal to the Share Cash-Out Consideration, which cash payment is expected to be made on the Payment Date, and:
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(f)

(i)

the Community Trust in respect of each Common Share purchased and cancelled pursuant to this clause (e) shall cease to
be the holder of such Common Shares and shall cease to have any rights as a holder of such Common Shares other than
the right to be paid the Share Cash-Out Consideration in accordance with the Plan of Arrangement; and

(ii)

the Community Trust shall be removed from the central securities register of the Company as it relates to each such Common
Share;

each Common Share outstanding immediately prior to the Effective Time (or immediately prior to the SA Payment Record Date in
the case of South African Shareholders) and held by a Minority Buy-Back Shareholder (other than those Common Shares held by
Minority Buy-Back Shareholders who have validly exercised their Dissent Rights) shall, without any further action by or on behalf
of such holder of Common Shares, be, and shall be deemed to be, purchased and cancelled by the Company (free and clear of
all Liens) solely in exchange for a cash payment equal to the Share Cash-Out Consideration, which cash payment is expected to
be made on the Payment Date, and:
(i)

the holder of each Common Share purchased and cancelled pursuant to this clause (f) shall cease to be the holder of such
Common Shares and shall cease to have any rights as a holder of such Common Shares other than the right to be paid the
Share Cash-Out Consideration in accordance with the Plan of Arrangement; and

(ii)

the name of such holders shall be removed from the central securities register of the Company as it relates to each such
Common Share;

(g) each Common Share held by RPM shall, without any further action by or on behalf of RPM, be, and shall be deemed to be,
purchased and cancelled by the Company (free and clear of all Liens) solely in exchange for an aggregate cash payment for all
such Common Shares by the Company equal to R1, which cash payment is expected to be made on the Payment Date, and:
(i)

RPM shall cease to be the holder of such Common Shares and shall cease to have any rights as a holder of such Common
Shares other than the right to be paid the R1 in accordance with the Plan of Arrangement; and

(ii)

the name of RPM shall be removed from the central securities register of the Company as it relates to each such Common
Share;

(h) the transactions provided for pursuant to the terms of the Debt Termination Agreement, including the waiver, termination,
forgiveness or capitalization of certain outstanding loans between RPM, the Company and their respective Affiliates, shall be, and
shall be deemed to be, effected, as applicable, in accordance with the terms of the Debt Termination Agreement;
(i)

notwithstanding any vesting or exercise provisions to which an Option might otherwise be subject (whether by contract, the
conditions of a grant, applicable Law or the terms of the Stock Option Plan), each Option issued and outstanding at the Effective
Time will, without any further action by or on behalf of any holder of such Option, be deemed to be fully vested and exercisable
and all of the outstanding Options, without any further action on behalf of the holder and without any payment except as provided
in the Plan of Arrangement and notwithstanding the terms of the Stock Option Plan or any award or grant agreement pursuant to
which such Option was issued, as the case may be, will be disposed of and surrendered by the holders thereof to the Company
without any act or formality on its or their part in exchange for a cash payment from the Company equal to the amount by which
the Share Cash-Out Consideration exceeds the exercise price of such Option, less applicable withholdings, and the holder of
such Option will cease to be the holder of such Option, will cease to have any rights as a holder in respect of such Option or under
the Stock Option Plan, such holder’s name will be removed from the Company’s register of Options, and all agreements, grants
and similar instruments relating thereto will be cancelled;

(j)

the Stock Option Plan will terminate (and all rights issued thereunder will expire) and will be of no further force or effect; and

(k)

the Common Shares held by those Shareholders in respect of which Dissent Rights have been validly exercised shall be deemed
to have been purchased and cancelled by the Company (free and clear of all Liens), without any further act or formality by such
Dissenting Shareholders, in consideration for the right to be paid the fair value of their Common Shares by the Company, as
applicable, in accordance with the terms of the Plan of Arrangement, and:
(i)

such Dissenting Shareholders shall cease to be the holders of such Common Shares and to have any rights as holders
of such Common Shares, other than the right to be paid fair value for such Common Shares as set out in the Plan of
Arrangement; and

(ii)

such Dissenting Shareholders’ names shall be removed from the central securities register of the Company as it relates to
each such Common Share.
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CONDITIONS TO EFFECTIVENESS OF THE ARRANGEMENT
The following is a summary of the conditions to effectiveness of the Arrangement which is subject to, and qualified in its entirety by,
the full text of Section 5.1 of the Plan of Arrangement and the terms and conditions relating thereto, a copy of which is attached to
this Circular as Appendix “B”.
The effectiveness of the Arrangement shall be conditional upon the fulfillment, satisfaction or waiver (to the extent permitted by the
Plan of Arrangement) of the following conditions:
(a) the JSE shall have approved this Circular for filing and dissemination to Shareholders;
(b) the Court shall have granted the Final Order, and in the event of an appeal or application for leave to appeal, final determination
shall have been made by the applicable appellate court;
(c) no applicable Law shall have been passed and become effective, the effect of which is to make the consummation of the
Arrangement illegal or otherwise prohibited;
(d) all documents, covenants, conditions or other matters necessary to give effect to the Arrangement, including, in particular,
the satisfaction or waiver of each of the conditions precedent in the Transfer of Prospecting Rights Agreement and the
Debt Termination Agreement (save for any condition requiring that the Plan of Arrangement become unconditional), and
all documents related thereto shall have been executed and/or delivered by all relevant Persons in form and substance
satisfactory to the Company and the Requisite Consenting Parties, each acting reasonably and in accordance with the terms of
the Principal Agreements;
(e) the required Shareholder approvals to be obtained in connection with the Arrangement before the Effective Time shall have been
made or obtained (see “Special Business of the Meeting – Required Shareholder Approvals”);
(f)

to the extent required, the exchange control authorities of the South African Reserve Bank shall have granted approval for the
transactions contemplated in the Plan of Arrangement, either unconditionally or subject to such conditions as Atlatsa confirms to
RPM in writing to be acceptable to Atlatsa, which acceptance by Atlatsa shall not be unreasonably withheld or delayed; and

(g) the RPM Voting Agreement shall not have been terminated.

RPM VOTING AGREEMENT
The Arrangement is being effected with the support of RPM pursuant to the RPM Voting Agreement. The RPM Voting Agreement
contains certain covenants and representations and warranties of and from each of the Company and RPM. The following is a
summary of the material terms of the RPM Voting Agreement.
RPM covenants and agrees in favour of Atlatsa that, from the effective date of the RPM Voting Agreement until the termination thereof
in accordance with its terms, except as permitted by the RPM Voting Agreement:
(a) RPM shall vote or cause to be voted all Common Shares that it or its Affiliates or Subsidiaries hold or beneficially own or over
which it or its Affiliates or Subsidiaries exercise control or direction:
(i)

in favour of the Arrangement Resolution at the Meeting and not withdraw any proxy or voting instruction form or otherwise
change its or its Affiliates’ vote in respect thereof (and RPM will contemporaneously provide a copy of any such proxy or
voting instruction form to Atlatsa); and

(ii)

against any resolution, or to oppose any action, proposed that could reasonably be expected to adversely affect or reduce
the likelihood of the successful completion of the Arrangement or the other transactions contemplated thereby or that could
impede, delay or interfere with the completion of the transactions contemplated thereby.

(b) RPM will perform all obligations reasonably required to be performed or satisfied by it in connection with the RPM Voting Agreement
and the Arrangement, including cooperating with Atlatsa in connection therewith, and do all such other acts and things as may
be reasonably necessary or advisable in order to consummate and make effective, as soon as reasonably practicable, the
transactions contemplated by the Arrangement and, without limiting the generality of the foregoing, RPM shall:
(i)

use commercially reasonable efforts:
(A) to satisfy all conditions precedent in the Plan of Arrangement applicable to it and within its control; and
(B) on or immediately following the Effective Time to proceed with the obligations applicable to it and within its control in
order to implement:
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(I)

the transactions contemplated under the Transfer of Prospecting Rights Agreement and the Debt Termination
Agreement; and

(II)

the steps set out in the Plan of Arrangement, such steps to occur in the sequential order so presented on the basis
that no party is obliged to implement any step unless the preceding step has been completed.

(ii)

not: (A) take any action, or refrain from taking any commercially reasonable action; or (B) permit any act or omission;
(C) cooperate in any way with, assist or participate in, knowingly encourage or otherwise facilitate any effort or attempt by
any other Person, in each case, that would cause a material breach of any covenant in the RPM Voting Agreement or the
Arrangement;

(iii) except as otherwise set out in the RPM Voting Agreement, not, directly or indirectly, sell, assign, lend, pledge, hypothecate
or otherwise transfer any of its Common Shares or any interest therein (or permit any of the foregoing with respect to any of
its Common Shares), or relinquish or restrict its right to vote any of its Common Shares (including, without limitation, by way
of a voting trust or grant of proxy or power of attorney or other appointment of an attorney or attorney-in-fact), or enter into
any agreement, arrangement or understanding in connection therewith, except with the prior written consent of Atlatsa (such
consent not to be unreasonably withheld, conditioned or delayed); and
(iv) revoke and will take all steps necessary to effect the revocation of any and all previous proxies granted or voting instruction
forms or other voting documents delivered that may conflict or be inconsistent with the matters set forth in the RPM Voting
Agreement and RPM agrees not to, directly or indirectly, grant or deliver any other proxy, power of attorney or voting
instruction form with respect to the matters set forth in the RPM Voting Agreement except as expressly required or permitted
by the RPM Voting Agreement.
(c) RPM shall provide to Atlatsa upon request all information concerning AAP, RPM and their respective Affiliates that is required by
applicable Law to be included by Atlatsa in the Circular or other related documents, and shall ensure that such information does
not contain any misrepresentation (as defined under applicable Canadian Securities Laws), provided that RPM shall be provided
with a reasonable opportunity to review and comment on such information concerning AAP, RPM and their respective Affiliates
proposed to be included in the Circular, and that Atlatsa shall not include in the Circular any confidential or commercially sensitive
information concerning AAP, RPM or their respective Affiliates without RPM’s consent.
(d) RPM will promptly notify Atlatsa in writing of:
(i)

any notice or other communication from any Person alleging that the consent (or waiver, permit, exemption, order, approval,
agreement, amendment or confirmation) of such Person is required in connection with the Arrangement; or

(ii)

unless prohibited by Law, any notice or other communication from any Governmental Entity in connection with the
Arrangement,

and RPM, in each case, will contemporaneously provide a copy of any such written notice or communication to Atlatsa.
(e) RPM waives and agrees, and shall cause its Affiliates to waive and agree, not to exercise, any rights of appraisal or rights of
dissent that it or its Affiliates may have in relation to the Arrangement, which waiver Atlatsa accepts.
(f)

In accordance with the Plan of Arrangement, RPM agrees to waive any rights to have its Common Shares purchased by Atlatsa
except in consideration for an aggregate cash payment by Atlatsa equal to R1.

(g) The covenants of RPM contained therein are provided by RPM solely in its capacity as a shareholder of Atlatsa, and nothing in
the RPM Voting Agreement will be deemed to:
(i)

detract from the obligations of, vary any existing obligations or impose any additional obligations on RPM under the Transfer
of Prospecting Rights Agreement or the Debt Termination Agreement or any other contract or agreement between the
Parties and their respective Affiliates, and to the extent there is any inconsistency between the provisions of the RPM Voting
Agreement and the provisions of the Transfer of Prospecting Rights Agreement and the Debt Termination Agreement or other
such contracts or agreements, then the provisions of the Transfer of Prospecting Rights Agreement and the Debt Termination
Agreement and other such contracts and agreements shall prevail, and nothing in the RPM Voting Agreement shall prevent
RPM from acting in accordance with the terms of the Transfer of Prospecting Rights Agreement and the Debt Termination
Agreement and such other contracts and agreements; or

(ii)

otherwise prohibit, limit or restrict, in any way, RPM’s and its Affiliates rights and ability to carry on its business in the
ordinary course.

Atlatsa covenants and agrees in favour of RPM that, from the date thereof until the termination of the RPM Voting Agreement in
accordance thereof, except as permitted by the RPM Voting Agreement, to use its commercially reasonable efforts to:
(a) satisfy all conditions precedent within its control in each of the Transfer of Prospecting Rights Agreement and the Debt
Termination Agreement;
(b) allow RPM to review and comment on any disclosure concerning AAP, RPM and their Affiliates to be contained within the Circular
and with respect to the Interim Order and Final Order;
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(c) take all steps set forth in the Interim Order and Final Order applicable to it; and
(d) complete the Arrangement in accordance with its terms as soon as reasonably practicable and to comply in all material respects
with applicable Laws in connection therewith.

TRANSFER OF PROSPECTING RIGHTS AGREEMENT
The following is a summary of the material terms of the Transfer of Prospecting Rights Agreement and is subject to, and qualified in
its entirety by, the full text of the Transfer of Prospecting Rights Agreement, a copy of which is available under the Company’s profile
on SEDAR at www.sedar.com.
The Transfer of Prospecting Rights Agreement is entered into among RPM, Plateau, Kwanda, Bokoni Platinum Holdings and the
Company. Under the Transfer of Prospecting Rights Agreement, and subject to the conditions applicable to the transfer of the
Prospecting Rights:
•

RPM agrees to acquire: (i) the Central Block PRs from Plateau; and (ii) the Kwanda North PR from Kwanda, and each of Plateau
and Kwanda agree to sell such Prospecting Rights to RPM for the Prospecting Rights Purchase Consideration;

•

each party to the Transfer of Prospecting Rights Agreement agrees to co-operate and support the other parties in applying for
and procuring the relevant regulatory approvals necessary for the transfer of the Prospecting Rights;

•

the Transfer of Prospecting Rights Agreement contains certain covenants, indemnities and representations and warranties which
are customary for an agreement of this nature; and

•

the Transfer of Prospecting Rights Agreement describes the circumstances under which RPM (in its capacity as a Shareholder)
agrees to waive its rights to receive the same Share Cash-Out Consideration as the Minority Buy-Back Shareholders under the
Buy-Back, and instead agrees to dispose of its entire equity interest in Atlatsa for R1.

DEBT TERMINATION AGREEMENT
The following is a summary of the material terms of the Debt Termination Agreement and is subject to, and qualified in its entirety by,
the full text of the Debt Termination Agreement, a copy of which is available under the Company’s profile on SEDAR at www.sedar.com.
The Debt Termination Agreement is entered into among, inter alia, RPM (as lender), Plateau (as borrower), ATH (as borrower), Bokoni
Platinum Holdings, Bokoni Platinum Mines and the Company. Under the Debt Termination Agreement, and subject to the conditions
applicable to the RPM Debt Write-Off:
•

RPM agrees to waive all its rights against Plateau, ATH, the Company or any other obligor under the current loan facilities
outstanding between RPM and the borrowers, to claim payment of amounts outstanding under the loan facility agreements
specified in the Debt Termination Agreement and agrees to terminate such loan facility agreements. Such debt waiver excludes
amounts which may become payable as a result of a failure by a borrower, the Company or any other obligor to disclose to RPM
facts, matters, circumstances or events of which it is aware which result or are reasonably likely to result in any third party claim
for fines, penalties, costs, expenses or any loss or damages against RPM in any capacity under the loan facility agreements.
The conditions of the RPM Debt Write-Off include: (i) the Transfer Effective Date having occurred; (ii) RPM not having notified
Plateau that RPM elects not to proceed with the termination of debt under the Debt Termination Agreement as a result of a
material or major default under the loan facility agreements or other material agreements, including the Transfer of Prospecting
Rights Agreement; and (iii) in relation to certain of the loan facility agreements which are still available for utilization by the relevant
borrower at the Transfer Effective Date, such availability period shall have expired;

•

RPM agrees to release and cancel the security given by the borrowers, Bokoni Platinum Holdings, Bokoni Platinum Mines and
the other obligors in relation to the terminated debt; and

•

the parties agree to capitalize the shareholder loans owed by Bokoni Platinum Holdings to RPM and Plateau.

RECOMMENDATION OF THE BOARD
Based in part on the conclusions of the Financial Advisor, the Board resolved (with Conflicted Directors abstaining) that the Arrangement
is in the best interests of the Company and is fair from a financial point of view to the Shareholders, and, accordingly, approved
the Arrangement and unanimously recommended (with Conflicted Directors abstaining) that the Shareholders vote in favour of the
Arrangement Resolution.
The Board consists of seven directors. Pursuant to deliberations held on December 10, 2018 and December 11, 2018, and based in
part on the unanimous recommendation of the Special Committee, as well as on the basis of the other factors described above, the
Board (with Conflicted Directors abstaining):
•
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determined unanimously that the Arrangement is advisable and is substantively and procedurally fair to, and in the best interests
of, the Company and its Shareholders;

•

approved unanimously the Arrangement; and

•

resolved unanimously to recommend that the Shareholders vote IN FAVOUR OF the Arrangement Resolution in respect of the
Arrangement.

On June 14, 2019, the Board (with Conflicted Directors abstaining) ratified and reconfirmed its prior determination, approval and
resolution.
The Board believes, based on its consideration of the factors described above, that the Plan of Arrangement and the transactions
contemplated thereby, including the Arrangement, are substantively and procedurally fair to the Minority Buy-Back Shareholders
and to the Company. In adopting the Special Committee’s recommendations and concluding that the Plan of Arrangement and the
transactions contemplated thereby, including the Arrangement, are in the best interests of the Company and the Shareholders, our
Board consulted with outside financial and legal advisors, considered and relied upon, among others, the factors and considerations
that the Special Committee relied upon, as described above, and adopted as its own the Special Committee’s analysis in its analyses
and conclusions in their entirety.
The Company is undertaking the Arrangement because it believes that, in light of the ongoing decline and continuing challenges
facing the business of Atlatsa, it will be difficult for the Company to continue as a public company. The Board believes that, as a
privately held company, Atlatsa will have greater operating flexibility, and management will be able to more effectively concentrate on
long-term growth and reduce its focus on the quarter-to-quarter performance often emphasized by the public markets. Additionally,
the Share Cash-Out Consideration offered under the Arrangement represents a significant premium to the historical trading prices for
the Common Shares and is payable in cash, providing the Minority Buy-Back Shareholders and the Community Trust an opportunity
to receive a defined value for their Common Shares. The Company believes that providing such liquidity to its Shareholders at such a
premium at this time is also in the best interests of its Shareholders generally.

REASONS FOR THE ARRANGEMENT
In unanimously determining that the Arrangement is in the best interests of the Company and is fair from a financial point of view to the
Shareholders, and in recommending to the Board that it in turn recommend that the Shareholders vote in favour of the Arrangement
Resolution, the Special Committee considered and relied upon a number of factors, including, among others, the following:
•

The Share Cash-Out Consideration represents a premium of: (a) approximately 63.6% and 56.3% to the closing price of the
Common Shares on the TSX and the JSE, respectively, on July 20, 2017, being the date immediately prior to the date on which
the AAP Letter Agreement was entered into; and (b) approximately 100% and 100% to the closing price of the Common Shares
on the TSX and the JSE, respectively, on December 11, 2018, being the date immediately prior to the date on which the terms
of the Arrangement were publicly announced.

•

With respect to the formal valuation, the Financial Advisor concluded that, based upon and subject to the qualifications and
assumptions set out in the Formal Valuation and Fairness Opinion, as of the Valuation Date, being April 30, 2019, the fair market
value of:
(a) the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on the Financial
Advisor Exchange Rate); and
(b) the Common Shares is Rnil per Common Share ($nil per Common Share based on the Financial Advisor Exchange Rate).

•

With respect to the fairness opinion, the Financial Advisor concluded that, based upon and subject to the qualifications and
assumptions contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial
point of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders is fair from a financial
point of view to such Minority Buy-Back Shareholders.

•

Trading in the Common Shares has historically been subject to low volumes and the infrequency of trades, which results in
the actual ability of Shareholders to realize the current trading price for their Common Shares being highly unlikely. Under the
Arrangement, if approved, Minority Buy-Back Shareholders as well as the Community Trust will be entitled to receive 100% cash
consideration for all of their Common Shares, thus providing the Shareholders with certainty of value and liquidity at an attractive
premium to trading prices as well as the opportunity to sell their Common Shares free of broker commissions and fees.

•

The Supporting Shareholders, who (together with their Associates and Affiliates), as of the date hereof, collectively, own or exercise
control or direction over, in aggregate, 497,768,841 Common Shares, representing approximately 89.8% of the Common Shares,
have each entered into Voting Support Agreements with the Company pursuant to which each such Shareholder has agreed to
vote its respective Common Shares in favour of the Arrangement.
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•

The Plan of Arrangement, the RPM Voting Agreement, the Transfer of Prospecting Rights Agreement and the Debt Termination
Agreement are the result of arm’s length negotiations between the Special Committee and RPM.

•

Among other things, for the Arrangement to be effective, in addition to approval by the Court, the Arrangement Resolution must
be passed by not less than: (a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person
or represented by proxy at the Meeting; and (b) a simple majority of the votes cast on it by or on behalf of Minority Approval
Shareholders present in person or represented by proxy at the Meeting.

•

The Arrangement must be approved by the Court, which will consider, among other things, the fairness, procedurally and
substantively, of the Arrangement to the Shareholders.

•

Dissent Rights are available to the Shareholders with respect to the Arrangement. See Appendix “D” attached hereto for a
summary of the dissent provisions under the BCBCA.

•

Atlatsa’s significant existing debts threaten its ability to continue to operate.

•

Atlatsa’s inability to refinance its maturing debt obligations or to raise new equity financing from sources other than AAP and
its Affiliates.

•

The Board and the Special Committee have not identified any realistic alternative transaction to the proposed Arrangement,
including the presence of other potential acquirers or strategic partners able to match the terms of the Arrangement or to act with
sufficient speed and certainty to meet the Company’s near-term cash needs. While the Company is able to respond, prior to the
approval of the Arrangement Resolution by the Shareholders, to bona fide acquisition proposals that the Board determines in
good faith could reasonably be expected to lead to a superior proposal which is more favourable, from a financial point of view,
to the Shareholders than the Arrangement, in view of RPM’s (direct and indirect) 22.55% control position in the Company and its
position that it will not sell its Common Shares to any third party, the emergence of such superior proposal may reasonably be
considered to be remote.

•

The Special Committee’s legal advisors and the Financial Advisor were involved throughout the process and updated the Special
Committee directly and regularly.

The Special Committee also considered a number of potential risks arising from the Arrangement, and a number of potential negative
consequences of the Arrangement, including the following:
•

The Minority Buy-Back Shareholders will forego any potential future increase in value that might result from future growth and the
potential achievement of the Company’s long-term plans.

•

The acquisition by the Company of the Common Shares pursuant to the Buy-Back and the Community Trust Tender Option may
be a taxable transaction under the laws of Canada, the United States, South Africa and other jurisdictions. See “Certain Canadian
Federal Income Tax Considerations”, “Certain U.S. Federal Income Tax Considerations” and “Certain South African Income
Tax Considerations”.

•

While the Special Committee expects the Arrangement will be successfully consummated, there can be no assurance that the
conditions in the Plan of Arrangement will be satisfied or waived and, as a result, the Arrangement may not be consummated.

•

The potential adverse effect on Atlatsa’s business, share price and ability to attract and retain key employees if the Arrangement
were announced but not consummated.

•

Substantial time, effort and costs are associated with negotiating and entering into the Principal Agreements and completing the
Arrangement. These activities could disrupt the operation of Atlatsa’s business, including the diverting of management’s attention
from other strategic priorities both in and out of the ordinary course of business in order to implement the Arrangement, and the
risk that Atlatsa’s operations could be disrupted by employee concerns or departures, or changes to or termination of Atlatsa’s
stakeholder relationships following the public announcement of the Arrangement.

The foregoing discussion of the information and factors considered and given weight by the Special Committee in its consideration
of the Arrangement is not intended to be exhaustive. In reaching its determination to approve and recommend the Arrangement, the
Special Committee did not assign any relative or specific weight to the foregoing factors, and individual directors may have given different
weight to different factors. Pursuant to deliberations held on December 10, 2018 and December 11, 2018, the Board was unanimous
in its recommendation (with Conflicted Directors abstaining) that the Shareholders vote IN FAVOUR OF the Arrangement Resolution.
On June 14, 2019, the Board (with Conflicted Directors abstaining) ratified and reconfirmed its prior recommendation.
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FORMAL VALUATION AND FAIRNESS OPINION
In deciding to recommend approval of the Arrangement Resolution, the Special Committee considered, among other things, the
Formal Valuation and Fairness Opinion.
With respect to the formal valuation, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
set out in the Formal Valuation and Fairness Opinion, as of the Valuation Date, being April 30, 2019, the fair market value of:
(a) the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on the Financial Advisor
Exchange Rate); and
(b) the Common Shares is Rnil per Common Share ($nil per Common Share based on the Financial Advisor Exchange Rate).
With respect to the fairness opinion, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders is fair from a financial
point of view to such Minority Buy-Back Shareholders.
This summary is qualified in its entirety by reference to the full text of the Formal Valuation and Fairness Opinion. The Special
Committee and the Board urge Shareholders to read the Formal Valuation and Fairness Opinion carefully and in its entirety.
The full text of the written Formal Valuation and Fairness Opinion, setting out the assumptions made, procedures followed,
matters considered and limitations and qualifications on the review undertaken by the Financial Advisor in connection with
the Formal Valuation and Fairness Opinion, is attached to this Circular as Appendix “E”. The full text of the Formal Valuation and
Fairness Opinion is also available under the Company’s profile on SEDAR at www.sedar.com and the Company will provide a copy to
any Shareholder upon request.
The Formal Valuation and Fairness Opinion has been provided for the sole use of the Special Committee and the Board and for
inclusion in this Circular, as required, and may not be used by any other Person, or relied upon by any other Person without the express
written consent of the Financial Advisor. Except as required by MI 61-101, the Financial Advisor disclaims any undertaking or obligation
to advise any Person of any change in any fact or matter affecting the Formal Valuation and Fairness Opinion which may come, or be
brought, to the Financial Advisor’s attention after its effective date. Without limiting the foregoing, in the event that there is any material
change in any fact or matter after the date hereof affecting the Formal Valuation and Fairness Opinion, the Financial Advisor reserves
the right to, but has no obligation to, change, modify or withdraw the Formal Valuation and Fairness Opinion. The Financial Advisor
expresses no opinion herein concerning the future trading prices of the Common Shares and makes no recommendations to the
Minority Approval Shareholders with respect to the Arrangement. The Formal Valuation and Fairness Opinion is not a recommendation
as to how any Shareholder should vote with respect to the Arrangement or any other matter.
Selection of Duff & Phelps Canada Limited as Financial Advisor
The Special Committee considered a number of potential financial advisors and invited each of the financial advisors to make a
proposal to the Special Committee outlining, among other things, their respective qualifications to prepare the formal valuation.
After deliberation, the Special Committee determined that, based in part on certain representations made to it by the Financial Advisor,
the Financial Advisor is independent (as determined under MI 61-101), qualified to prepare a formal valuation and should be retained
by the Special Committee for the purposes of preparing and delivering to the Special Committee a formal valuation of the Common
Shares and to provide an opinion as to the fairness, from a financial point of view, of the consideration to be received by: (i) the Minority
Buy-Back Shareholders for their Common Shares, and (ii) the Company for the Prospecting Rights, pursuant to the Arrangement.
Accordingly, the Financial Advisor was engaged by the Special Committee, as required by MI 61-101 and pursuant to the terms of the
Financial Advisor Engagement Agreement, to provide the Formal Valuation and Fairness Opinion. The services of the Financial Advisor
were provided under the supervision and direction of the Special Committee.
The terms of the Financial Advisor Engagement Agreement provide for the Financial Advisor to be paid a fixed fee of $152,500 for,
among other things, the preparation and delivery of the Formal Valuation and Fairness Opinion. In addition, the Financial Advisor is
to be reimbursed for reasonable out-of-pocket expenses and to be indemnified by the Company in certain circumstances. The fee
payable to the Financial Advisor is not contingent in whole or in part on the outcome of the Arrangement or on the conclusions reached
in the Formal Valuation and Fairness Opinion. The Financial Advisor has confirmed that the fees payable to the Financial Advisor are
not financially material to the Financial Advisor.
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Qualifications of Duff & Phelps Canada Limited as Financial Advisor
The Financial Advisor is a global valuation and corporate finance advisor with expertise in transaction opinions, mergers and
acquisitions, complex valuation, disputes and investigations, restructuring, and compliance and regulatory consulting. Its clients
include publicly traded and privately held companies, law firms, government entities and investment organizations such as private
equity firms and hedge funds. It also advises the world’s leading standard setting bodies on valuation issues and best practices. The
Financial Advisor’s nearly 3,500 professionals are located in 28 countries around the world.
The Financial Advisor’s expertise is not that of independent consulting geologists and engineers. It has not undertaken any pertinent
ore body resources or technical feasibility analyses. The Special Committee determined that the Financial Advisor is qualified to
prepare the Formal Valuation and Fairness Opinion in compliance with the requirements of MI 61-101.
Independence of the Financial Advisor
The Financial Advisor has confirmed that: (a) it has reviewed the requirements of MI 61-101 regarding valuator independence and
that the Financial Advisor is independent of the Company or any interested parties pursuant to the requirements of MI 61-101; (b) its
compensation for the Formal Valuation and Fairness Opinion was not contingent upon an action or event resulting from the use of the
Formal Valuation and Fairness Opinion; (c) none of the Financial Advisor, its principals or any of its employees, Affiliates or Associates,
is an insider, associate or affiliate of the Company or any interested parties, Affiliates or Associates in connection with any matter;
(d) none of the Financial Advisor, its principals or any of its employees, Affiliates or Associates have a financial interest in the completion
of the Arrangement; (e) the compensation received for undertaking the Formal Valuation and Fairness Opinion is in no way dependent
in whole or in part on the Arrangement or an understanding that gives a financial incentive in respect of the conclusion reached or
the outcome of the Arrangement; (f) none of the Financial Advisor, its principals or any of its employees, Affiliates or Associates is
acting as an advisor to the Company or any interested parties in connection with any matter, including other advisory service, other
than providing the Formal Valuation and Fairness Opinion, as described therein, and (g) there are no understandings, agreements or
commitments between the Financial Advisor and the Company or any of their respective Affiliates or Associates with respect to any
future business dealings.
Having reviewed all such circumstances, the Special Committee has determined that the Financial Advisor is qualified and independent
within the meaning of MI 61-101 in connection with the preparation of the Formal Valuation and Fairness Opinion.
Prior Valuation
In the two years preceding the date of this Circular, there has been one “prior valuation” or appraisal, as such term is defined in
MI 61-101, relating to the Company and the Prospecting Rights or any of its Subsidiaries, its securities or material assets. Specifically,
Minxcon (Pty) Limited was commissioned by Bokoni Platinum Mines to prepare an independent mineral asset valuation of the Bokoni
Mine for its financial reporting purposes effective as of June 30, 2017, following the Company’s announcement in July 2017 of its
intention to place the Bokoni Mine under care and maintenance effective October 2017.
A summary of the prior valuation and the reasons for differences in the valuation of the Bokoni Mine between such prior valuation and
the Formal Valuation and Fairness Opinion are set out in the Formal Valuation and Fairness Opinion attached as Appendix “E” hereto.
Summary of Formal Valuation and Fairness Opinion
Overview
Pursuant to the Financial Advisor Engagement Agreement, the Special Committee requested the opinion of the Financial Advisor as
to the following:
(a) The fair market value of the Common Shares held by the Minority Buy-Back Shareholders as of the Valuation Date pursuant to
the requirements of MI 61-101;
(b) The fair market value of the Prospecting Rights to be sold by the Company and its Subsidiaries to RPM and its Affiliates for
approximately R214 million to R300 million ($20 million to $28 million based on the Financial Advisor Exchange Rate) in cash as
of the Valuation Date;
(c) The fairness, from a financial point of view, of the Share Cash-Out Consideration to be paid to the Minority Buy-Back Shareholders
under the Arrangement; and
(d) The fairness, from a financial point of view, of the Prospecting Rights Purchase Consideration to be paid to the Company’s
Subsidiaries for the Prospecting Rights pursuant to the Prospecting Rights Disposition under the Arrangement.

46

Scope of Review
In rendering the Formal Valuation and Fairness Opinion, the Financial Advisor reviewed and relied upon, without independent verification
of the completeness or accuracy thereof, among other things: historical financial and operating data concerning the Bokoni Mine
and the Prospecting Rights, projected financial and operating information, including financial budgets prepared and provided by the
Company and its financial and technical advisors, as well as other information, research and analysis on current industry and market
conditions relevant to the mining industry, and such investigations and discussions as the Financial Advisor considered necessary
or appropriate. Other information, including stock trading and transaction data pertaining to comparable public companies and
transactions that the Financial Advisor used in rendering the Formal Valuation and Fairness Opinion, were accessed through market
data providers, either through services subscribed to by the Financial Advisor or from other sources accessible online.
Assumptions and Limitations
In preparing the Formal Valuation and Fairness Opinion, the Financial Advisor made several assumptions which are described in the
Formal Valuation and Fairness Opinion, including assumptions relating to the condition and prospects of the Company, the Bokoni
Mine and the Prospecting Rights, which were prepared in good faith, based on the best available information.
Subject to the exercise of its professional judgement, the Financial Advisor has relied upon, without independent verification, and
assumed the completeness, accuracy and fair presentation of all financial information, business plans, financial analyses, forecasts
and other information, data, advice, opinions and representations obtained by it from public sources, or provided to it by the Company,
its management and AAP, relating to the Company and its respective Subsidiaries, Associates and Affiliates, the Bokoni Mine and the
Prospecting Rights. The Formal Valuation and Fairness Opinion is conditional upon such completeness, accuracy and fair presentation.
The Financial Advisor prepared the Formal Valuation and Fairness Opinion effective as of the Valuation Date. The Formal Valuation and
Fairness Opinion is necessarily based upon market, economic, financial and other conditions as they existed and could be evaluated
as of the Valuation Date, and the Financial Advisor disclaims any undertaking or obligation to advise any Person of any change in any
fact or matter affecting the Formal Valuation and Fairness Opinion which may come or be brought to its attention after the Valuation Date.
The Formal Valuation and Fairness Opinion is furnished solely for the use and benefit of the Special Committee and the Board in
connection with its consideration of the proposed Arrangement and is not intended to, and does not, confer any rights or remedies
upon any other Person, and is not intended to be relied upon by any other Person other than the Special Committee and the Board
for any other purpose.
Definition of Fair Market Value
For the purposes of the Formal Valuation and Fairness Opinion, fair market value is defined as the monetary consideration that, in an
open and unrestricted market, a prudent and informed buyer would pay to a prudent and informed seller, each acting at arm’s length
with the other and under no compulsion to act.
Approach and Methodology Used in the Formal Valuation and Fairness Opinion
The Formal Valuation and Fairness Opinion was prepared based upon techniques and assumptions that the Financial Advisor
considered appropriate in the circumstances for the purposes of arriving at its opinions as to the fair market value of the Common
Shares and the Prospecting Rights as of the Valuation Date.
In assessing the value of the Common Shares, the Financial Advisor relied upon the net asset value technique, which estimates the
value of the assets (determined using the income, market or cost approaches) on the balance sheet of the subject business less its
interest-bearing liabilities.
Specifically, the Financial Advisor relied upon the following approaches to determine the value of the Company’s interests in the Bokoni
Mine and the Prospecting Rights:
(a) A market approach for the Bokoni Mine’s resources and the Prospecting Rights. Specifically, for the Bokoni Mine resources,
the Financial Advisor analyzed the acquisition multiples of precedent transactions in South Africa involving a development stage
PGM project in the Eastern Limb of the Bushveld Complex and PGM mines that were on care and maintenance status based on
multiples of enterprise value to 4E (comprising of platinum, palladium, rhodium and gold) resources ounces. For the Prospecting
Rights, the Financial Advisor analyzed precedent transactions with a focus on South African PGM land holdings and estimated
multiples of price paid per hectare; and
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(b) Market and cost approaches for the Bokoni Mine’s property & plant and equipment based on an orderly liquidation value, being
the higher indication of value relative to the income approach. Specifically, the market approach was used to value most of
the mobile equipment while the cost approach was used to value the ball mills, the drill rigs and a truck due to lack of suitable
comparables with recent transactions.
The Financial Advisor considered the orderly liquidation value of the Bokoni Mine’s property & plant and equipment to be the highest
indication of value relative to the income approach for the following reasons:
(a) The Bokoni Mine has not been operating since October 2017, when it was placed on care and maintenance status. Other than
the proposed Prospecting Rights Disposition, there are no meaningful sources of income or cash flow for the Company;
(b) Under the income approach (such as a discounted cash flow analysis), the Bokoni Mine has historically not been profitable and
cannot be restarted profitably based on its prior cost structure and the current or projected PGM price environment;
(c) There is no life of mine plan for the potential reconfigured mine as further technical work is required to study on-reef mining;
(d) There are no nearby PGM mining operations that have expressed any interest in potentially providing mill feed to the Bokoni Mine
for processing under some form of a tolling agreement;
(e) There exist material unfunded costs beyond 2019 including annual care and maintenance costs and anticipated capital
requirements to reconfigure and develop the mine, to purchase new equipment and for working capital to restart the mine;
(f)

The potential reconfigured mine would likely require multiple years of development and start-up before any new production;

(g) There exists financing risk to fund the re-start capital expenditures;
(h) Recent efforts to market the Bokoni Mine and/or seek financing were unsuccessful, with no material changes in market conditions
since those efforts; and
(i)

There exists execution risk for the reconfigured mine plan as on-reef mining at the eastern limb has not been done before.

Given the uncertainty of financing, historical challenges to operate a profitable mine and lack of indications to re-start the Bokoni Mine,
the Financial Advisor considered a value on a piecemeal basis, as opposed to a value-in-use concept. It is assumed that the surviving
value to the personal property would be the mobile equipment and ball mills, which would be sold separately on a piecemeal basis, in
an as-is, where-is condition to a purchaser or purchasers contemplating removal of the property, on an orderly basis within a one-year
to two-year period.
Valuation Conclusions
Based on its scope of review and subject to the assumptions, restrictions and qualifications noted in the Formal Valuation and Fairness
Opinion, the Financial Advisor is of the opinion that, as of the Valuation Date:
(a) the fair market value of the Common Shares is Rnil per Common Share ($nil per Common Share based on Financial Advisor
Exchange Rate); and
(b) the fair market value of the Prospecting Rights is in the range of R214 million to R300 million ($20 million to $28 million based on
the Financial Advisor Exchange Rate).
The Financial Advisor expresses no opinion on the consideration to be received by ATH, the ESOP Trust, the Community Trust or RPM
pursuant to the proposed Arrangement.
In arriving at its valuation opinions, the Financial Advisor had regard to the following factors:
(a) The Company owes approximately R3,308 million ($309 million based on the Financial Advisor Exchange Rate) of RPM loans
(held in Plateau) and therefore the underlying asset value would have to exceed such amount for the value of the Common
Shares to be positive. The Financial Advisor’s analyses of the Bokoni Mine and the Company’s remaining assets were, however,
below the R3,308 million ($309 million based on the Financial Advisor Exchange Rate) of loans, resulting in Rnil ($nil based on the
Financial Advisor Exchange Rate) for the value of the Common Shares;
(b) Efforts in recent years to sell the Bokoni Mine and/or seek financing from logical and strategic buyers and investors of or in
the Company, which did not yield any third-party transactions or financings and market conditions have not changed materially
since then;
(c) The RPM loans are substantially due December 31, 2019, and RPM has not committed to supporting Atlatsa beyond 2019;
(d) Bokoni Platinum Holdings’ historical operating losses;
(e) The current and projected PGM price environment which indicates that the Bokoni Mine cannot be restarted profitably based on
its historical cost structure;
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(f)

The Bokoni Mine’s anticipated annual care and maintenance costs subsequent to 2019, which are approximately $15 million per
year (on a 100% basis);

(g) The Bokoni Mine’s anticipated material capital requirements to reconfigure the mine, purchase new equipment, and prepare a
feasibility study, all of which would require a multi-year time horizon before production could begin;
(h) The incremental execution risk that exists under the reconfigured mine as on-reef mining has not yet been fully studied; and
(i)

The relatively advanced stage of exploration of the Kwanda North PR, which is toward the end of a 4-year R123 million exploration
program but does not have a South African Code for the Reporting of Exploration Results, Mineral Resource and Mineral Reserves,
NI 43-101 or Australasian Code for Reporting of Exploration Results, Mineral Resources or Ore Reserves-compliant resource
estimate, with further years required to study and substantiate the technical and economic viability of constructing and operating
a platinum mine. Limited work related to the Central Block PRs has been conducted since the prospecting rights were acquired
in 2001, which remains in an undeveloped and effectively unexplored state.

Fairness Conclusions
With respect to the fairness opinion, the Financial Advisor concluded that, based upon and subject to the qualifications and assumptions
contained in the Formal Valuation and Fairness Opinion:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition is fair from a financial point
of view to the Company; and
(b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders from a financial point of
view to such Minority Buy-Back Shareholders.
In arriving at its fairness opinion, the Financial Advisor had regard to the above factors in the Formal Valuation and Fairness Opinion
conclusions as well as the following:
(a) the Share Cash-Out Consideration of R1 ($0.09 based on the Financial Advisor Exchange Rate) per Common Share represents
a 100% premium to the trading price of $0.045 per share as of December 11, 2018 (i.e. the day before the announcement of the
Proposed Transaction) and an 80% premium to the 52-week high of $0.05 per share as of December 11, 2018; and
(b) the liquidity opportunity that is provided to the Minority Buy-Back Shareholders under the Arrangement and to the Company
under the Prospecting Rights Disposition.

EFFECT OF THE ARRANGEMENT
If the Arrangement is completed and the transactions comprising the Composite Transaction are successfully consummated, it is
expected that the Company will become privately held by the Ongoing Shareholders, being ATH, the ESOP Trust and the Community
Trust (assuming the Community Trust elects not to tender all of its Common Shares pursuant to the Community Trust Tender Option
on or prior to the Community Trust Tender Option Deadline).
Subject to and following completion of the Arrangement, the Company will apply to have its Common Shares delisted from the TSX
and the JSE. In connection with and as a prerequisite to delisting from the JSE, the Company has obtained exchange control approval
from the South African Reserve Bank, in accordance with the JSE Listings Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved to the satisfaction of the South African Reserve Bank, within 6 months of
the delisting: (i) Atlatsa is required to shift its domicile from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources Inc. are
required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable Securities Authorities to cease to be a reporting issuer in each of the
provinces of Canada in which it is currently a reporting issuer.
It is currently anticipated that the Company will continue to be managed by the Company’s current management team, led by
Harold Motaung. See “Delisting and Reporting Issuer Status”.

EXPECTED TIMING OF THE ARRANGEMENT
It is expected that the Arrangement will be completed in the third quarter of 2019, subject to obtaining approval by the Shareholders,
the Court, as well as the requisite governmental approvals and the satisfaction (or waiver, as applicable) of the other conditions to
effectiveness of the Arrangement, as set out in the Plan of Arrangement.
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TREATMENT OF SHAREHOLDERS
The Minority Buy-Back Shareholders will have their Common Shares acquired by the Company by way of the Buy-Back.
The Community Trust Tender Option is being made in respect of the Community Trust only. The Company wishes to maintain a
constructive relationship with the community surrounding the Bokoni Mine and has elected to provide the Community Trust with the
option to pursue a liquidity event through voluntary participation in the Community Trust Tender Option. The Community Trust will have
the flexibility of tendering all, some or none of their Common Shares as part of the Community Trust Tender Option.
Each of RPM and ATH may be considered to be receiving a “collateral benefit” or to be party to a “connected transaction” within the
meaning of MI 61-101, and are thus precluded from voting with the Minority Approval Shareholders on the Arrangement Resolution.
Additionally, the Community Trust and the ESOP Trust are proposed to be excluded from minority approval (despite the fact that
they are not “related parties” of the Company) on the basis of their differentiated treatment from other Shareholders pursuant to
the Arrangement. In particular, the Community Trust alone is subject to the Community Trust Tender Option and the ESOP Trust
will remain as an Ongoing Shareholder given that it will not be subject to the Buy-Back. The potential outcomes applicable to these
Shareholders are by-products of the terms and conditions of the Atlatsa Restructuring Plan and the Special Committee’s examination
of the potential impact of the Composite Transaction on the securityholders of the Company. See “Certain Canadian Securities Law
Considerations – MI 61-101 and Minority Approval”.

REQUIRED SHAREHOLDER APPROVALS
At the Meeting, Shareholders will be asked to vote to approve the Arrangement Resolution. Subject to any further order of the Court,
the Interim Order provides that the Arrangement Resolution must be passed by not less than:
(a) three-quarters (¾) of the votes cast on it by or on behalf of the Shareholders present in person or represented by proxy at the
Meeting; and
(b) a simple majority of the votes cast on it by or on behalf of Minority Approval Shareholders present in person or represented by
proxy at the Meeting (pursuant to the “minority approval” requirements of MI 61-101).

VOTING SUPPORT AGREEMENTS
The Supporting Shareholders have each entered into Voting Support Agreements with the Company pursuant to which they have
agreed, among other things, to support the Arrangement and vote their Common Shares in favour of the Arrangement Resolution. As
of the date hereof, these Supporting Shareholders (together with their Associates and Affiliates), collectively, own or exercise control or
direction over, in aggregate, 497,768,841 Common Shares, representing approximately 89.8% of the Common Shares.
For information relating to the RPM Voting Agreement, see “Special Business of the Meeting – RPM Voting Agreement”.

COURT APPROVAL
The BCBCA requires that the Court approve the Arrangement. On June 26, 2019, the Company obtained the Interim Order providing
for the calling and holding of the Meeting and other procedural matters. Copies of the Interim Order and the Notice of Hearing of
Petition in respect of the hearing of the Company’s application for the Final Order are attached as Appendix “C” hereto.
The Court hearing in respect of the Final Order is expected to take place at 6:45 p.m. (South African Standard Time) (or 9:45 a.m.
(Pacific Daylight Time)) on August 8, 2019, or as soon thereafter as counsel for the Company may be heard, at the Court, 800 Smithe
Street, Vancouver, British Columbia, V6Z 3B7, Canada, subject to the approval of the Arrangement Resolution at the Meeting. At this
hearing, the Court will consider, among other things, the fairness of the terms and conditions of the Arrangement and the rights and
interests of Persons affected. The Court may approve the Arrangement in any manner the Court may direct, subject to compliance
with such terms and conditions, if any, as the Court deems fit.
Under the terms of the Interim Order, each Shareholder, as well as creditors of the Company, will have the right to appear and make
submissions at the application for the Final Order. Any Person desiring to appear at the hearing of the application for the Final Order
is required to indicate their intention to so appear by filing with the Court and serving the Company at the address set out below, at or
before 1:00 a.m. (South African Standard Time) on August 5, 2019 or 4:00 p.m. (Pacific Daylight Time) on August 4, 2019, a response,
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including their address for service, together with all materials on which he, she or it intends to rely at the application. The response,
together with any supporting materials, must be delivered within the time specified to the following address:
Atlatsa Resources Corporation
c/o Stikeman Elliott LLP
Suite 1700, Park Place
666 Burrard Street, Vancouver
British Columbia V6C 2X8
Attention: Jay Kellerman
Persons who wish to participate in, or be represented, at the Court hearing for the Final Order should consult their legal advisors as
to the necessary requirements.

FEES AND EXPENSES
The Company estimates that expenses in the aggregate amount of approximately R50 million (excluding value-added tax)
($4.602 million based on the Current Exchange Rate) will be incurred by the Company in connection with the Arrangement, including,
inter alia, legal, accounting, filing and printing costs, the cost of preparing and mailing this Circular and financial advisory fees in respect
of the Formal Valuation and Fairness Opinion.
RPM has agreed to fund the Company’s transaction costs associated with the Arrangement, limited to a maximum amount of
R50 million (excluding value-added tax) ($4.602 million based on the Current Exchange Rate), by way of loan advances. Such loan
advances will be subject to the RPM Debt Write-Off in accordance with the terms of the Debt Termination Agreement.

PROCEDURE FOR SURRENDER OF COMMON SHARES
Shareholders (other than South African Shareholders) should follow the process set out under the heading “Letter of Transmittal” and
South African Shareholders should follow the process set out under the heading “Form of Surrender”. The heading below entitled
“General” is applicable to all Shareholders.
Letter of Transmittal
If you are a Registered Shareholder (who is not a South African Shareholder), you should have received with this Circular a Letter of
Transmittal printed on blue paper. If the Arrangement Resolution is passed and the Arrangement is implemented, in order to receive
the payment for their Common Shares, Registered Shareholders (who are not South African Shareholders) must complete and sign
the Letter of Transmittal and deliver it, together with certificates representing their Common Shares, and the other relevant documents
required by the instructions set out therein, to the Canadian Depositary in accordance with the instructions contained in the Letter
of Transmittal. Registered Shareholders may request additional copies of the Letter of Transmittal by contacting the Depositary. The
Letter of Transmittal is also available under the Company’s profile on SEDAR at www.sedar.com.
The Letter of Transmittal contains procedural information relating to the Arrangement and should be reviewed carefully. Shareholders
resident outside South Africa will receive payment of the Share Cash-Out Consideration in Canadian dollars. The Company will convert
the Rand into Canadian dollars at the Closing Exchange Rate.
The method used to deliver the Letter of Transmittal and any accompanying certificate(s) representing Common Shares is at
the option and risk of the sender, and delivery will be deemed effective only when such documents are actually received by the
Canadian Depositary.
Only Registered Shareholders (who are not South African Shareholders) should submit a Letter of Transmittal. If you are a Beneficial
Shareholder holding your Common Shares through an Intermediary, you should carefully follow the instructions provided to
you by such Intermediary or contact your Intermediary for assistance.
Form of Surrender
The following applies to Certificated South African Shareholders and does not apply to Dematerialised South African Shareholders.
Dematerialised South African Shareholders do not need to undertake any act of surrender (i.e. they do not need to complete a Form
of Surrender).
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If you are a Certificated South African Shareholder and a Registered Shareholder, you should have received with this Circular a Form of
Surrender printed on pink paper. If the Arrangement Resolution is passed and the Arrangement is implemented, in order to receive the
payment for their Common Shares, Certificated South African Shareholders who are Registered Shareholders must complete and sign
the Form of Surrender and deliver it, together with certificates representing their Common Shares, and the other relevant documents
required by the instructions set out therein, to the South African Transfer Secretary in accordance with the instructions contained in
the Form of Surrender. You can obtain additional copies of the Form of Surrender by contacting the South African Transfer Secretary.
The Form of Surrender contains procedural information relating to the Arrangement and should be reviewed carefully.
Only Certificated South African Shareholders who are Registered Shareholders should submit a Form of Surrender. If you are a South
African Shareholder holding your Certificated Shares through an Intermediary, you should carefully follow the instructions provided to
you by such Intermediary or contact your Intermediary for assistance.
It is recommended that South African Shareholders complete, sign and return the Form of Surrender with the accompanying
Documents of Title to the South African Transfer Secretary as soon as possible and preferably not later than 4:00 p.m. (South African
Standard Time) or 7:00 a.m. (Pacific Daylight Time) on the SA Payment Record Date.
Any surrender of Documents of Title by a South African Shareholder in accordance with the above may be made prior to, and in
anticipation of, the Arrangement becoming effective, in which event surrendered Documents of Title will be held on behalf of and for
the benefit of the surrendering South African Shareholders pending the Arrangement becoming effective. If the Arrangement does
not become effective for any reason whatsoever, the South African Transfer Secretary will return the Documents of Title, by registered
post, to the South African Shareholder at the risk of such South African Shareholder within five Business Days of the date upon which
it becomes known that the Arrangement will not become effective.
Certificated South African Shareholders who surrender their Documents of Title before the SA Payment Record Date will not be able
to trade or dematerialise their Common Shares after the surrender.
General
All questions as to validity, form, eligibility (including timely receipt) and acceptance of the Letter of Transmittal or Form of Surrender
(as applicable) and any Common Shares surrendered in connection with the Arrangement, will be determined by the Company. Such
determination will be final and binding. There shall be no duty or obligation of the Company, the Depositary (the Canadian or South
African, as applicable) or any other person to give notice of any defect or irregularity in any deposit or notice of withdrawal and no
liability will be incurred by any of them for failure to give any such notice. The Company reserves for itself the absolute right to reject,
without notice, any and all surrenders of Common Shares which it determines not to be in proper form or which, in the opinion of its
counsel, it may be unlawful to accept under the Laws of any jurisdiction. The Company reserves for itself the absolute right to waive
any defect or irregularity in the surrender of any Common Shares.
The method of delivery of the Letter of Transmittal or Form of Surrender (as applicable), and certificates representing Common Shares
and all other required documents is at the option and risk of the person depositing their Common Shares. Any use of the mail to
forward certificates representing Common Shares and/or the related Letters of Transmittal or Form of Surrender (as applicable) shall
be at the election and sole risk of the person depositing such Common Shares, and documents so mailed shall be deemed to have
been received by the Company only upon actual receipt by the Depositary (the South African Transfer Secretary or the Canadian
Depositary, as applicable). If such certificates and other documents are to be mailed, the Company recommends that registered mail
be used with proper insurance and an acknowledgement of receipt requested.

PAYMENT OF SHARE CASH-OUT CONSIDERATION
Immediately following the completion of the Prospecting Rights Disposition by Kwanda and Plateau to RPM, the payment by RPM to
Kwanda and Plateau of the Prospecting Rights Purchase Consideration therefor, and the transfer or distribution of the Prospecting
Rights Purchase Consideration by Kwanda and Plateau to Atlatsa in accordance with the terms of the Plan of Arrangement, Atlatsa
shall deposit, or cause to be deposited, with the applicable Depositary, for the benefit of the Company, the portion of the Prospecting
Rights Purchase Consideration necessary to satisfy payment of the aggregate Share Cash-Out Consideration payable to the Minority
Buy-Back Shareholders and the Community Trust (as applicable), together with any amounts owing to Shareholders who have
validly exercised Dissent Rights pursuant to the Plan of Arrangement. Such funds shall be held and disbursed by the Depositary in
accordance with the terms of the Plan of Arrangement and applicable depositary agreements with the Company. Please refer to the
heading “Important Dates and Times” for an indicative timetable referencing the applicable payment dates.
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Shareholders (other than South African Shareholders)
Payment
Registered Shareholders (who are not South African Shareholders) who deposit a validly completed and duly signed Letter of
Transmittal, together with accompanying certificate(s) representing their Common Shares (as applicable), will be forwarded the Share
Cash-Out Consideration to which they are entitled under the Arrangement.
Registered Shareholders (who are not South African Shareholders) who do not forward to the Canadian Depositary a duly completed
Letter of Transmittal, together with the certificate(s) representing their Common Shares (as applicable) and the other relevant
documents, will not receive the Share Cash-Out Consideration to which they are otherwise entitled until deposit thereof is made.
Whether or not Shareholders forward their certificate(s), Shareholders (other than the Ongoing Shareholders) will cease to be holders
of Common Shares upon the completion of the Arrangement following the Effective Date and will only be entitled to receive the Share
Cash-Out Consideration to which they are entitled under the Arrangement or, in the case of Registered Shareholders who validly
exercise Dissent Rights, the right to be paid the fair value of their Common Shares in accordance with the provisions of sections 237
to 247 of the BCBCA.
As soon as a former Registered Shareholder (who is not a South African Shareholder) who has complied with the procedures set out
above and in the Letter of Transmittal is entitled to a payment in accordance with the Arrangement and after receipt of all required
documents, a cheque representing the aggregate Share Cash-Out Consideration payable under the Arrangement to the former
Registered Shareholder will be: (a) forwarded to the former Registered Shareholder at the address specified in the Letter of Transmittal
by first-class mail; or (b) made available at the office of the Depositary at which the Letter of Transmittal and the certificate(s) for the
Common Shares were delivered for pick-up by the former Registered Shareholder, as requested by the former Registered Shareholder
in the Letter of Transmittal. If no address is provided on the Letter of Transmittal, cheques will be forwarded to the address of the holder
as shown on the register maintained by the Company’s transfer agent.
Currency of Payment
All payments to Shareholders of the Share Cash-Out Consideration will be made in Rand. However, a Shareholder who is not a South
African Shareholder will receive the Share Cash-Out Consideration for its Common Shares in Canadian dollars. The Company will
convert the Shareholder’s Share Cash-Out Consideration based on the Closing Exchange Rate. A Shareholder (other than a South
African Shareholder) who receives the Share Cash-Out Consideration in Canadian dollars will have further acknowledged
and agreed that any change to the currency exchange rates for the exchange of Rand into Canadian dollars will be at the
sole risk of the Shareholder.
South African Shareholders
How the Share Cash-Out Consideration will be paid to South African Shareholders is dependent on whether the Common Shares held
by the South African Shareholder are held as Certificated Shares or Dematerialised Shares.
Certificated South African Shareholders
Subject to receipt of all applicable documents and to the Arrangement becoming effective, cheques for the Share Cash-Out
Consideration in Rand due to Certificated South African Shareholders (subject to applicable withholdings) will be posted to them, by
ordinary post, at their risk, to their respective addresses reflected in their Forms of Surrender, or if there is no address on a Form of
Surrender, to the address reflected on the SA Branch Register. Alternatively, and if so elected by the South African Shareholder in
the Form of Surrender, the Share Cash-Out Consideration (subject to applicable withholdings) will be electronically transferred into a
Certificated South African Shareholder’s bank account. This will take place on the Payment Date if the Form of Surrender together with
the relevant Documents of Title (in negotiable form) will have been surrendered to the South African Transfer Secretary by 4:00 p.m.
(South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on the SA Payment Record Date, or within five Business Days of
receipt of the Form of Surrender together with the relevant Documents of Title (in negotiable form), whichever is the later.
Where on or after the Payment Date, a person who was not a registered South African Shareholder on the SA Payment Record Date,
tenders Documents of Title to the South African Transfer Secretary for any Common Shares, together with a duly stamped Form of
Surrender, purporting to have been executed by or on behalf of the registered holder of such Common Shares and, provided that the
Share Cash-Out Consideration has not already been posted or delivered to the registered holder, or his, her or its CSDP or broker,
then the transfer may be accepted by the South African Transfer Secretary as if it were a valid transfer to such person of the Common
Shares concerned, provided that the South African Transfer Secretary will have been, if so required by them, given an indemnity on
terms acceptable to them in respect of the Share Cash-Out Consideration.
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The Share Cash-Out Consideration (subject to applicable withholdings) due to a Certificated South African Shareholder will only
be payable upon receipt by the South African Transfer Secretary of the Documents of Title in respect of all of such South African
Shareholder’s Common Shares.
Dematerialised South African Shareholders
The Share Cash-Out Consideration (subject to applicable withholdings) due to Dematerialised South African Shareholders will not be
posted to them but will be transferred, at their risk, to their respective CSDPs or brokers, for payment to them on the Payment Date
in accordance with, and subject to the requirements of, the rules of Strate.
Currency of Payment
South African Shareholders will be paid the Share Cash-Out Consideration in Rand.
Exchange Control
The settlement of the Share Cash-Out Consideration for both Dematerialised South African Shareholders and Certificated South
African Shareholders may be subject to the exchange control authorities of the South African Reserve Bank.

LOST CERTIFICATES
In the event that any certificate which immediately prior to the Effective Time (or immediately prior to the SA Payment Record Date
in the case of South African Shareholders) represented one or more outstanding Common Shares that were transferred pursuant to
the Plan of Arrangement shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming
such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate,
cash deliverable in accordance with such holder’s Letter of Transmittal or Form of Surrender. When authorizing such payment in
exchange for any lost, stolen or destroyed certificate, the Person to whom such cash is to be delivered shall as a condition precedent
to the delivery of such cash, give a bond satisfactory to the Company and the Depositary (each acting reasonably) in such sum as
the Company may direct, or otherwise indemnify the Company and the Depositary in a manner satisfactory to the Company, and the
Depositary, each acting reasonably, against any claim that may be made against the Company or the Depositary with respect to the
certificate alleged to have been lost, stolen or destroyed.

CANCELLATION OF RIGHTS
Until surrendered, after the Effective Time, each certificate that previously represented Common Shares shall represent only the right
to receive upon surrender a cash payment in accordance with the Plan of Arrangement. Any certificate formerly representing Common
Shares not duly surrendered on or before the third anniversary of the Effective Date shall cease to represent a claim by or interest of
any former holder of Common Shares of any kind or nature against or in the Company. On such date, all cash to which such former
holder was entitled shall be deemed to have been surrendered to the Company, as applicable, and shall be paid over by the relevant
Depositary to the Company.
Any payment made by way of cheque by a Depositary (or the Company, if applicable) pursuant to the Arrangement that has not been
deposited or has been returned to such Depositary (or the Company) or that otherwise remains unclaimed, in each case, by the third
anniversary of the Effective Time, and any right or claim to payment hereunder that remains outstanding on the third anniversary of
the Effective Time shall cease to represent a right or claim of any kind or nature and the right of the holder to receive the applicable
consideration for the Common Shares pursuant to the Arrangement shall terminate and be deemed to be surrendered and forfeited
to the Company for no consideration.

WITHHOLDING OR OTHER DEDUCTIONS
The Company and the Depositary will be entitled to deduct and withhold from any Share Cash-Out Consideration otherwise payable
to any Shareholder under the Arrangement any amounts that the Company or the Depositary may be required to deduct and withhold
with respect to such payment under applicable Laws. To the extent that amounts are so withheld, such withheld amounts shall
be deemed for all purposes to have been paid to the former holder of Common Shares in respect of which such deduction and
withholding were made, provided that such withheld amount is actually remitted to the appropriate Governmental Entity.
Under no circumstances will interest on Share Cash-Out Consideration payable pursuant to the Plan of Arrangement accrue or be
payable by the Company or the Depositary to any Shareholder, regardless of any delay in making any payment of all or any part of the
Share Cash-Out Consideration.

54

INTERESTS OF DIRECTORS AND OFFICERS IN THE ARRANGEMENT
In considering the recommendation of the Board with respect to the Arrangement, Shareholders should be aware that the Conflicted
Directors, being Tumelo Motsisi, Harold Motaung and Joel Kesler, have interests in connection with the Arrangement that may present
them with actual or potential conflicts of interest. The Board was aware of these interests and/or conflicts and considered them along
with the other matters described in “Special Business of the Meeting – Reasons for the Arrangement”. In addition, such Conflicted
Directors have abstained from the Board voting in connection with the Arrangement.
Common Shares
Pursuant to the Arrangement, each of the Conflicted Directors will receive Share Cash-Out Consideration in respect of the Common
Shares directly held by them on the same terms and conditions as the other Shareholders (other than RPM and the Community Trust).
As at the date hereof, Tumelo Motsisi, Harold Motaung, and Joel Kesler hold, directly or indirectly, in aggregate, 83,111,195 Common
Shares, 24,086,701 Common Shares and 959,361 Common Shares, respectively, representing approximately 14.99%, 4.34% and
0.17%, respectively, of the Common Shares on a fully-diluted basis.
Change of Control Payments
There are no change of control payments being triggered on account of the Arrangement or the completion of the Composite
Transaction. See “Interests of Certain Persons or Companies in Matters to be Acted Upon” and “Employment Contracts, Termination
and Change of Control Benefits”.

COMPENSATION OF THE SPECIAL COMMITTEE
The Special Committee consists of four independent directors: Colin Clarke (Chair), Bongiwe Ntuli, Andile Mabizela and Fikile
De Buck. At a meeting of the Board held on August 10, 2018, the Board approved an aggregate total compensation of R1,600,000
($147,248 based on the Current Exchange Rate) (to be split evenly among the members of the Special Committee) along with
reimbursement of all reasonable out-of-pocket expenses (including, without limitation, travel expenses) incurred by members of the
Special Committee and payment of any other compensation as the Board may determine from time to time.
In recommending and approving the compensation structure, the Board considered, among other things, precedent compensation
structures for similar special committees formed for purposes comparable to those for which the Special Committee was formed.
The Board considered the nature and scope of the proposed Arrangement and the time expected to be required by the Special
Committee members and its Chair. The Board also considered the advantages and disadvantages of alternative arrangements,
including retainers, and determined that the fee structure chosen was consistent with precedents for comparable transactions that it
reviewed with legal counsel.
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RI SK FA C TO R S
In evaluating the Arrangement, Shareholders should carefully consider the risks described in the 2018 AIF, which is incorporated by
reference in this Circular and filed under the Company’s profile on SEDAR at www.sedar.com, together with the other information
contained in or incorporated by reference into this Circular. Additional risks and uncertainties, including those currently unknown to or
considered to be not material by the Company, may also adversely affect the Arrangement or the business of the Company. The risks
associated with the Arrangement include, without limitation:

RISKS RELATING TO THE ARRANGEMENT
The Company may not obtain the necessary approvals for completion of the Plan of Arrangement on satisfactory terms
or at all.
Completion of the Plan of Arrangement is subject to a number of conditions precedent, some of which are outside the control of the
Company, including approval by the Court and the receipt of all necessary Shareholder, governmental and regulatory approvals and
consents. There can be no certainty, nor any assurance, that these conditions will be satisfied or waived or, if satisfied or waived, when
they will be satisfied or waived. Moreover, a substantial delay in obtaining satisfactory approvals could adversely affect the business,
financial condition or results of operations of the Company or result in the Arrangement not being completed.
Failure to satisfy conditions to effectiveness in the Plan of Arrangement.
The completion of the Arrangement is subject to a number of conditions, some of which are outside the control of the Company,
including receipt of the required approvals by the JSE, the Court and the Shareholders. There is no certainty, nor can the Company
provide any assurance, that these conditions will be satisfied.
If the Arrangement is not completed, the market price of Common Shares may be adversely affected and there is no assurance that
the Board will be able to find another party willing to pay an equivalent or more attractive price for the Prospecting Rights than the value
proposed to be received by the Company from RPM pursuant to the terms of the Arrangement, nor is there any assurance that the
Minority Buy-Back Shareholders and the Community Trust will be provided with a liquidity event or receive a more attractive price for
the Common Shares than the value to be received pursuant to the Arrangement. There is also no assurance that RPM, which owns
approximately 22.55% of the Common Shares, will agree to acquire the Prospecting Rights outside of the series of inter-conditional
transactions being contemplated pursuant to the Arrangement or to any of the debt forgiveness transactions contemplated as part of
the RPM Debt Write-Off under the Arrangement.
Shareholders (other than the Ongoing Shareholders) will no longer hold an interest in the Company following the Arrangement.
Following and as a consequence of the Arrangement, Shareholders, other than the Ongoing Shareholders, will no longer hold any
of the Common Shares and will therefore forego any potential increase in value that might accrue from any future growth and any
potential achievement of the Company’s long-term plans.
Certain directors and executive officers of Atlatsa Group have interests in the Arrangement that are different from those of
other Shareholders.
In consideration of the recommendation of the Board to vote in favour of the Arrangement Resolution, Shareholders should be aware
that the Conflicted Directors have interests in the Arrangement that present them with actual or potential conflicts of interest. Such
Conflicted Directors have abstained from the Board vote in connection with the Arrangement. See “Special Business of the Meeting
– Interests of Directors and Officers in the Arrangement”.
The Company will incur significant transaction-related costs in connection with the Arrangement, and the Company may
have to pay various expenses even if the Arrangement is not completed.
The Company expects to incur a number of non-recurring costs associated with the Arrangement before, at, and after the Effective
Date. All costs related to the Arrangement, such as legal, accounting and certain financial advisor fees must be paid by the Company
whether or not the Arrangement is completed. If the Arrangement is not consummated, the Company will bear these costs without
recognizing any of the anticipated benefits of the Arrangement (including, for greater certainty, the loan advances made available by
RPM). See “Special Business of the Meeting – Fees and Expenses”.

56

The disposition of Common Shares under the Arrangement may be subject to Canadian, South African or United States
income tax consequences and may be a taxable transaction under the Laws of the United States and other jurisdictions.
The repurchase by Atlatsa of Common Shares for the Share Cash-Out Consideration will be subject to Canadian income taxes
and may be a taxable transaction under the Laws of the United States, South Africa and other jurisdictions. See “Certain Canadian
Federal Income Tax Considerations”, “Certain U.S. Federal Income Tax Considerations” and “Certain South African Income Tax
Considerations”. All Shareholders should consult with their own tax advisors.
The non-implementation of the Arrangement could create liquidity risks and force the Company to pursue other alternatives
that could have negative effects on the Company.
The Company is currently significantly indebted and faces a lack of financial flexibility and limited access to new capital. There are a
number of material risks to which the Company may be subject as a consequence of the Arrangement not being completed, including
the following:
•

the market price of the Common Shares may be adversely affected;

•

if the Arrangement is not implemented and the Company’s business operations continue at their current levels, the Company
will have limited access to capital and is not expected to have working capital sufficient to finance its ongoing operations or fund
its other obligations or to realize the value of its assets. The Company will eventually need to raise additional capital to continue
as a going concern or it may face insolvency. The Company can give no assurance that additional capital will be available to the
Company on accretive or non-accretive terms, or at all. The Company’s inability to obtain additional capital, if and when needed,
would have a material adverse effect on the Company’s financial condition and the Company’s ability to realize the value of
its assets;

•

the Company will still be obligated to repay existing debt obligations, which restrict the Company’s available cash flow;

•

the Company’s available working capital will be insufficient to provide adequate funds to finance its operations, including the
development of assets, and, accordingly, the Company may be unable to meet its obligations as they generally become due; and

•

the Company may be required to pursue other alternatives to fund its operations which could have a negative effect on the
Company and its stakeholders, including non-consensual proceedings under creditor protection legislation.

Completion of the Arrangement does not guarantee liquidity.
Even if the Arrangement is implemented and completed, the Company will still require additional access to capital to finance its
ongoing operations and repay existing debt obligations and there can be no assurance of the Company’s ongoing viability.

RISKS RELATING TO THE COMPANY
If the Arrangement is not completed, the Company will continue to face, and Shareholders will be exposed to, the risks associated
with continuing as a public corporation and the risks that it currently faces with respect to its business and affairs, including, changes
in commodity prices and other industry risks, financing risks, competitive risks, environmental risks, changes in Laws and the other
risks described in the 2018 AIF.
In addition, the Company may face near-term liquidity risk. Liquidity risk is the risk that the Company will be unable to meet its financial
obligations as they become due. As at March 31, 2019, the Company has outstanding facilities in the amount of: (a) R4,178.0 million
($386.4 million based on the R10.8:$1 exchange rate in effect on March 31, 2019), which is due and payable on December 31, 2019;
and (b) R500 million ($46.2 million based on the R10.8:$1 exchange rate in effect on March 31, 2019), which is due and payable
on December 31, 2020. To avoid near-term liquidity risk, the Company may have to seek extensions to these facilities or locate
alternate sources of funding. There is no guarantee that extensions to these facilities or alternate sources of funding will be available
on satisfactory terms to the Company, if at all.
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RI G HTS O F DIS SEN T I NG S HA R E HOL D E R S
Registered Shareholders who wish to dissent from the Arrangement Resolution should take note that strict compliance with the
dissent procedures is required.
The following description of the Dissent Rights is not a comprehensive statement of the procedures to be followed by a Dissenting
Shareholder who wishes to seek payment of the fair value of its Common Shares and is qualified in its entirety by the reference to
the full text of the Interim Order and Sections 237 to 247 of the BCBCA, copies of which are attached hereto as Appendix “C” and
Appendix “D” respectively. A Dissenting Shareholder who intends to exercise its Dissent Rights should carefully review, consider and
comply with the provisions of Sections 237 to 247 of the BCBCA, as modified by the Interim Order or the Final Order. Any failure to
strictly comply with the provisions of the BCBCA, as modified by the Interim Order or the Final Order, and to adhere to the procedures
established therein, may result in the loss of all rights thereunder.
The Court hearing the application for the Final Order will have the discretion to alter the Dissent Rights described herein based on the
evidence presented at such hearing.
Registered Shareholders may arrange an exercise of Dissent Rights with respect to the Common Shares held by them in connection
with the Arrangement in the manner set forth in Sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order
or the Plan of Arrangement; provided, however, that, notwithstanding Section 242(1)(a) of the BCBCA, the written objection to the
Arrangement Resolution referred to in Section 242(1)(a) of the BCBCA must be received by the Company, c/o Stikeman Elliott LLP,
5300 Commerce Court West, 199 Bay Street, Toronto, Ontario M5L 1B9, Canada, Attention: Jay Kellerman not later than 4:00 p.m.
(South African Standard Time) or 7:00 a.m. (Pacific Daylight Time), on the Business Day which is two Business Days immediately
preceding the Meeting Date.
Dissenting Shareholders who duly exercise their Dissent Rights shall be deemed to have transferred the Common Shares held by
them, and in respect of which Dissent Rights have been validly exercised, back to the Company for cancellation free and clear of all
Liens, and if they:
(a) are ultimately determined to be entitled to be paid fair value for such Common Shares: (i) shall be deemed not to have participated
in the transactions constituting the Arrangement (other than with respect to the exercise of their Dissent Rights); (ii) will be entitled
to be paid the fair value of such Common Shares, which fair value, notwithstanding anything to the contrary contained in Part
8 of the BCBCA, shall be determined as of the close of business, in respect of the Common Shares, on the day before the
Arrangement Resolution was adopted; and (iii) will not be entitled to any other payment or consideration, including any payment
that would be payable under the Arrangement had such holders not exercised their Dissent Rights in respect of such Common
Shares; or
(b) are ultimately determined not to be entitled, for any reason, to be paid fair value for such Common Shares shall be deemed to
have participated in the Arrangement on the same basis as a non-dissenting holder of Common Shares in accordance with the
Plan of Arrangement.
In no circumstances shall the Company or any other Person be required to recognize a Person exercising Dissent Rights in respect
of any Common Shares unless such Person is the registered holder of Common Shares. For greater certainty, in no case shall the
Company or any other Person be required to recognize Dissenting Shareholders as holders of Common Shares after the Effective
Time and the names of such Dissenting Shareholders shall be removed from the Company’s register of holders of the Common
Shares in respect of which Dissent Rights have been validly exercised as at the Effective Time. In addition to any other restrictions
under Division 2 of Part 8 of the BCBCA, none of the following shall be entitled to exercise Dissent Rights: (a) holders of Options; (b)
the Beneficial Shareholders; and (c) Company Shareholders who have voted, or have instructed a proxyholder to vote, such Common
Shares in favour of the Arrangement Resolution (but only in respect of such Common Shares).
Pursuant to Section 238 of the BCBCA, every Registered Shareholder who dissents from the Arrangement Resolution in compliance
with Sections 237 to 247 of the BCBCA will be entitled to be paid by the Company the fair value of the Common Shares held by such
Dissenting Shareholder determined as at the point in time immediately before the passing of the Arrangement Resolution, excluding
any appreciation or depreciation in anticipation of the vote (unless such exclusion would be inequitable).
Any Registered Shareholder who wishes to dissent must deliver a Dissent Notice to the Company, c/o Stikeman Elliott LLP, 5300
Commerce Court West, 199 Bay Street, Toronto, Ontario M5L 1B9, Canada, Attention: Jay Kellerman, no later than 48 hours prior
to the Meeting or any adjournment(s) or postponement(s) thereof and must otherwise strictly comply with the dissent procedures.
A Dissenting Shareholder must dissent with respect to all Common Shares in which such holder owns a beneficial interest. Any failure
by a Shareholder to fully comply may result in the loss of that holder’s Dissent Rights.
Persons who are Beneficial Shareholders who wish to dissent with respect to their Common Shares should be aware that only
Registered Shareholders are entitled to dissent with respect to their Common Shares. A Registered Shareholder such as an Intermediary
who holds Common Shares as nominee for Beneficial Shareholders, some of whom may wish to dissent, must exercise the Dissent
Rights on behalf of such Beneficial Shareholders with respect to the Common Shares held for such Beneficial Shareholders. In such
case, the Dissent Notice should set forth the number of Common Shares it covers.
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The delivery of a Dissent Notice does not deprive a Dissenting Shareholder of the right to vote on the Arrangement Resolution at the
Meeting. A Dissenting Shareholder is not entitled to exercise the Dissent Rights with respect to any of their Common Shares if the
Dissenting Shareholder votes in favour of the Arrangement Resolution. However, a vote against the Arrangement Resolution, whether
in person or by proxy, at the Meeting, does not by itself constitute a Dissent Notice.
A Dissenting Shareholder must prepare a separate Dissent Notice for herself, himself or itself, if dissenting on her, his or its own behalf,
and for each other Person who beneficially owns Common Shares registered in the Dissenting Shareholder’s name and on whose
behalf the Dissenting Shareholder is dissenting; and must dissent with respect to all of the Common Shares registered in her, his or
its name beneficially owned by the Beneficial Shareholder on whose behalf he or she is dissenting. The Dissent Notice must set out
the number of Common Shares in respect of which the Dissent Notice is being sent and: (a) if such Common Shares constitute all of
the Common Shares of which the Dissenting Shareholder is the registered and beneficial owner, a statement to that effect; (b) if such
Common Shares constitute all of the Common Shares of which the Dissenting Shareholder is both the registered and beneficial owner,
but the Dissenting Shareholder also owns additional Common Shares beneficially, a statement to that effect and the names of the
Registered Shareholders, the number of Common Shares held by such Registered Shareholders and a statement that written Notices
of Dissent has or will be sent with respect to such additional Common Shares; or (c) if the Dissent Rights are being exercised by a
Registered Shareholder who is not the Beneficial Shareholder of such Common Shares, a statement to that effect and the name of
the Beneficial Shareholder and a statement that the Registered Shareholder is dissenting with respect to all of the Common Shares of
the Beneficial Shareholder registered in such Registered Shareholder’s name.
If the Arrangement Resolution is approved by the Shareholders and the Company notifies the Dissenting Shareholders of its intention
to act upon the Arrangement Resolution, each Dissenting Shareholder is then required within one month after the Company gives
such notice, to send to the Company the certificates representing the Common Shares which were the subject of the Dissent Notice
and a written statement that requires the Company to purchase all of the Common Shares held by such Dissenting Shareholder. If the
Dissent Rights are being exercised by the Dissenting Shareholder on behalf of a Beneficial Shareholder who is not the Dissenting
Shareholder, a statement signed by the Beneficial Shareholder is required to be included which sets out whether the Beneficial
Shareholder is the beneficial owner of other Common Shares and if so: (i) the names of the Registered Shareholders of such Common
Shares; (ii) the number of such Common Shares; and (iii) that Dissent Rights are being exercised in respect of all of such Common
Shares. Shareholders who duly exercise the Dissent Rights and who are ultimately determined to be entitled to be paid the fair value
of the Common Shares in respect of which they have exercised Dissent Rights will be deemed to have irrevocably transferred such
Common Shares to the Company for cancellation immediately prior to the Effective Time (or immediately prior to the SA Payment
Record Date in the case of South African Shareholders), and the Company shall fund such payment.
The Dissenting Shareholder and the Company may agree on the fair value of the Common Shares held by such Dissenting Shareholder;
otherwise, either party may apply to the Court to determine the fair value of such Common Shares or apply for an order that the fair
value be established by arbitration or by reference to the registrar or a referee of the Court. After a determination of the fair value of
such Common Shares, the Company must then promptly pay that amount to the Dissenting Shareholder.
A Dissenting Shareholder loses her, his or its Dissent Right if, before full payment is made for the related Common Shares, the
Company abandons the corporate action that has given rise to the Dissent Right (namely, the Arrangement Resolution), a court
permanently enjoins the action, or the Dissenting Shareholder withdraws the Dissent Notice and the Plan of Arrangement does not
proceed. When these events occur, the Company must return the certificates representing their Common Shares to the Dissenting
Shareholder(s) and the Dissenting Shareholder(s) regain the ability to vote and otherwise exercise their shareholder rights.
If a Dissenting Shareholder strictly complies with the requirements of the Dissent Rights, but the Arrangement is not completed, the
Company will return to the Dissenting Shareholder the certificate(s) delivered to the Company by the Dissenting Shareholder, if any.
The discussion above is only a summary of the Dissent Rights, which are technical and complex. A Shareholder who intends to
exercise the Dissent Rights should carefully review, consider and comply with the provisions of Sections 237 to 247 of the BCBCA, as
modified by the Interim Order or the Final Order.
The Company suggests that any Shareholder wishing to avail herself, himself or itself of the Dissent Rights seek her, his or its own legal
advice as failure to strictly comply with the applicable provisions of the BCBCA and the Interim Order or Final Order may prejudice the
availability of the Dissent Rights. Dissenting Shareholders should note that the arrangement of an exercise of Dissent Rights can be a
complex, time-consuming and expensive process.
If a Dissenting Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in the BCBCA or the Interim Order
or Final Order, the Dissenting Shareholder will lose her, his or its Dissent Rights, the Company will return to the Dissenting Shareholder
the certificates representing the related Common Shares that were delivered to the Company, if any, and if the Arrangement is
completed, that Dissenting Shareholder will be deemed to have participated in the Arrangement on the same terms as a Shareholder
who did not arrange an exercise of Dissent Rights.
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CE R TAIN C A N A DIAN F E D E RA L I NCOME TA X
CO NSIDER ATIO N S
The following is a summary of certain principal Canadian federal income tax considerations relating to the Arrangement generally
applicable to a Shareholder who, at all relevant times, for the purposes of the Canadian Tax Act: (a) deals at arm’s length with the
Company; (b) is not affiliated with the Company; and (c) holds the Common Shares solely as capital property (each such Shareholder
in this section, a “Holder”).
The Common Shares will generally be considered to be capital property to a Holder unless such securities are held by the Holder in
the course of carrying on a business of buying or selling securities, or were acquired in one or more transactions considered to be an
adventure or concern in the nature of trade.
This summary is based on the current provisions of the Canadian Tax Act, the regulations thereunder (the “Regulations”), and our
understanding of the current published administrative practices and policies of the Canada Revenue Agency. This summary takes
into account all specific proposals to amend the Canadian Tax Act and the Regulations (the “Proposed Canadian Amendments”)
announced by the Minister of Finance (Canada) prior to the date hereof. It is assumed that the Proposed Canadian Amendments will
be enacted as currently proposed and that there will be no other change in Law or administrative or assessing practice, whether by
legislative, governmental, or judicial action or decision, although no assurance can be given in these respects. This summary does
not take into account provincial, territorial or foreign income tax considerations, which may differ materially from the Canadian federal
income tax considerations discussed below. In July 2017, the Canadian government released a consultation paper on tax planning
strategies involving private corporations. In the paper, and in subsequent announcements in October 2017, and in the February 27,
2018 federal budget, the Government proposed certain changes to the taxation of passive investment income earned by private
corporations. Holders that are private Canadian corporations should consult their own tax advisors.
This summary is not applicable to a Holder:
(a) that is a “financial institution” for the purposes of the “mark-to-market property” rules in the Canadian Tax Act;
(b) that is a “specified financial institution” as defined in the Canadian Tax Act;
(c) who has acquired the Common Shares on the exercise of an employee stock option;
(d) an interest in which is a “tax shelter investment”, as defined in the Canadian Tax Act;
(e) to whom the “functional currency” reporting rules in section 261 of the Canadian Tax Act apply;
(f)

that has entered into, with respect to the Common Shares, a “derivative forward agreement”, a “synthetic disposition arrangement”,
or a “synthetic equity arrangement” as those terms are or are proposed to be defined in the Canadian Tax Act; or

(g) that is otherwise a Holder of special status or in special circumstances.
All such Holders should consult their own tax advisors with respect to the consequences of the Arrangement.
This summary also does not apply to holders of Options. Holders of Options should consult their own tax advisors with respect to the
tax consequences of the Arrangement.
THIS SUMMARY IS OF A GENERAL NATURE ONLY AND IS NOT, AND IS NOT INTENDED TO BE, NOR SHOULD IT BE
CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY PARTICULAR HOLDER AND NO REPRESENTATIONS WITH RESPECT
TO THE TAX CONSEQUENCES TO ANY PARTICULAR HOLDER ARE MADE. THIS SUMMARY IS NOT EXHAUSTIVE OF ALL
CANADIAN FEDERAL INCOME TAX CONSIDERATIONS. ACCORDINGLY, HOLDERS SHOULD CONSULT THEIR OWN TAX
ADVISORS HAVING REGARD TO THEIR OWN PARTICULAR CIRCUMSTANCES.
Holders Resident in Canada
This portion of this summary applies only to Holders who are or are deemed to be resident solely in Canada for the purposes of the
Canadian Tax Act and any applicable income tax treaty or convention (each, a “Resident Holder”).
Certain Resident Holders who might not otherwise be considered to own the Common Shares as capital property may be entitled
to have them and every other “Canadian security”, as defined in the Canadian Tax Act, treated as capital property by making the
irrevocable election permitted by subsection 39(4) of the Canadian Tax Act. Resident Holders contemplating making such an election
should consult their own tax advisors for advice as to whether the election is available or advisable in their particular circumstances.
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DISPOSITION OF COMMON SHARES UNDER THE ARRANGEMENT
A Resident Holder who transfers or is deemed to transfer Common Shares to the Company for payment by the Company pursuant
to the Buy-Back will be deemed to have received a taxable dividend equal to the amount, if any, by which the fair market value of the
Common Shares transferred to the Company pursuant to the Arrangement at the time of the Buy-Back exceeds the “paid-up capital”
(as defined in the Canadian Tax Act) (“PUC”) of the Resident Holder’s Common Shares determined at that time. Any such taxable
dividend will be taxable as described below under “Holders Resident in Canada – Taxation of Dividends – Common Shares”.
A Resident Holder who transfers or is deemed to transfer Common Shares to the Company for payment by the Company pursuant
to the Buy-Back will realize a capital gain equal to the amount, if any, by which the fair market value of those Common Shares at the
Effective Time, less the amount of any taxable dividend deemed to be received by the Resident Holder as described in the preceding
paragraph, exceeds the “adjusted cost base” (as defined in the Canadian Tax Act) (“ACB”) of the Resident Holder’s Common Shares
determined immediately before the Buy-Back. Any capital gain so realized will be taxable as described below under “Holders Resident
in Canada – Taxation of Capital Gains and Losses”.

TAXATION OF DIVIDENDS – COMMON SHARES
A Resident Holder who is an individual (other than certain trusts) and receives or is deemed to receive a taxable dividend in a taxation
year on the Holder’s Common Shares will be required to include the amount of the dividend in income for the year, subject to the
dividend gross-up and tax credit rules applicable to taxable dividends received by a Canadian resident individual from a taxable
Canadian corporation, including the enhanced dividend gross-up and tax credit that may be applicable if and to the extent that the
Company designates the taxable dividend to be an “eligible dividend” in accordance with the Canadian Tax Act. The Company has
made no commitments in this regard. Dividends received by an individual may also give rise to minimum tax.
A Resident Holder that is a corporation and receives or is deemed to receive a taxable dividend in a taxation year on its Common
Shares must include the amount in its income for the year, but generally will be entitled to deduct an equivalent amount from its taxable
income, subject to all restrictions under the Canadian Tax Act and the Proposed Canadian Amendments. A Resident Holder that is a
“private corporation” or a “subject corporation” (as defined in the Canadian Tax Act) may also be liable under Part IV of the Canadian
Tax Act to pay a special tax (refundable in certain circumstances) on any such dividends to the extent that the dividend is deductible
in computing the Company’s taxable income.

TAXATION OF CAPITAL GAINS AND CAPITAL LOSSES
Generally, a Resident Holder will be required to include in computing its income for a taxation year one-half of the amount of any capital
gain (a “taxable capital gain”) realized by it in that year. A Resident Holder will generally be entitled to deduct one-half of the amount
of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder
in that year. Allowable capital losses in excess of taxable capital gains for a taxation year may be carried back to any of the three
preceding taxation years or carried forward to any subsequent taxation year and deducted against net taxable capital gains realized
in such years, subject to the detailed rules contained in the Canadian Tax Act.
The amount of any capital loss realized on the disposition of a Common Share by a Resident Holder that is a corporation may, to the
extent and under the circumstances specified by the Canadian Tax Act, be reduced by the amount of dividends received or deemed to
have been received by the Company on such shares (or on a share substituted therefor). Similar rules may apply where the Company
is a member or beneficiary of a partnership or trust that held the share, or where a partnership or trust of which the Company is a
member or beneficiary is itself a member of a partnership or a beneficiary of a trust that held the share. Affected Resident Holders
should consult their own tax advisors in this regard.
A Resident Holder that is a “Canadian controlled private corporation” (as defined in the Canadian Tax Act) throughout the relevant
taxation year may be liable to pay an additional tax (refundable in certain circumstances) on its “aggregate investment income”, which
includes taxable capital gains, for the year.

MINIMUM TAX
A Resident Holder who is an individual (including certain trusts) and realizes a capital gain on the disposition of a Common Share may
thereby be liable for minimum tax to the extent and within the circumstances set out in the Canadian Tax Act.
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continued

DISSENTING RESIDENT HOLDERS
A Resident Holder who validly exercises Dissent Rights (a “Dissenting Resident Holder”) and who consequently transfers or is
deemed to transfer Common Shares to the Company for payment by the Company will be deemed to receive a taxable dividend in
the taxation year of payment equal to the amount, if any, by which the payment (excluding interest) exceeds the PUC of the Dissenting
Resident Holder’s Common Shares determined immediately before the Arrangement. Any such taxable dividend will be taxable as
described above under “Holders Resident in Canada – Taxation of Dividends – Common Shares”. The Dissenting Resident Holder will
also realize a capital gain (or capital loss) equal to the amount, if any, by which the payment (excluding interest), less any such deemed
taxable dividend, exceeds (is exceeded by) the ACB of the Dissenting Resident Holder’s Common Shares determined immediately
before the Arrangement. Any such capital gain or loss will generally be taxable or deductible as described above under “Holders
Resident in Canada – Taxation of Capital Gains and Capital Losses”.
The Dissenting Resident Holder will be required to include any portion of the payment that is on account of interest in income in the
year received.
Holders Not Resident in Canada
This portion of the summary applies to a Holder who, at all relevant times, for the purposes of the Canadian Tax Act, is not, and is not
deemed to be, a resident of Canada and does not use or hold, and is not deemed to use or hold, the Common Shares in connection
with carrying on a business in Canada (a “Non-Resident Holder”). This portion of the summary is not applicable to a Non-Resident
Holder that is: (i) an insurer carrying on an insurance business in Canada and elsewhere; (ii) a “financial institution” (as defined in the
Canadian Tax Act); or (iii) an “authorized foreign bank” (as defined in the Canadian Tax Act).

DISPOSITION OF THE COMMON SHARES UNDER THE ARRANGEMENT
The discussion of the tax consequences of the Buy-Back for Resident Holders under the heading “Holders Resident in Canada –
Disposition of Common Shares under the Arrangement” generally will also apply to Non-Resident Holders in respect of the Buy-Back.
The general taxation rules applicable to Non-Resident Holders in respect of a deemed taxable dividend or capital gain arising on the
Buy-Back are discussed below under the headings “Holders Not Resident in Canada – Taxation of Dividends – Common Shares” and
“Holders Not Resident in Canada – Taxation of Capital Gains and Capital Losses”, respectively.

TAXATION OF DIVIDENDS – COMMON SHARES
A Non-Resident Holder to whom the Company pays or credits (or is deemed to pay or credit) an amount as a dividend in respect of
the Arrangement (if at all), or otherwise in respect of the Holder’s Common Shares will be subject to Canadian withholding tax equal to
25% (or such lower rate as may be available under an applicable income tax convention, if any) of the gross amount of the dividend.

TAXATION OF CAPITAL GAINS AND CAPITAL LOSSES
A Non-Resident Holder will not be subject to Canadian federal income tax in respect of any capital gain arising on an actual or deemed
disposition of a Common Share unless, at the time of disposition, the share is “taxable Canadian property” as defined in the Canadian
Tax Act, and is not “treaty-protected property” as defined in the Canadian Tax Act.
Generally, a Common Share will not be “taxable Canadian property” to a Non-Resident Holder at a particular time provided that such
share is listed on a “designated stock exchange” (as defined in the Canadian Tax Act, and which currently includes the TSX) unless
at any time during the 60-month period immediately preceding the disposition: (i) the Non-Resident Holder, Persons with whom the
Non-Resident Holder did not deal at arm’s length, partnerships in which the Non-Resident Holder or Persons with whom the NonResident Holder did not deal at arm’s length holds a membership interest directly or indirectly through one or more partnerships or the
Non-Resident Holder together with all such Persons or partnerships, owned 25% or more of the issued shares of any class or series of
shares of the capital stock of the Company, as the case may be; and (ii) more than 50% of the fair market value of the particular share
was derived directly or indirectly from one or any combination of real or immovable property situated in Canada, Canadian resource
properties (as defined in the Canadian Tax Act), timber resource properties (as defined in the Canadian Tax Act), and options in respect
of, or interests in, or civil law rights in, any such properties (whether or not such property exists). Notwithstanding the foregoing, in
certain circumstances set out in the Canadian Tax Act, the Common Shares could be deemed to be taxable Canadian property to
the Non-Resident Holder.
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Even if a Common Share is taxable Canadian property to a Non-Resident Holder, such share will be “treaty-protected property” of
the Non-Resident Holder at the time of disposition for purposes of the Canadian Tax Act if the capital gain from the disposition of that
share would, because of an applicable income tax convention to which Canada is a signatory, be exempt from tax under the Canadian
Tax Act.
In the event a Common Share is taxable Canadian property to a Non-Resident Holder at the time of disposition and is not
treaty-protected property of the Non-Resident Holder at that time, the tax consequences described above under “Holders Resident in
Canada – Disposition of the Common Shares under the Arrangement” and “Holders Resident in Canada – Taxation of Capital Gains
and Capital Losses” will generally apply. Non-Resident Holders should consult their own tax advisors with respect to the Canadian tax
consequences of disposing of such shares.

DISSENTING NON-RESIDENT HOLDERS
A Non-Resident Holder (a “Dissenting Non-Resident Holder”) who owns Common Shares in respect of which Dissent Rights are
validly exercised and consequently is paid the fair value for her, his or its Common Shares by the Company may realize a capital gain
or capital loss as discussed above under “Holders Resident in Canada – Dissenting Resident Holders”. As discussed above under
“Holders Not Resident in Canada – Disposition of the Common Shares under the Arrangement”, any resulting capital gain would only
be subject to tax under the Canadian Tax Act if the Common Shares are taxable Canadian property to the Non-Resident Holder at the
Effective Time and are not treaty-protected property of the Non-Resident Holder at that time.
An amount paid in respect of interest awarded by a court to a Dissenting Non-Resident Holder will not be subject to Canadian
withholding tax provided such interest is not “participating debt interest” as defined in the Canadian Tax Act.
Other Tax Considerations
Shareholders who are resident in jurisdictions other than Canada should consult their own tax advisors with respect to the tax
implications of the Arrangement, including any associated filing requirements in such jurisdictions. Shareholders should also consult
their own tax advisors regarding Canadian federal, provincial or territorial considerations of the Arrangement.
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The following discussion summarizes certain U.S. federal income tax considerations relating to the sale of Common Shares by a
U.S. Holder in exchange for the Share Cash-Out Consideration pursuant to the Buy-Back. It applies only to U.S. Holders that hold
the Common Shares as capital assets (generally, property held for investment purposes). This discussion does not address all of the
U.S. federal income tax considerations that may be relevant to U.S. Holders in light of their particular circumstances or to holders
subject to special rules, including brokers, dealers in securities or currencies, traders in securities that elect to use a mark-to-market
method of accounting for securities holdings, tax-exempt organizations (including private foundations), insurance companies, banks,
thrifts and other financial institutions, real estate investment trusts, regulated investment companies, Persons liable for the alternative
minimum tax, Persons that directly or indirectly hold an interest, including by reason of constructive ownership rules, in an entity
(including ATH, the Community Trust, the ESOP Trust, RPM and AAP) that directly or indirectly holds the Common Shares, Persons
that own, or have owned, directly, indirectly or constructively 10% or more (by vote or value) of Atlatsa’s shares for U.S. federal income
tax purposes, Persons holding the Common Shares as part of a hedging transaction, wash sale, straddle, conversion transaction
or other integrated transaction for U.S. federal income tax purposes, Persons entering into a “constructive sale” with respect to the
Common Shares for U.S. federal income tax purposes, Persons that have a functional currency for U.S. federal income tax purposes
other than the U.S. dollar, certain former citizens or long-term residents of the United States, or entities classified as partnerships for
U.S. federal income tax purposes. Furthermore, it does not address any aspect of any non-U.S., state, local or estate or gift taxation
or the 3.8% tax imposed on certain net investment income.
U.S. Holders should consult their own tax advisors regarding the application of the U.S. federal income tax, estate and gift, and
alternative minimum tax laws, including the operation of the constructive ownership rules which can change the results discussed
below, as well as any consequences arising under the laws of any non-U.S., state and local tax jurisdiction, with respect to the Buy-Back.
This discussion is based on the Code, administrative pronouncements or rulings, judicial decisions and final, temporary and proposed
U.S. Treasury regulations, in each case as in effect on the date hereof, and any of which are subject to change (possibly on a retroactive
basis), or differing interpretations, so as to result in U.S. federal income tax consequences different from those discussed herein.
For purposes of this discussion, a “U.S. Holder” is a beneficial owner of the Common Shares that, for U.S. federal income tax
purposes, is (i) a citizen or individual resident of the United States, (ii) a corporation, or other entity taxable as a corporation, created or
organized under the laws of the United States or any political subdivision thereof, (iii) an estate the income of which is subject to U.S.
federal income taxation regardless of its source, or (iv) a trust, if the trust validly elects to be treated as a U.S. Person for U.S. federal
income tax purposes, or if (A) a court within the United States is able to exercise primary supervision over its administration and (B)
one or more U.S. Persons have the authority to control all of the substantial decisions of the trust.
If a partnership, or any other entity or arrangement that is classified as a partnership for U.S. federal income tax purposes, holds the
Common Shares, the U.S. federal income tax treatment of a partner in such partnership will generally depend on the status of the
partner and on the activities of the partnership. Partnerships (and other entities or arrangements classified as a partnership for U.S.
federal income tax purposes) that hold the Common Shares and partners in such partnerships should consult their own tax advisors
as to the particular U.S. federal income tax consequences of disposing of the Common Shares in the Buy-Back.

REPURCHASE BY ATLATSA OF COMMON SHARES FOR THE SHARE CASH-OUT CONSIDERATION
In general, a U.S. Holder will recognize gain or loss upon the repurchase of a Common Share for the Share Cash-Out Consideration
equal to the difference between the U.S. dollar amount of the Share Cash-Out Consideration (calculated as discussed below) for
such Common Share and the U.S. Holder’s adjusted tax basis of its Common Share exchanged therefor. For this purpose, U.S.
holders of Common Shares must calculate gain or loss separately for each identified block of Common Shares exchanged (that is,
Common Shares acquired at the same cost in a single transaction). Gain or loss recognized by a U.S. Holder will generally be treated
as U.S.-source gain or loss. Subject to the passive foreign investment company rules discussed below, gain or loss on the disposition
of Common Shares will be capital gain or loss and will be long-term capital gain or loss if the U.S. Holder held the Common Shares
for more than one year. An individual U.S. Holder may be entitled to preferential rates of taxation for net long-term capital gains; the
deductibility of capital losses is limited under the Code.
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PASSIVE FOREIGN INVESTMENT COMPANY RULES
A non-U.S. corporation will be considered a passive foreign investment company (“PFIC”) for any taxable year in which (1) 75% or
more of its gross income is “passive income” under the PFIC rules or (2) 50% or more of the average quarterly value of its assets
produce (or are held for the production of) “passive income.” For this purpose, “passive income” generally includes interest, dividends,
rents, royalties, certain gains from the sale of commodities and certain gains. Interest, dividends, rents and royalties received from
a related person (within the meaning of the PFIC rules) are excluded from passive income to the extent such payments are properly
allocable to the active income of such related person. Moreover, for purposes of determining if the non-U.S. corporation is a PFIC,
if the non-U.S. corporation owns, directly or indirectly, at least 25%, by value, of the shares of another corporation, it will be treated
as if it holds directly its proportionate share of the assets and receives directly its proportionate share of the income of such other
corporation. If a corporation is treated as a PFIC with respect to a U.S. Holder for any taxable year, the Company will continue to be
treated as a PFIC with respect to that U.S. Holder in all succeeding taxable years, regardless of whether the Company continues to
meet the PFIC requirements in such years, unless certain elections are made by the U.S. Holder.
The determination as to whether a non-U.S. corporation is a PFIC is based on the application of complex U.S. federal income tax
rules, which are subject to differing interpretations, and the determination will depend on the composition of the income, expenses
and assets of the non-U.S. corporation from time to time and the nature of the activities performed by its officers and employees.
Atlatsa believes that it is not and has not recently been a PFIC, although there is some uncertainty as to the application of the gross
income test to periods when cost of sales exceeds revenue. In addition, Atlatsa’s actual PFIC status for any taxable year is uncertain
and cannot be determined until after the end of such taxable year. Further, there can be no guarantee that a court or the U.S. Internal
Revenue Service will agree with management’s determination as to Atlatsa’s PFIC status.
If Atlatsa were to be classified as a PFIC, a U.S. Holder that has not made certain elections would generally be required to report any
gain on the repurchase by Atlatsa of Common Shares as ordinary income, rather than as capital gain, and to compute the tax liability
on the gain as if gain had been earned ratably over each day in the U.S. Holder’s holding period (or a portion thereof) for the Common
Shares. The amounts allocated to the taxable year during which the gain is realized and to any taxable years in such U.S. Holder’s
holding period that are before the first taxable year in which Atlatsa is treated as a PFIC with respect to the U.S. Holder would be
included in the U.S. Holder’s gross income as ordinary income for the taxable year of the gain or distribution. The amount allocated
to each other taxable year would be taxed as ordinary income at the highest tax rate in effect for the U.S. Holder in that other taxable
year and would be subject to an interest charge as if the income tax liabilities had been due with respect to each such prior year.
U.S. Holders are urged to consult their own tax advisors as to the U.S. federal income tax consequences of the Buy-Back if Atlatsa
were to be treated as a PFIC.

INFORMATION REPORTING AND BACKUP WITHHOLDING REQUIREMENT
In general, information reporting requirements will apply to the proceeds from the repurchase by Atlatsa of Common Shares pursuant
to the Buy-Back if paid within the United States (and in certain cases, outside the United States) to U.S. Holders other than certain
exempt recipients (such as corporations). In addition, backup withholding may apply to such amounts if a U.S. Holder fails to furnish
a correct Taxpayer Identification Number on IRS Form W-9 (or substitute IRS Form W-9) or otherwise fails to comply with applicable
requirements. Amounts withheld under the backup withholding rules are not an additional tax and may be refunded or credited against
the U.S. Holder’s U.S. federal income tax liability, provided that certain required information is furnished to the IRS in a timely manner.
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The following is a summary of certain principal South African income tax considerations relating to the Arrangement generally applicable
to a Shareholder who, at all relevant times, for the purposes of the South African Tax Act:
(a) deals at arm’s length with Atlatsa;
(b) is not affiliated with Atlatsa; and
(c) holds the Common Shares solely as a capital asset
(for purposes of this sub-section, each such Shareholder, a “Holder”).
The Common Shares will generally be considered to be of a capital nature to a Holder unless such securities are held by the Holder
in the course of carrying on a business of buying or selling securities, or were acquired in one or more transactions considered to be
an adventure or concern in the nature of trade. If the Common Shares are held by the Holder for more than three years, they will be
considered to be of a capital nature.
This high-level analysis is based on the current provisions of the South African Tax Act and our understanding of the current published
administrative practices and policies of the South African Revenue Services. This summary takes into account all specific proposals to
amend the South African Tax Act (the “Proposed South African Amendments”) announced by the National Treasury (South Africa)
prior to the date hereof. It is assumed that the Proposed South African Amendments will be enacted as currently proposed and that
there will be no other change in Law or administrative or assessing practice, whether by legislative, governmental, or judicial action or
decision, although no assurance can be given in these respects.
Holders that are private South African companies should consult their own tax advisors.
This summary is not applicable to a Holder:
•

that is a “foreign partnership” for the purposes of the definition of “person” in the South African Tax Act; or

•

who has acquired the shares on the exercise of an employee stock ownership plan.

All such Holders should consult their own tax advisors with respect to the consequences of the Buy-Back.

HOLDERS RESIDENT IN SOUTH AFRICA
This portion of the analysis applies only to Holders who are or are deemed to be resident solely in South Africa for the purposes of the
South African Tax Act and any applicable income tax treaty or convention (each, for purposes of this sub-section, a “South African
Resident Holder”).
Disposition of Common Shares under the Arrangement
A South African Resident Holder, who transfers or is deemed to transfer Common Shares for payment by the Company pursuant
to the Arrangement (i.e. pursuant to the Buy-Back or Community Trust Tender Option) will be deemed to have received a “return of
foreign capital” equal to the amount received as consideration for the Buy-Back or Community Trust Tender Option, provided that
the payment is not a dividend for the purpose of tax legislation of the country in which Atlatsa has its place of effective management.
A South African Resident Holder who transfers or is deemed to transfer Common Shares for payment by Atlatsa pursuant to the BuyBack or Community Trust Tender Option will have to reduce their “base cost” by the “foreign return of capital”. Where the amount of
the foreign return of capital is greater than the “base cost,” the excess must be treated as a capital gain and taxed.
Taxation of Dividends
The payment received by a South African Resident Holder in respect of the transfer or deemed transfer of Common Shares, will not
constitute a dividend or a foreign dividend on the basis that Atlatsa is not resident in South Africa. As such, there will not be any further
tax consequence in this regard for the South African Resident Holder.
Taxation of Capital Gains and Capital Losses
Generally, a South African Resident Holder will be required to include in computing its income for taxation the amount of any capital
gain realized by it in that year. With regard to a South African Resident Holder that is an individual, only 40% of the capital gain is
taxable whereas a South African Resident Holder that is a company, 80% of the capital gain is taxable. A South African Resident
Holder that is an individual (or a special trust) can claim an annual exclusion of R40,000 against all taxable capital gains.
Minimum Tax
A South African Resident Holder who is an individual (or special trust) and realizes a taxable capital gain on the disposition of the
shares may thereby be liable for a maximum tax rate of 18%, whereas a South African Resident Holder that is a company and realizes
a taxable capital gain on the disposition of a share may thereby be liable for maximum tax rate of 22.4%.
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Dissenting Resident Holders
A Resident Holder who validly exercises Dissent Rights and who consequently transfers or is deemed to transfer Common Shares and
is paid the fair value for her, his or its shares by Atlatsa will have the same consequences as described above under “Holders Resident
in South Africa – Taxation of Dividends” and “Holders Resident in South Africa – Taxation of Capital Gains and Capital Losses”.

HOLDERS NOT RESIDENT IN SOUTH AFRICA
This portion of the analysis applies to a Holder who, at all relevant times, for the purposes of the South African Tax Act, is not, and
is not deemed to be, a resident of South Africa and does not use or hold, and is not deemed to use or hold, the Common Shares
in connection with carrying on a business in South Africa (a “Non-South African Resident Holder”). This portion of the summary
is not applicable to a Non-South African Resident Holder that holds the Common Shares through a permanent establishment in
South Africa.
Disposition shares under the Arrangement
A Non-South African Resident Holder who transfers or is deemed to transfer Common Shares for payment by Atlatsa pursuant to the
Buy-Back or Community Trust Tender Option should not be subject to “normal tax” (as defined in the South African Tax Act) in South
Africa, unless as stated below.
Taxation of Dividend
In terms of the South African Tax Act, the amount Atlatsa pays or credits (or is deemed to pay or credit) will not constitute a dividend
or foreign dividend. As such, there will not be any further tax consequence in this regard for the Non-South African Resident Holder.
Taxation of Capital Gains and Capital Losses
A Non-South African Resident Holder will not be subject to South African income tax in respect of any capital gain arising on an actual
or deemed disposition of a share unless, at the time of disposition, the share is “an interest in immoveable property situated in the
Republic” as discussed in the South African Tax Act.
Generally, the share will be “an interest in immoveable property situated in the Republic” to a Non-South African Resident Holder at
a particular time if: (a) 80% or more of the market value of those equity shares, ownership or right to ownership or vested interest,
as the case may be, at the time of disposal thereof is attributable directly or indirectly to immovable property situated in South Africa
held otherwise than as trading stock; and (b) in the case of a company or other entity, that person (whether alone or together with any
connected person in relation to that person), directly or indirectly, holds at least 20% of the equity shares in that company or ownership
or right to ownership of that other entity.
In the event the Common Share is an interest in immoveable property situated in South Africa to a Non-South African Resident Holder
at the time of disposition, the tax consequences described above under “Holders Resident in South Africa – Taxation of Capital
Gains and Capital Losses” will generally apply, subject to relief under a double tax agreement, where applicable. Non-South African
Resident Holders should consult their own tax advisors with respect to the South African tax consequences of disposing of such
Common Shares.
Where the Common Shares are held through a permanent establishment in South Africa, the tax consequences are the same as
described under “Holders Resident in South Africa – Taxation of Capital Gains and Capital Losses”.
Dissenting Non-Resident Holders
A Non-Resident Holder who owns Common Shares in respect of which Dissent Rights are validly exercised and consequently is paid
the fair value for her, his or its shares by Atlatsa should have the same consequences as discussed above under “Holders Not Resident
in South Africa – Taxation of Capital Gains and Capital Losses”. As discussed above under “Holders Not Resident in South Africa –
Taxation of Capital Gains and Capital Losses”, any resulting capital gain would only be subject to tax under the South African Tax Act
if the shares constitute an interest in immoveable property in South Africa at the time of disposal or if the shares are held through a
permanent establishment in South Africa.
Other Tax Considerations
Shareholders who are resident in jurisdictions other than South Africa should consult their own tax advisors with respect to the tax
implications of the Arrangement, including any associated filing requirements in such jurisdictions. Shareholders should also consult
their own tax advisors regarding South African tax considerations of the Arrangement.
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The Company is a reporting issuer in British Columbia, Alberta, Ontario and Quebec under applicable Securities Laws and is, among
other things, subject to MI 61-101.

MI 61-101 AND MINORITY APPROVAL
MI 61-101 is intended to regulate certain transactions to ensure equality of treatment among securityholders, generally requiring
enhanced disclosure, approval by a majority of securityholders excluding interested or related parties, independent valuations and, in
certain instances, approval and oversight of the transaction by a special committee of independent directors. The protections of MI
61-101 generally apply to “business combinations” that terminate the interests of securityholders without their consent.
If any of the “related parties” (as defined in MI 61-101) of the Company is entitled to receive, directly or indirectly, a “collateral benefit”
(as defined in MI 61-101) as a consequence of the Arrangement, or is a party to any “connected transaction” (as defined in MI 61-101)
to the Arrangement, the Arrangement will constitute a “business combination” for the purposes of MI 61-101 and the Arrangement
Resolution will require “minority approval” (as defined in MI 61-101) in accordance with MI 61-101. For the reasons set out below, the
Arrangement will constitute a “business combination” because certain “related parties” are entitled to receive, directly or indirectly,
a “collateral benefit” as a consequence of the Arrangement and/or are parties to a “connected transaction” to the Arrangement.
Additionally, the Arrangement Resolution will require “minority approval” in accordance with MI 61-101 because certain “related
parties” of the Company may be considered “interested parties” (as defined in MI 61-101) to the Arrangement.
Pursuant to MI 61-101, each of RPM and ATH is a “related party” of the Company as a consequence, among other things, of their
respective ownership of securities of the Company carrying more than 10% of the voting rights of the Common Shares. Each of RPM
and ATH, as related parties of the Company, may be considered to be receiving a “collateral benefit” or to be party to a “connected
transaction” within the meaning of MI 61-101 (the Prospecting Rights Disposition and the RPM Debt Write-Off in the case of RPM
and the ATH Debt Write-Off in the case of ATH). As a result, the votes attaching to Common Shares beneficially owned, or over which
control or direction is exercised, by RPM and ATH will be excluded in determining whether minority approval of the Arrangement
Resolution has been obtained in accordance with MI 61-101. In addition, and notwithstanding the above, the Prospecting Rights
Disposition is itself considered a “related party transaction” (as defined in MI 61-101), this being one of the bases on which the Special
Committee’s determined to obtain a formal valuation in respect of the Prospecting Rights.
Additionally, the Community Trust and the ESOP Trust are proposed to be excluded from minority approval (despite the fact that
they are not “related parties” of the Company) on the basis of their differentiated treatment from other Shareholders pursuant to the
Arrangement. In particular, the Community Trust alone is subject to the Community Trust Tender Option and the ESOP Trust will remain
as an Ongoing Shareholder given that it will not be subject to the Buy-Back. The potential outcomes applicable to these Shareholders
are by-products of the terms and conditions of the Atlatsa Restructuring Plan and the Special Committee’s examination of the
potential impact of the Composite Transaction on the securityholders of the Company. For further information, see “Special Business
of the Meeting – Treatment of Shareholders” and “Special Business of the Meeting – Background to the Arrangement”.
Finally, notwithstanding that the Conflicted Directors (being Tumelo Motsisi, Harold Motaung and Joel Kesler) each beneficially own, or
exercise control or direction over less than 1% of the Common Shares, each of the foregoing individuals are excluded from the minority
approval on account of their status as “related parties” of an “interested party” of the Company. Accordingly, the votes attaching
to Common Shares beneficially owned, or over which control or direction is exercised, by each of the Conflicted Directors will be
excluded in determining whether minority approval of the Arrangement Resolution has been obtained in accordance with MI 61-101.
To the knowledge of the Company, RPM, ATH, the Community Trust, the ESOP Trust and each of the Conflicted Directors are the only
excluded Shareholders and hold, in aggregate, 484,098,649 Common Shares (representing 87.32% of the total number of issued and
outstanding Common Shares) on the date hereof, all of which will be excluded for purposes of determining minority approval of the
Arrangement Resolution. To the knowledge of the directors and executive officers of the Company, after reasonable inquiry, no other
Common Shares are required to be excluded for purposes of “minority approval” requirements under MI 61-101.
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FORMAL VALUATION AND FAIRNESS OPINION
Pursuant to MI 61-101, a formal valuation of the Common Shares is required since the Arrangement is a “business combination”
within the meaning of MI 61-101 and certain “interested parties” (namely, RPM and ATH) are party to one or more “connected
transactions” to the business combination (the Prospecting Rights Disposition and the RPM Debt Write-Off in the case of RPM and the
ATH Debt Write-Off in the case of ATH) and/or are themselves “related parties” of the Company (RPM in the case of the Prospecting
Rights Disposition).
The Company retained the Financial Advisor to provide the Special Committee and the Board with a formal valuation of the Common
Shares as at the Valuation Date. The Financial Advisor has confirmed that it is independent within the meaning of MI 61-101, and
in particular, the Financial Advisor is not: (a) an associated or affiliated entity of the Company or an issuer insider of an interested
party; (b) an advisor to an interested party or any of its Associates or Affiliates in connection with the Arrangement except in respect
of the preparation of the Formal Valuation and Fairness Opinion; (c) a manager, co-manager or member of a soliciting dealer group
in connection with the Arrangement; or (d) an external auditor of the Company or any interested party. The Financial Advisor does
not have a financial interest in: (i) the completion of the Arrangement or any interested parties thereto; or (ii) the conclusion reached
in the Formal Valuation and Fairness Opinion. A copy of the Formal Valuation and Fairness Opinion is attached as Appendix “E” to
this Circular.
The Financial Advisor performed the valuation in accordance with MI 61-101, which, in the case of the Arrangement, requires
the valuator to determine the “fair market value” of the Common Shares. MI 61-101 defines “fair market value” as the monetary
consideration that, in an open and unrestricted market, a prudent and informed buyer would pay to a prudent and informed seller,
each acting at arm’s length with the other and under no compulsion to act.
The Financial Advisor did not include a downward adjustment to the fair market value of the Common Shares to reflect the liquidity
of the Common Shares, the effect of the Arrangement or the fact that the Common Shares do not form part of a controlling interest.
Consequently, the values determined on the foregoing basis represent “en bloc” values, which are values that an acquirer of 100% of
the Common Shares would be expected to pay in an open auction of the Company.
For the valuation of the Common Shares held by the Minority Buy-Back Shareholders, the Financial Advisor relied upon the net asset
value technique which estimates the value of the assets on the balance sheet of the subject business, less its interest-bearing liabilities.
For the valuation of the assets, the Financial Advisor relied upon several valuation analyses in its approaches to the valuation, including
a precedent transaction analysis and a comparable public companies analysis for the Bokoni Mine resources and Prospecting Rights,
as well as market and cost approaches for the Bokoni Mine property, plant & equipment.
The Formal Valuation and Fairness Opinion sets out the assumptions made, procedures followed, matters considered and limitations
and qualifications on the analysis undertaken in connection with the valuation. Shareholders are urged to read the Formal Valuation
and Fairness Opinion carefully and in its entirety.

TSX COMPANY MANUAL NOTICE
As the proposed Arrangement involves insiders or other related parties of the Company, the approval of the TSX is required.
On November 2, 2018, the Company provided the TSX with written notice of the Arrangement. On November 16, 2018, the TSX
provided written conditional acceptance of notice for the Arrangement.
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CE R TAIN U. S . SEC U R I T I E S L AW
CO NSIDER ATIO N S
Shareholders should refer to the heading “Notice to Shareholders in the United States” for information on certain U.S. securities law
considerations.

CE R TAIN SO UTH A F RI CA N S E CU R I T I E S L AW
CO NSIDER ATIO N S
The Arrangement does not constitute an offer to buy, or an offer to sell, any securities to or from the public in terms of South African
company or securities law. The Company is incorporated under the Laws of the Province of British Columbia. The Share Cash-Out
Consideration is payable only in cash. In the circumstances, this Circular has been prepared in accordance with the applicable
disclosure requirements under Canadian Securities Laws and various additional disclosures have been included in this Circular in
order to satisfy the requirements of the JSE and the TSX. The Companies Act is not applicable to the Arrangement or this Circular. The
Circular does not, nor is it intended to, constitute a prospectus as envisaged in the Companies Act. Shareholders should not construe
the contents of this Circular as legal, tax or financial advice and should consult with their own professional advisors as to the relevant
legal, tax, financial or other matters in connection herewith.

DE L I STIN G A N D R EP OR T I NG I S S U E R S TAT U S
Subject to and following completion of the Arrangement, the Company will seek to have the Common Shares delisted from the TSX
and the JSE. In connection with and as a prerequisite to delisting from the JSE, the Company has obtained exchange control approval
from the South African Reserve Bank, in accordance with the JSE Listings Requirements. The South African Reserve Bank has
stipulated that the following three requirements be resolved to the satisfaction of the South African Reserve Bank, within 6 months of
the delisting: (i) Atlatsa is required to shift its domicile from Canada to South Africa; (ii) N1C Resources Inc. and N2C Resources Inc. are
required to shift their domiciles from the Cayman Islands to South Africa; and (iii) ATH is required to resolve the matter of the offshore
loans. The Company also intends to apply to the applicable Securities Authorities to cease to be a reporting issuer in each province
in which it is currently a reporting issuer. It is currently anticipated that the Company will continue to be run by the Company’s current
management team, led by Harold Motaung.
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O T HE R IN F O R M ATION
INDEBTEDNESS TO AND BY DIRECTORS AND EXECUTIVE OFFICERS
Other than indebtedness for amounts due as normal compensation or reimbursement of ordinary business expenses, the Company
does not grant loans to the directors or executive officers of the Company or to their respective associates. As at the date hereof,
and during the Fiscal 2018, none of the directors or executive officers of the Company or their respective associates was indebted to
the Company.

MANAGEMENT CONTRACTS
There are no management functions of the Company which are to any substantial degree performed by a Person or company other
than the directors or officers of the Company.

OTHER MATTERS
Management of the Company is not aware of any matters to come before the Meeting other than as set forth in the Notice of Meeting
that accompanies this Circular. The Company will consider and transact such other business as may properly come before the
Meeting or any adjournment(s) or postponement(s) thereof. Should any other matter(s) come before the Meeting, the Common Shares
represented by proxies solicited hereby will be voted on such matter(s) in accordance with the best judgment of the Person voting
the proxy.

PRIOR SALES
The Company has not purchased or sold any Common Shares during the twelve-month period preceding the date hereof.

DIVIDEND RECORD
The Company has not paid any dividends on the Common Shares since its incorporation.

AUDITOR
KPMG Inc., Registered Auditors, located at 85 Empire Road, Parktown, Johannesburg, South Africa, is the auditor of the Company
and has confirmed that it is independent of the Company within the meaning of The Code of Ethics and Standards of Professional
Conduct of the South African Institute of Chartered Accountants.

ADDITIONAL INFORMATION
Additional information relating to the Company is available under the Company’s profile on SEDAR at www.sedar.com or on the
Company’s website at www.atlatsaresources.co.za. Unless otherwise expressly provided in this Circular, information contained on,
or that can be accessed through, our website does not constitute a part of this Circular and is not incorporated by reference herein.
Financial information is provided in the 2018 Annual Financial Statements, as well as in the 2019 Q1 Interim Financial Statements, all of
which can be found on SEDAR at www.sedar.com, together with the Company’s other public disclosure, as well as on the Company’s
website at www.atlatsaresources.co.za.
Additional information may be obtained upon request from the Company by telephone at +1-604-684-6365 or +2710-286-1166
(South Africa), through fax at (604) 684-8092 (Canada) or +27-10-286-1166 (South Africa) or from the Company’s offices in South
Africa at 90 Rivonia Road, The Business Exchange, Second Floor, North Wing, Sandton 2146, Johannesburg, South Africa.
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LE G AL M ATTER S
Certain Canadian legal matters in connection with the Arrangement will be passed upon by Stikeman Elliott LLP on behalf of Atlatsa.
As of the date hereof, the partners and associates of Stikeman Elliott LLP as a group beneficially owned, directly or indirectly, less than
1% of the Common Shares.

APPROVA L O F DIR ECT ORS
The contents and delivery of this Circular, including the Notice of Meeting, have been approved and authorized by the Board.
BY ORDER OF THE BOARD OF DIRECTORS

“Harold Motaung”
Harold Motaung
President, Chief Executive Officer and Director
Johannesburg, South Africa
July 4, 2019
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CO NSEN T O F DUF F & P HE L P S CA NA D A L I MI T ED
TO: THE SPECIAL COMMITTEE AND THE BOARD OF ATLATSA
Reference is made to our formal valuation and fairness opinion dated May 8, 2019 (the “Formal Valuation and Fairness Opinion”),
which we prepared for the Special Committee of the Board of Atlatsa, relating to the fairness, from a financial point of view, of:
(a) the Prospecting Rights Purchase Consideration in connection with the Prospecting Rights Disposition, in connection with the
Arrangement; and (b) the Share Cash-Out Consideration per Common Share payable to the Minority Buy-Back Shareholders pursuant
to the Buy-Back.
We hereby consent to: (i) the references to the Formal Valuation and Fairness Opinion of Duff & Phelps Canada Limited
(“Duff & Phelps”) in the Management Information Circular of the Company dated July 4, 2019 (the “Circular”); (ii) the inclusion of the
Formal Valuation and Fairness Opinion of Duff & Phelps in the Circular; (iii) the inclusion of a summary of the Formal Valuation and
Fairness Opinion of Duff & Phelps in the Circular; and (iv) the filing of the Formal Valuation and Fairness Opinion of Duff & Phelps with
the applicable securities regulatory authorities. In providing our consent, we do not intend that any Person, other than the Special
Committee, be entitled to rely upon the Formal Valuation and Fairness Opinion.
Capitalized terms that are not otherwise defined herein shall have the respective meanings ascribed thereto in the Circular.

“Duff & Phelps Canada Limited”
Duff & Phelps Canada Limited
Toronto, Ontario
July 4, 2019
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APPE NDIX “ A ” – A R R A NGE M E NT R E S OL U T I ON
BE IT RESOLVED THAT:
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1.

The arrangement (the “Arrangement”) under section 288 of the Business Corporations Act (British Columbia) in respect of Atlatsa
Resources Corporation (the “Company”), all as more particularly described and set forth in the management information circular
of the Company dated July 4, 2019 (the “Company Circular”) accompanying the notice of the special meeting of the Company
(as the Arrangement may be modified or amended in accordance with its terms) is hereby authorized, approved and adopted.

2.

The plan of arrangement (as it has been or may be amended, modified or supplemented in accordance with its terms, the “Plan
of Arrangement”), the full text of which is set out as Schedule “B” to the Company Circular, is hereby authorized, approved and
adopted.

3.

The Principal Agreements (as such term is defined in the Company Circular) and related transactions, including the Prospecting
Rights Disposition, the Community Trust Tender Option, the Buy-Back, the RPM Debt Write-Off and the ATH Debt Write-Off
(each such term as defined in the Company Circular); (ii) the actions of the directors of the Company in approving the Principal
Agreements and the related transactions; and (iii) the actions of the directors and officers of the Company in executing and
delivering the Principal Agreements, and any amendments, modifications or supplements thereto, and the related transactions,
are hereby ratified and approved.

4.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Company Shareholders (as defined
in the Plan of Arrangement) or that the Arrangement has been approved by the Supreme Court of British Columbia (the “Court”),
the directors of the Company are hereby authorized and empowered, at their discretion, without notice to or approval of the
Company Shareholders: (a) to amend, modify or supplement the Principal Agreements or the Plan of Arrangement, subject,
in each case, to the terms and conditions thereof; and (b) subject to the terms of the Principal Agreements and the Plan of
Arrangement, not to proceed with the Arrangement.

5.

Any officer or director of the Company be and is hereby authorized for and on behalf of the Company to make an application to
the Court for an order approving the Arrangement and to execute, under corporate seal or otherwise, and to deliver or cause to
be delivered, such documents and instruments as are necessary or desirable to give effect to the Arrangement in accordance with
the Principal Agreements, such determination to be conclusively evidenced by the execution and delivery of such documents.

6.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to execute or
cause to be executed, under corporate seal or otherwise, and to deliver or cause to be delivered, all such other documents
and instruments and to perform or cause to be performed all such other acts and things as, in such person’s opinion, may
be necessary or desirable to give full force and effect to the foregoing resolutions and the matters authorized thereby, such
determination to be conclusively evidenced by the execution and delivery of such other document or instrument or the doing of
any other such act or thing.

APPE NDIX “ B ” – P L A N OF A R RA NGE ME NT
PLAN OF ARRANGEMENT UNDER SECTION 288 OF THE BUSINESS CORPORATIONS ACT (BRITISH
COLUMBIA)
ARTICLE 1
INTERPRETATION
Section 1.1 Definitions
Unless indicated otherwise, where used in this Plan of Arrangement, the following terms shall have the following meanings (and
grammatical variations of such terms shall have corresponding meanings):
“AAP” means Anglo American Platinum Limited, a public company incorporated in accordance with the Laws of South Africa;
“Affiliate” has the meaning ascribed thereto in NI 45-106, as now in effect and as it may be amended from time to time prior to the
Effective Date;
“Arrangement” means the arrangement, under section 288 of the BCBCA, on the terms, and subject to the conditions, set out in
this Plan of Arrangement, subject to any amendments or variations made in accordance with the terms of this Plan of Arrangement
or made at the direction of the Court in the Final Order, or otherwise with the consent of the Company and the Requisite Consenting
Parties, each acting reasonably;
“Arrangement Resolution” means the special resolution approving this Plan of Arrangement to be considered at the Company
Meeting by the Company Shareholders;
“ATH” means Atlatsa Holdings Proprietary Limited, a private company incorporated in accordance with the Laws of South Africa;
“Atlatsa” or the “Company” means Atlatsa Resources Corporation, a public company incorporated in accordance with the Laws of
the Province of British Columbia, Canada;
“BCBCA” means the Business Corporations Act (British Columbia), as amended, and the regulations promulgated thereunder;
“BPH” means Bokoni Platinum Holdings Proprietary Limited, a private company incorporated in accordance with the Laws of South
Africa;
“Business Day” means any day on which commercial banks are generally open for business in Vancouver, British Columbia and
Johannesburg, South Africa, other than a Saturday, a Sunday or a day observed as a holiday in Vancouver, British Columbia or in
Johannesburg, South Africa;
“Buy-Back” means the compulsory share buy-back by the Company of the Common Shares held by the Minority Buy-Back
Shareholders for the Share Cash-Out Consideration (other than the Dissenting Holders, who will have the right to be paid the fair value
of their Common Shares in accordance with the provisions of sections 237 to 247 of the BCBCA);
“Central Block PRs” means, collectively, the following prospecting rights granted to Plateau under DMR reference numbers:
(a) LP30/5/1/1/2/737 PR, in respect of all minerals excluding natural oil and gas occurring in, on and under Portion 3 (a portion of
Portion 1), Portion 2 (a portion of Portion 1), the Remaining Extent of Portion 1 and Mineral Area 1 on the Remaining Extent of the farm
Dorstland 768 LR, District of Mokopane, measuring 1460.6868 hectares; (b) LP30/5/1/1/2/738 PR, in respect of all minerals occurring
in, on and under Portion 1 of the farm Elandsfontein 766 LR and the farm Hamburg 737 LR, District of Mokopane, measuring
1698.1303 hectares; (c) LP30/5/1/1/2/739 PR, in respect of all precious metals and minerals, including diamonds with the exception
of natural oil and gas occurring in, on and under the Remaining Extent, Portions 1 and 2 of the farm Noord Holland 775 LR, District
of Mokopane, measuring 1228.8208 hectares; (d) LP30/5/1/1/2/897 PR, in respect of all minerals occurring in, on and under Portion
2 of the farm Elandsfontein 766 LR, District of Mokopane, measuring 428.2660 hectares; (e) LP30/5/1/1/2/898 PR, in respect of all
minerals (excluding oil, gas and precious stones) with the emphasis on platinum group metals and associated minerals occurring in,
on and under the farm Malokongskop 780 LR, District of Mokopane, measuring 1440.9181 hectares;
“Central Block Purchase Consideration” means the purchase consideration, in an amount equal to R269,850,520.00, payable by
RPM to Plateau in connection with the sale by Plateau to RPM of the Central Block PRs;
“Common Shares” means the common shares in the capital of the Company;
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APPE NDIX “ B ” – P L A N OF A R RA NGE ME NT
continued

“Community Trust” means the Anooraq Community Participation Trust or the trustees thereof for the time being, as the context may
require;
“Company Circular” means the notice of the Company Meeting and the accompanying management information circular, including
all schedules, appendices and exhibits to, and information incorporated by reference in, such management information circular, to be
sent to the Company Shareholders in connection with the Company Meeting, as amended, supplemented or otherwise modified from
time to time in accordance with the terms of this Plan of Arrangement;
“Company Meeting” means the special meeting of Company Shareholders, including any adjournment or postponement thereof,
to be called and held in accordance with the Interim Order, to consider, among other things, the Arrangement Resolution and for any
other purpose as may be set out in the Company Circular and agreed to by the Requisite Consenting Parties;
“Company Shareholders” means the registered holders and/or the beneficial owners of the Common Shares, as the context
may require;
“Court” means the Supreme Court of British Columbia;
“Debt Termination Agreement” means the debt termination agreement (including all annexes thereto), dated as of December 11,
2018, between, inter alios, the Company, BPH, Plateau and RPM, as amended from time to time;
“Depositary” means, as applicable, Computershare Investor Services Inc., Computershare Investor Services (Pty) Limited of South
Africa, or such other Person as the Company may appoint to act as depositary for the Common Shares in relation to the Arrangement;
“Dissent Rights” has the meaning ascribed thereto in Section 3.1 of this Plan of Arrangement;
“Dissenting Holder” means a registered Company Shareholder which has validly exercised its Dissent Rights in connection with the
Arrangement Resolution and who has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only
in respect of those Common Shares regarding which Dissent Rights are validly exercised by such registered Company Shareholder;
“DMR” means the Department of Mineral Resources of South Africa;
“Effective Date” means the date upon which the Arrangement becomes effective, as set out in Section 2.1 of this Plan of Arrangement;
“Effective Time” means 12:01 a.m. (Pacific Daylight Time) on the Effective Date, or such other time as the Company and the Requisite
Consenting Parties may agree to in writing before the Effective Date;
“ESOP Trust” means the Bokoni Platinum Mine ESOP Trust or the trustees thereof for the time being, as the context may require;
“Final Order” means the final order of the Court, in a form acceptable to the Company and the Requisite Consenting Parties,
approving the Arrangement, as such order may be amended by the Court (with the prior written consent of the Company and the
Requisite Consenting Parties, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such appeal
is withdrawn or denied, as affirmed or as amended (provided that any such amendment shall be consented to by the Company and
the Requisite Consenting Parties, each acting reasonably) on appeal;
“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, state, regional, municipal, local or
other government, governmental or public department, central bank, court, tribunal, arbitral body, commission, commissioner, board,
bureau, minister, ministry, governor in council, cabinet, agency or instrumentality, domestic or foreign; (b) any subdivision or authority
of any of the above; (c) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for
the account of any of the foregoing; or (d) any stock exchange;
“Interim Order” means the interim order of the Court, in a form acceptable to the Company and the Requisite Consenting Parties,
providing for, among other things, the calling and holding of the Company Meeting, as such order may be amended by the Court (with
the prior written consent of the Company and the Requisite Consenting Parties, each acting reasonably);
“JSE” means the Johannesburg Stock Exchange;
“Kwanda” means Kwanda Platinum Mine Proprietary Limited, a private company incorporated in accordance with the Laws of
South Africa;
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“Kwanda North PR” means the prospecting right granted to Plateau and RPM under DMR reference number LP30/5/1/1/2/867 PR,
in respect of platinum group metals, being the rights to platinum, palladium, rhodium, iridium, osmium and ruthenium, including gold,
silver, copper and nickel occurring in, on and under the remaining extent, portions 1, 2, 3, 4, 5 and 6 of Ham 699 LR; the remaining
extent, portions 1, 2, 3, 4, 5, 6, 7, 8 and 9 of Gilead 729 LR; the remaining extent and Portion 1 of Gibeon 730 LR; the farm Elberfield
731 LR; the remaining extent and Portion 1 of Chlun 735 LR and the remaining extent, Portions 1 and 2 of Swerverskraal 736 LR,
District of Mokopane, measuring 11940.5669 hectares in extent, and transferred to Kwanda in terms of the deed of cession executed
on 9 July 2018 and lodged with the South African Mineral and Petroleum Titles Registration Office within the time period contemplated
under section 11(4) of the Mineral and Petroleum Resources Development Act, 28 of 2002 (South Africa);
“Kwanda North Purchase Consideration” means the purchase consideration, in an amount equal to R30,149,480.00, payable by
RPM to Kwanda in connection with the sale by Kwanda to RPM of the Kwanda North PR;
“Law” means, with respect to any Person, any and all applicable law, constitution, treaty, convention, ordinance, code, rule, regulation,
order, injunction, judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated
or applied by a Governmental Entity that is binding upon or applicable to such Person or its business, undertaking, property or
securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of any Governmental Entity, as
amended unless expressly specified otherwise;
“Letter of Transmittal” means the letter of transmittal sent to the registered holders of Common Shares in connection with the
Arrangement;
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachment, option, right of first refusal or
first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, or restriction or adverse right or claim, or
other third party interest or encumbrance of any kind, in each case, whether contingent or absolute;
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions;
“Minority Approval Shareholders” means, for purposes of “minority approval” of the Arrangement by Company Shareholders
pursuant to MI 61-101, the Company Shareholders, excluding for this purpose: (i) ATH, RPM, the Community Trust and the ESOP
Trust; and (ii) any Person described in items (a) through (d) of section 8.1(2) of MI 61-101, which, for greater certainty, includes those
Common Shares held by Tumelo Motsisi, Harold Motaung and Joel Kesler;
“Minority Buy-Back Shareholders” means the Company Shareholders subject to the Buy-Back, being all of the Company
Shareholders, excluding ATH, RPM, the Community Trust and the ESOP Trust;
“NI 45-106” means National Instrument 45-106 – Prospectus Exemptions, as now in effect and as it may be amended from time to
time prior to the Effective Date;
“Options” means the options to purchase Common Shares granted by the Company in accordance with the terms of the Stock
Option Plan;
“Outside Date” means May 31, 2019, or such other date as the Company and the Requisite Consenting Parties may agree in writing,
each acting reasonably;
“Person” includes any individual, partnership, association, body corporate, corporation, company, organization, trust, estate, trustee,
executor, administrator, legal representative, government (including any Governmental Entity), syndicate or other entity, whether or not
having legal status;
“Plan of Arrangement” means this plan of arrangement proposed under section 288 of the BCBCA, and including any amendment
or variation made in accordance with Section 7.1 of this Plan of Arrangement, or made at the direction of the Court in the Final Order,
or otherwise with the consent of the Company and the Requisite Consenting Parties, each acting reasonably;
“Plateau” means Plateau Resources Proprietary Limited, a private company incorporated in accordance with the Laws of South
Africa;
“Prospecting Rights” means, collectively, the Central Block PRs and the Kwanda North PR;
“Prospecting Rights Purchase Consideration” means R300 million, representing the aggregate of the Central Block Purchase
Consideration and the Kwanda North Purchase Consideration;
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“Rand” or “R” means the lawful currency of South Africa;
“Requisite Consenting Parties” means, collectively, ATH and RPM;
“Requisite Shareholder Approval” means the required levels of approval by the Company Shareholders for the Arrangement
Resolution, being the affirmative vote of:
(a) three-quarters (¾) of the votes cast on the Arrangement Resolution by or on behalf of the Company Shareholders present in
person or represented by proxy at the Company Meeting; and
(b) a simple majority of the votes cast on the Arrangement Resolution attached to the Common Shares held by or on behalf of
Minority Approval Shareholders present in person or represented by proxy at the Company Meeting;
“RPM” means Rustenburg Platinum Mines Limited, a public company incorporated in accordance with the Laws of South Africa and
a wholly-owned Subsidiary of AAP;
“SA Branch Register” means the branch register in South Africa for holders of Common Shares traded on the JSE;
“Share Cash-Out Consideration” means the consideration per Common Share, being R1 in cash and without interest, payable,
respectively, under this Plan of Arrangement, to: (a) the Minority Buy-Back Shareholders pursuant to the Buy-Back; and (b) the
Community Trust pursuant to the Tender Option;
“South Africa” means the Republic of South Africa;
“South African Shareholders” means Company Shareholders who are registered as holders of Common Shares on the SA Branch
Register;
“Stock Option Plan” means the incentive stock option plan of the Company, adopted on May 6, 2014 and approved by the Company
Shareholders on June 27, 2014, which plan replaced and superseded the Company’s prior incentive stock option plan, as adopted
on May 21, 2004 and amended on June 17, 2005 and June 15, 2009;
“Subsidiary” has the meaning ascribed thereto in NI 45-106, as now in effect and as may be amended from time to time prior to the
Effective Date;
“Taxes” means: (a) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other charges or
assessments of any kind whatsoever imposed by any Governmental Entity, whether computed on a separate, consolidated, unitary,
combined or other basis, including those levied on, or measured by, or described with respect to, income, gross receipts, profits,
gains, windfalls, capital, capital stock, production, recapture, transfer, land transfer, license, gift, occupation, wealth, environment, net
worth, indebtedness, surplus, sales, goods and services, harmonized sales, use, value-added, excise, special assessment, stamp,
withholding, business, franchising, real or personal property, health, employee health, payroll, workers’ compensation, employment
or unemployment, severance, social services, social security, education, utility, surtaxes, customs, import or export, and including all
license and registration fees and all employment insurance, health insurance and government pension plan premiums or contributions;
(b) all interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity on or in respect
of amounts of the type described in clause (a) above or this clause (b); (c) any liability for the payment of any amounts of the type
described in clauses (a) or (b) as a result of being a member of an affiliated, consolidated, combined or unitary group for any period;
and (d) any liability for the payment of any amounts of the type described in clauses (a) or (b) as a result of any express or implied
obligation to indemnify any other Person or as a result of being a transferee or successor in interest to any party;
“Tender Option” means the cash tender option which may be voluntarily exercised by the Community Trust in accordance with the
terms of this Plan of Arrangement, to tender all, some or none of the Common Shares owned or held by the Community Trust in
exchange for the Share Cash-Out Consideration;
“Tender Option Cash Amount” means the total consideration, in an amount equal to the Share Cash-Out Consideration multiplied
by the number of Common Shares tendered into the Tender Option, payable by Atlatsa to the Community Trust in connection with the
exercise by the Community Trust of the Tender Option;
“Tender Option Cash Election Form” means the election form sent by the Company to the Community Trust pursuant to which the
Community Trust may exercise the Tender Option by no later than the Tender Option Deadline;
“Tender Option Deadline” means 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time), on the date established
by the Company and specified in the Company Circular, or such other date as the Company may specify in writing;
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“Transfer of Prospecting Rights Agreement” means the transfer of prospecting rights agreement (including all annexes thereto),
dated as of December 11, 2018, between the Company, Kwanda, BPH, Plateau and RPM, as amended from time to time; and
“Voting Support Agreement” means the voting support agreement (including all annexes thereto), dated as of December 11, 2018,
between the Company and RPM, as amended from time to time.
Section 1.2 Certain Rules of Interpretation
(1) In this Plan of Arrangement, unless otherwise specified:
(a) Headings, etc. The division of this Plan of Arrangement into Articles, Sections and other portions and the insertion of
headings are for convenience of reference only and shall not affect the construction or interpretation hereof. Unless otherwise
indicated, all references to an “Article” or “Section” followed by a number and/or a letter refer to the specified Article or
Section of this Plan of Arrangement. The terms “this Plan of Arrangement”, “hereof”, “herein” and “hereunder” and similar
expressions refer to this Plan of Arrangement and not to any particular Article, Section or other portion hereof and include
any agreement or instrument supplementary or ancillary hereto.
(b) Currency. Unless otherwise specifically indicated, all sums of money referred to in this Plan of Arrangement are expressed in
lawful currency of South Africa, being the Rand.
(c) Gender and Number. Any reference to gender includes all genders. Words importing the singular number only include the
plural and vice versa.
(d) Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean “including (or includes or include) without
limitation,” and (ii) “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or
total or sum), without duplication, of”.
(e) Date for Any Action. In the event that any date on which any action is required to be taken hereunder by any of the parties is
not a Business Day, such action shall be required to be taken on the next succeeding Business Day.
(f)

References to Persons and Statutes. Any reference in this Plan of Arrangement to: (i) a Person includes its heirs, administrators,
executors, legal personal representatives, predecessors, successors and permitted assigns; and (ii) a statute refers to such
statute and all rules, resolutions and regulations made under it, as it or they may have been or may from time to time be
amended or re-enacted, unless stated otherwise.

(g) Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period
and ending at 5:00 p.m. (Pacific Daylight Time) on the last day of the period, if the last day of the period is a Business Day,
or at 5:00 p.m. (Pacific Daylight Time) on the next Business Day if the last day of the period is not a Business Day.
(h) Time References. References to time herein or in any Letter of Transmittal are, unless stated otherwise, to Pacific Daylight
Time in Vancouver, British Columbia.
ARTICLE 2
THE ARRANGEMENT
Section 2.1 Effective Date
The Arrangement shall become effective on the first Business Day following the date upon which the Company and the Requisite
Consenting Parties agree in writing that all conditions to the effectiveness of the Arrangement set out in Section 5.1 have been satisfied
or waived (excluding any conditions that, by their terms, cannot be satisfied until the Effective Date, but subject to the satisfaction or,
where not prohibited, waiver of those conditions as of the Effective Date by the Person or Persons for whose benefit such condition
exists) (the “Effective Date”), and the Arrangement shall be effective at the Effective Time on the Effective Date.
Section 2.2 Binding Effect
This Plan of Arrangement and the Arrangement will become effective at, and be binding at and after, the Effective Time on the
Company, the Company Shareholders, the holders of Options, Dissenting Holders, the registrar and transfer agent of the Company
and the Depositary, without any further act or formality required on the part of any Person.
Section 2.3 Arrangement
(1) Commencing at the Effective Time, each of the following events shall occur and shall be deemed to occur sequentially as set out
below without any further authorization, act or formality, in each case, unless stated otherwise, effective as at five minute intervals
starting at the Effective Time, or such longer time period(s) as may be necessary to give effect to the following transactions:
(a) the sale and transfer of the Prospecting Rights to RPM by Kwanda and Plateau and the payment of the Kwanda North
Purchase Consideration and the Central Block Purchase Consideration, respectively, shall be implemented in accordance
with the terms of the Transfer of Prospecting Rights Agreement;
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(b) Kwanda shall distribute an amount in cash equivalent to the Kwanda North Purchase Consideration to BPH by way of the
payment of a dividend;
(c) BPH shall distribute an amount in cash equivalent to the Kwanda North Purchase Consideration to Plateau by way of the
payment of a dividend;
(d) Plateau shall transfer the aggregate of R300 million to Atlatsa by way of a loan repayment, thereby reducing the loan
repayable by Plateau to Atlatsa from R750 million to R450 million;
(e) in accordance with Section 4.1 and Section 4.2, each Common Share outstanding immediately prior to the Effective Time
and held by the Community Trust for which the Tender Option has been validly exercised pursuant to a Tender Option Cash
Election Form shall, without any further action by or on behalf of the Community Trust, be, and shall be deemed to be,
purchased and cancelled by the Company (free and clear of all Liens) solely in exchange for a cash payment equal to the
Share Cash-Out Consideration, and:

(f)

(i)

the Community Trust in respect of each Common Share purchased and cancelled pursuant to this Section 2.3(1)(e) shall
cease to be the holder of such Common Shares and shall cease to have any rights as a holder of such Common Shares
other than the right to be paid the Share Cash-Out Consideration in accordance with this Plan of Arrangement; and

(ii)

the name of the Community Trust shall be removed from the central securities register of the Company as it relates to
each such Common Share;

each Common Share outstanding immediately prior to the Effective Time and held by a Minority Buy-Back Shareholder (other
than those Common Shares held by Minority Buy-Back Shareholders who have validly exercised their Dissent Rights) shall,
without any further action by or on behalf of such holder of Common Shares, be, and shall be deemed to be, purchased and
cancelled by the Company (free and clear of all Liens) solely in exchange for a cash payment equal to the Share Cash-Out
Consideration, and:
(i)

the holder of each Common Share purchased and cancelled pursuant to this Section 2.3(1)(f) shall cease to be the
holder of such Common Shares and shall cease to have any rights as a holder of such Common Shares other than the
right to be paid the Share Cash-Out Consideration in accordance with this Plan of Arrangement; and

(ii)

the name of such holders shall be removed from the central securities register of the Company as it relates to each such
Common Share;

(g) each Common Share held by RPM shall, without any further action by or on behalf of RPM, be, and shall be deemed to be,
purchased and cancelled by the Company (free and clear of all Liens) solely in exchange for an aggregate cash payment for
all such shares by the Company equal to R1, and:
(i)

RPM shall cease to be the holder of such Common Shares and shall cease to have any rights as a holder of such
Common Shares other than the right to be paid the R1 in accordance with this Plan of Arrangement; and

(ii)

the name of RPM shall be removed from the central securities register of the Company as it relates to each such
Common Share;

(h) the transactions provided for pursuant to the terms of the Debt Termination Agreement, including the waiver, termination,
forgiveness, or capitalization of certain outstanding loans between RPM, the Company and their respective Affiliates, shall
be, and shall be deemed to be, effected, as applicable, in accordance with the terms of the Debt Termination Agreement;
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(i)

notwithstanding any vesting or exercise provisions to which an Option might otherwise be subject (whether by contract, the
conditions of a grant, applicable Law or the terms of the Stock Option Plan), each Option issued and outstanding at the
Effective Time will, without any further action by or on behalf of any holder of such Option, be deemed to be fully vested and
exercisable and all of the outstanding Options, without any further action on behalf of the holder and without any payment
except as provided in this Plan of Arrangement and notwithstanding the terms of the Stock Option Plan or any award or
grant agreement pursuant to which such Option was issued, as the case may be, will be disposed of and surrendered by
the holders thereof to the Company without any act or formality on its or their part in exchange for a cash payment from the
Company equal to the amount by which the Share Cash-Out Consideration exceeds the exercise price of such Option, less
applicable withholdings, and the holder of such Option will cease to be the holder of such Option, will cease to have any
rights as a holder in respect of such Option or under the Stock Option Plan, such holder’s name will be removed from the
Company’s register of Options, and all agreements, grants and similar instruments relating thereto will be cancelled;

(j)

the Stock Option Plan will terminate (and all rights issued thereunder will expire) and will be of no further force or effect; and

(k)

the Common Shares held by those Company Shareholders in respect of which Dissent Rights have been validly exercised
shall be deemed to have been purchased and cancelled by the Company (free and clear of all Liens), without any further act
or formality by such Dissenting Holders, in consideration for the right to be paid the fair value of their Common Shares by the
Company, as applicable, in accordance with Article 3, and:

(i)

such Dissenting Holders shall cease to be the holders of such Common Shares and to have any rights as holders of
such Common Shares, other than the right to be paid fair value for such Common Shares as set out in Section 3.1; and

(ii)

such Dissenting Holders’ names shall be removed from the central securities register of the Company as it relates to
each such Common Share.

ARTICLE 3
RIGHTS OF DISSENT
Section 3.1 Rights of Dissent
(1) Registered Company Shareholders may exercise dissent rights with respect to the Common Shares held by such holders
(“Dissent Rights”) in connection with the Arrangement in the manner set forth in sections 242 to 247 of the BCBCA, as modified
by the Interim Order and this Section 3.1; provided, however, that, notwithstanding section 242(1)(a) of the BCBCA, the written
objection to the Arrangement Resolution referred to in section 242(1)(a) of the BCBCA must be received by the Company not later
than 4:00 p.m. (South African Standard Time), or 7:00 a.m. (Pacific Daylight Time), on the Business Day which is two Business
Days immediately preceding the date of the Company Meeting. Dissenting Holders who duly exercise their Dissent Rights shall be
deemed to have transferred the Common Shares held by them and in respect of which Dissent Rights have been validly exercised
back to the Company for cancellation free and clear of all Liens, as provided in Section 2.3(1)(k), and if they:
(a) are ultimately determined to be entitled to be paid fair value for such Common Shares: (i) shall be deemed not to have
participated in the transactions in Article 2 (other than Section 2.3(1)(k)); (ii) will be entitled to be paid the fair value of such
Common Shares, which fair value, notwithstanding anything to the contrary contained in Part 8 of the BCBCA, shall be
determined as of the close of business, in respect of the Common Shares, on the day before the Arrangement Resolution
was adopted; and (iii) will not be entitled to any other payment or consideration, including any payment that would be payable
under the Arrangement had such holders not exercised their Dissent Rights in respect of such Common Shares; or
(b) are ultimately not determined to be entitled, for any reason, to be paid fair value for such Common Shares shall be deemed
to have participated in the Arrangement on the same basis as a non-dissenting holder of Common Shares in accordance
with Section 2.3(1)(f).
Section 3.2 Recognition of Dissenting Holders
(1) In no circumstances shall the Company or any other Person be required to recognize a Person exercising Dissent Rights unless
such Person is the registered holder of those Common Shares in respect of which such rights are sought to be exercised.
(2) For greater certainty, in no case shall the Company or any other Person be required to recognize Dissenting Holders as holders of
Common Shares after the Effective Time and the names of such Dissenting Holders shall be removed from the register of holders
of the Common Shares in respect of which Dissent Rights have been validly exercised as at the Effective Time. In addition to
any other restrictions under Division 2 of Part 8 of the BCBCA, none of the following shall be entitled to exercise Dissent Rights:
(a) holders of Options; and (b) Company Shareholders who have voted or have instructed a proxyholder to vote such Common
Shares in favour of the Arrangement Resolution (but only in respect of such Common Shares).
ARTICLE 4
TENDER OPTION, PAYMENTS AND CERTIFICATES
Section 4.1 Tender Option
(1) The Company shall manage the Tender Option.
(2) The Community Trust may exercise the Tender Option in accordance with the instructions contained in the Company Circular and
such Tender Option will be valid only if the duly completed Tender Option Cash Election Form is submitted in accordance with
such instructions by no later than the Tender Option Deadline. If a properly completed Tender Option Cash Election Form is not
duly submitted by the Community Trust by the Tender Option Deadline, then the Community Trust shall not be entitled to exercise
the Tender Option.
(3) Once a Tender Option Cash Election Form is submitted in accordance with Section 4.1(2), it shall be irrevocable and binding on
the Community Trust and its transferees, successors and assigns.
Section 4.2 Tender Option Funding Procedure
Pursuant to Section 2.3(1)(e), the Company shall deliver cash in an amount equal to the Tender Option Cash Amount to the Community
Trust by way of wire transfers in accordance with wire transfer instructions provided by the Community Trust in the Tender Option Cash
Election Form.
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Section 4.3 Payments
Immediately following the completion of the sale and transfer by Kwanda and Plateau of the Prospecting Rights to RPM, in accordance
with the terms of the Transfer of Prospecting Rights Agreement and the payments contemplated under Section 2.3(1)(b), (c) and (d),
Atlatsa shall deposit, or cause to be deposited, with the applicable Depositary, for the benefit of the Company, the portion of the
Prospecting Rights Purchase Consideration necessary to fund the payments contemplated in Section 2.3(1)(e), Section 2.3(1)(f),
Section 2.3(1)(g), Section 2.3(1)(i) and Section 2.3(1)(k). That portion of the Prospecting Rights Purchase Consideration deposited with
the applicable Depositary shall be held in an interest-bearing account, and any interest earned on such funds shall be for the account
of the Company and its Subsidiaries.
Section 4.4 Certificates and Other Settlement Matters
(1) Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the Effective Time represented
outstanding Common Shares that were transferred by Company Shareholders pursuant to Section 2.3(1)(e), Section 2.3(1)(f)
and Section 2.3(1)(g), and (other than Common Shares in respect of which Dissent Rights have been validly exercised and
not withdrawn) together with a duly completed and executed Letter of Transmittal or such additional or other documents and
instruments as the Company or Depositary may reasonably require, the holders of Common Shares represented by such
surrendered certificates shall be entitled to receive in exchange therefor from the Depositary or the Company (as applicable),
and the Depositary or the Company (as applicable) shall deliver in cash to such holder as soon as practicable after the Effective
Time, a cheque, wire transfer or other form of immediately available funds representing the cash which such holders have the
right to receive under the Arrangement for such Common Shares, less any amounts withheld pursuant to Section 4.6, and any
certificates so surrendered shall forthwith be cancelled. For greater certainty, as of the Effective Time, a Company Shareholder’s
right to receive cash under the Arrangement shall be satisfied: (a) by the Depositary out of the amount deposited pursuant
to Section 4.3; and (b) otherwise by the Company directly, and such holder shall have no further right or claim as against the
Depositary or the Company (as applicable), except to the extent that the cash so deposited or paid is insufficient to satisfy the
amounts payable to such former holders.
(2) Until surrendered as contemplated by this Section 4.4(2), each certificate that immediately prior to the Effective Time represented
outstanding Common Shares that were transferred by Company Shareholders pursuant to Section 2.3(1)(e), Section 2.3(1)(f)
and Section 2.3(1)(g), shall be deemed after the Effective Time to represent only the right to receive upon such surrender a cash
payment in lieu of such certificate as contemplated in this Section 4.4(2), less any amounts withheld pursuant to Section 4.6.
Any such certificate formerly representing Common Shares not duly surrendered on or before the third anniversary of the Effective
Date shall cease to represent a claim by or interest of any former holder of Common Shares of any kind or nature against or in
the Company. On such date, all cash to which such former holder was entitled shall be deemed to have been surrendered to the
Company and shall be paid over by the Depositary to the Company or as directed by the Company.
(3) Any payment to be made by way of cheque or wire transfers or other form of immediately available funds by the Depositary or
the Company pursuant to this Plan of Arrangement that has not been deposited or has been returned to the Depositary or the
Company or that otherwise remains unclaimed, in each case, on or before the third anniversary of the Effective Time, and any right
or claim to payment hereunder that remains outstanding on the third anniversary of the Effective Time, shall cease to represent
a right or claim of any kind or nature and the right of the holder to receive the applicable cash payment pursuant to this Plan of
Arrangement shall terminate and be deemed to be surrendered and forfeited to the Company for no consideration.
(4) No holder of Common Shares or Options shall be entitled to receive any consideration with respect to such Common Shares
other than such cash payment as such holder is entitled to receive in accordance with Article 2 and this Article 4 and, for greater
certainty, no such holder will be entitled to receive any interest, dividends, premium or other payment in connection therewith.
Section 4.5 Lost Certificates
In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Common Shares that
were transferred pursuant to Article 2 shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed
certificate, cash deliverable in accordance with such holder’s Letter of Transmittal. When authorizing such payment in exchange for
any lost, stolen or destroyed certificate, the Person to whom such cash is to be delivered shall as a condition precedent to the delivery
of such cash, give a bond satisfactory to the Company and the Depositary (each acting reasonably) in such sum as the Company may
direct, or otherwise indemnify the Company and the Depositary in a manner satisfactory to the Company and the Depositary, each
acting reasonably, against any claim that may be made against the Company or the Depositary with respect to the certificate alleged
to have been lost, stolen or destroyed.
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Section 4.6 Withholding Rights
The Company and the Depositary, as applicable, shall be entitled to deduct and withhold from any consideration otherwise payable
or otherwise deliverable to any Company Shareholder or holder of Options under this Plan of Arrangement such amounts as the
Company or the Depositary, as applicable, are required or reasonably believe to be required to deduct and withhold from such
consideration under any provision of any Laws in respect of Taxes. Any such amounts will be deducted, withheld and remitted from
the consideration payable pursuant to this Plan of Arrangement and shall be treated for all purposes under this Agreement as having
been paid to the Company Shareholders in respect of which such deduction, withholding and remittance was made; provided that
such deducted and withheld amounts are actually remitted to the appropriate Governmental Entity.
Section 4.7 No Liens
Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any Liens or other claims of third
parties of any kind.
ARTICLE 5
CONDITIONS
Section 5.1 Conditions to Effectiveness
The effectiveness of the Arrangement shall be conditional upon the fulfillment, satisfaction or waiver (to the extent permitted by Section
5.2 hereof) of the following conditions:
(a) the JSE shall have approved the Company Circular for filing and dissemination to Company Shareholders;
(b) the Court shall have granted the Final Order, and in the event of an appeal or application for leave to appeal, final determination
shall have been made by the applicable appellate court;
(c) no applicable Law shall have been passed and become effective, the effect of which is to make the consummation of the
Arrangement illegal or otherwise prohibited;
(d) all documents, covenants, conditions or other matters necessary to give effect to the Arrangement, including, in particular,
the satisfaction or waiver of each of the conditions precedent in the Transfer of Prospecting Rights Agreement and the Debt
Termination Agreement (save for any condition requiring that this Arrangement become unconditional), and all documents related
thereto shall have been executed and/or delivered by all relevant Persons in form and substance satisfactory to the Company and
the Requisite Consenting Parties, each acting reasonably and in accordance with the terms of the Transfer of Prospecting Rights
Agreement, the Debt Termination Agreement and the Voting Support Agreement;
(e) the Requisite Shareholder Approvals required to be obtained in connection with the Arrangement before the Effective Time shall
have been made or obtained;
(f)

to the extent required, the exchange control authorities of the South African Reserve Bank shall have granted approval for the
transactions contemplated in this Plan of Arrangement, either unconditionally or subject to such conditions as Atlatsa confirms to
RPM in writing to be acceptable to Atlatsa, which acceptance by Atlatsa shall not be unreasonably withheld or delayed; and

(g) the Voting Support Agreement shall not have been terminated.
Section 5.2 Waiver of Conditions
(a) The Company, with the consent of the Requisite Consenting Parties, may at any time and from time to time waive the fulfillment or
satisfaction, in whole or in part, of the conditions set out herein, to the extent and on such terms as such parties deem advisable;
provided, however, that the conditions set out in Section 5.1(a), Section 5.1(c) and Section 5.1(e) may not be waived.
(b) If the conditions contained in Section 5.1 are not satisfied or waived (to the extent permitted under Section 5.2(a)) by the Outside
Date, then, unless the Company and the Requisite Consenting Parties agree in writing, each acting reasonably, to extend such
period, the Arrangement and the Final Order shall cease to have any further force or effect and will not be binding on any Person.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR

B –9

APPE NDIX “ B ” – P L A N OF A R RA NGE ME NT
continued

ARTICLE 6
RELEASES
Section 6.1 Releases
At the Effective Time, the Company, its Affiliates and the Requisite Consenting Parties (including each of their respective directors and
officers), and each of their respective financial advisors, legal counsel and agents (collectively, the “Released Parties”, and “Released
Party” means any one of them) shall be released and discharged from any and all rights and claims of any Person against a Released
Party, that is in any way related to, arising out of, or in connection with: (i) this Plan of Arrangement; (ii) the sale of the Prospecting
Rights; (iii) the Tender Option; (iv) the Buy-Back; and (v) all other related transactions described in this Plan of Arrangement; provided,
however, that nothing in this Article 6 will release or discharge a Released Party:
(1) if the Released Party is adjudged by the express terms of a judgment rendered on a final determination on the merits to have
committed fraud or willful misconduct; or
(2) as against another Released Party in respect of any rights, claims, liabilities or obligations arising out of or pursuant to the Transfer
of Prospecting Rights Agreement, Debt Termination Agreement and Voting Support Agreement that are to continue following the
Effective Time in accordance with the respective terms of such agreements.
ARTICLE 7
GENERAL
Section 7.1 Deeming Provisions
In this Plan of Arrangement, the deeming provisions are not rebuttable and are conclusive and irrevocable.
Section 7.2 Amendments to Plan of Arrangement
(1) The Company, with the written consent of the Requisite Consenting Parties, each acting reasonably, may amend, modify and/
or supplement this Plan of Arrangement at any time and from time to time prior to the Effective Time, provided that each such
amendment, modification and/or supplement must: (a) be set out in writing; (b) be filed with the Court and, if made following the
Company Meeting, approved by the Court; and (c) be communicated to the Company Shareholders if and as required by the
Court.
(2) Any amendment, modification and/or supplement to this Plan of Arrangement may be proposed by the Company at any time
prior to the Company Meeting with or without any other prior notice or communication, and if so proposed and accepted by the
Persons voting at the Company Meeting (other than as may be required under the Interim Order), shall become part of this Plan
of Arrangement for all purposes.
(3) Any amendment, modification and/or supplement to this Plan of Arrangement that is approved or directed by the Court following
the Company Meeting shall be effective only if, where so required by the Court, it is consented to by some or all of the Company
Shareholders voting in the manner directed by the Court.
(4) The Company, with the written consent of the Requisite Consenting Parties, each acting reasonably, may, at any time following
the Effective Date, amend, modify and/or supplement this Plan of Arrangement without the approval of Company Shareholders,
provided that such amendment, modification or supplement concerns a matter which, in the reasonable opinion of the Company,
is required to better give effect to the implementation of this Plan of Arrangement and is not adverse to the economic interest of
any former holder of Common Shares or Options.

B –10

Section 7.3 Severability
If, prior to the Effective Time, any term or provision of this Plan of Arrangement is held by the Court to be invalid, void or unenforceable,
at the request of the Company, made with the consent of the Requisite Consenting Parties, each acting reasonably, the Court shall
have the power to either: (a) sever such term or provision from the balance of this Plan of Arrangement and provide the Company and
the Requisite Consenting Parties with the option to proceed with the implementation of the balance of this Plan of Arrangement as of
and with effect from the Effective Time; or (b) alter and interpret such term or provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose or intent of the term or provision held to be invalid, void or unenforceable, and
such term or provision shall then be applicable as altered or interpreted, provided that the Requisite Consenting Parties have approved
such alteration or interpretation, acting reasonably. Notwithstanding any such holding, alteration or interpretation, and provided that
the Arrangement is implemented, the remainder of the terms and provisions of this Plan of Arrangement shall remain in full force and
effect and shall in no way be affected, impaired or invalidated by such holding, alteration or interpretation.
Section 7.4 Paramountcy
Other than any rights, claims, liabilities or obligations arising out of or pursuant to the Transfer of Prospecting Rights Agreement,
Debt Termination Agreement and Voting Support Agreement that are to continue following the Effective Time in accordance with the
respective terms of such agreements, from and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority
over any and all Common Shares, Options and any plans or agreements governing such securities; (b) the rights and obligations of the
Company Shareholders, holders of Options, the Company, the Depositary and any transfer agent or other depositary therefor in relation
thereto, shall be solely as provided for in this Plan of Arrangement; (c) all actions, causes of action, claims or proceedings (actual or
contingent and whether or not previously asserted) based on or in any way relating to any Common Shares or Options purchased and
cancelled (as the case may be) pursuant to this Plan of Arrangement shall be deemed to have been settled, compromised, released
and determined without liability, except as expressly set forth in this Plan of Arrangement; and (d) any conflict between this Plan of
Arrangement and the covenants, warranties, representations, terms, conditions, provisions or obligations, expressed or implied, of
any contract, mortgage, security agreement, indenture, trust indenture, note, loan agreement, commitment letter, agreement for sale,
lease or other agreement, written or oral and any and all amendments or supplements thereto existing between any Person and the
Company as at the Effective Date will be deemed to be governed by the terms, conditions and provisions of this Plan of Arrangement
and the Final Order, which shall take precedence and priority.
Section 7.5 Further Assurances
Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall be deemed to occur in the
order set out in this Plan of Arrangement without any further act or formality, each of the Persons named or referred to in, or subject
to, this Plan of Arrangement will make, do and execute, or cause to be made, done and executed, all such further acts, deeds,
agreements, transfers, assurances, instruments or documents within their control as may reasonably be requested by any of them to
carry out the full intent and meaning of this Plan of Arrangement and to give effect to the transactions or events contemplated herein.
Section 7.6 Compliance with Laws
The Company acknowledges that there may be different requirements and practices applicable to Company Shareholders whose
Common Shares are listed on the JSE and, as such, the Plan of Arrangement may be varied in a non-substantive manner for South
African Shareholders so as to be consistent with the requirements of the JSE.
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APPE NDIX “ D” – DIS S E NT P ROV I S I ONS
DEFINITIONS AND APPLICATION
237 (1)

In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as required by
section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised under the
notice of dissent;
“payout value” means,
(a)

in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before the passing
of the resolution;

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2) (c) that
permits dissent, the fair value that the notice shares had immediately before the passing of the resolution adopting the
arrangement;
(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits dissent, the
fair value that the notice shares had at the time specified by the court order; or
(d) in the case of a dissent in respect of a community contribution company, the value of the notice shares set out in the
regulations,
excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the resolution or
court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders otherwise or
the resolution provides otherwise.

RIGHT TO DISSENT
238 (1)

A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is entitled to dissent as follows:
(a)

under section 260, in respect of a resolution to alter the articles
(i) to alter restrictions on the powers of the company or on the business the company is permitted to carry on, or
(ii) without limiting subparagraph (i), in the case of a community contribution company, to alter any of the company’s
community purposes within the meaning of section 51.91;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of all or
substantially all of the company’s undertaking;
(f)

under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction other than
British Columbia;

(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i)

the shareholder, if the shareholder is dissenting on the shareholder’s own behalf; and

(ii)

each other person who beneficially owns shares registered in the shareholder’s name and on whose behalf the
shareholder is dissenting.

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is being
exercised in that notice of dissent; and
(c) dissent with respect to all of the shares, registered in the shareholder’s name, of which the person identified under
paragraph (b) of this subsection is the beneficial owner.
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(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which the person
is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the beneficial owner;
and
(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial owner to
dissent with respect to all of those shares.

WAIVER OF RIGHT TO DISSENT
239 (1)	A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with respect to a
particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a)

provide to the company a separate waiver for
(i)

the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf; and

(ii)

each other person who beneficially owns shares registered in the shareholder’s name and on whose behalf the
shareholder is providing a waiver; and

(b) identify in each waiver the person on whose behalf the waiver is made.
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the right
to dissent is being waived on the shareholder’s own behalf, the shareholder’s right to dissent with respect to the particular
corporate action terminates in respect of the shares of which the shareholder is both the registered owner and the beneficial
owner, and this Division ceases to apply to
(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the beneficial owner;
and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned shareholder, in
respect of the shares that are beneficially owned by the first mentioned shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the
right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in the name of the
shareholder, the right of shareholders who are registered owners of shares beneficially owned by that specified person to
dissent on behalf of that specified person with respect to the particular corporate action terminates and this Division ceases
to apply to those shareholders in respect of the shares that are beneficially owned by that specified person.

NOTICE OF RESOLUTION
240 (1)	If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of shareholders,
the company must, at least the prescribed number of days before the date of the proposed meeting, send to each of its
shareholders, whether or not their shares carry the right to vote,
(a)

a copy of the proposed resolution; and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right to send a
notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of shareholders
or as a resolution of directors and the earliest date on which that resolution can be passed is specified in the resolution or in
the statement referred to in paragraph (b), the company may, at least 21 days before that specified date, send to each of its
shareholders, whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution; and
(b) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of shareholders
without the company complying with subsection (1) or (2), or was or is to be passed as a directors’ resolution without the
company complying with subsection (2), the company must, before or within 14 days after the passing of the resolution,
send to each of its shareholders who has not, on behalf of every person who beneficially owns shares registered in the name
of the shareholder, consented to the resolution or voted in favour of the resolution, whether or not their shares carry the right
to vote,
(a) a copy of the resolution;
(b) a statement advising of the right to send a notice of dissent; and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
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(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on which, the
shareholder would not otherwise be entitled to vote.

NOTICE OF COURT ORDERS
241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which the company
receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of dissent
(a)

a copy of the entered order; and

(b) a statement advising of the right to send a notice of dissent.

NOTICE OF DISSENT
242 (1)

A shareholder intending to dissent in respect of a resolution referred to in sections 238 (1) (a), (b), (c), (d), (e) or (f) must,
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at least 2 days
before the date on which the resolution is to be passed or can be passed, as the case may be;
(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more than 14 days
after receiving the records referred to in that section; or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the company not more
than 14 days after the later of
(i)

the date on which the shareholder learns that the resolution was passed, and

(ii)

the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written notice of
dissent to the company
(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or (3) (b) as the last
date by which notice of dissent must be sent; or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must send written
notice of dissent to the company
(a) within the number of days, specified by the court order, after the shareholder receives the records referred to in
section 241; or
(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 14 days after
the shareholder receives the records referred to in section 241.
(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the notice
shares, and must set out whichever of the following is applicable:
(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial
owner and the shareholder owns no other shares of the company as beneficial owner, a statement to that effect;
(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial
owner but the shareholder owns other shares of the company as beneficial owner, a statement to that effect and
(i)

the names of the registered owners of those other shares;

(ii)

the number, and the class and series, if applicable, of those other shares that are held by each of those registered
owners; and

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other shares.
(c)

if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting shareholder, a
statement to that effect and
(i)

the name and address of the beneficial owner; and

(ii)

a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by the beneficial
owner that are registered in the shareholder’s name.

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, terminates and this
Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) to (4) of this section, as those
subsections pertain to that beneficial owner, are not complied with.
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NOTICE OF INTENTION TO PROCEED
243 (1)

A company that receives a notice of dissent under section 242 from a dissenter must,
(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice of dissent
was sent, send a notice to the dissenter promptly after the later of
(i)

the date on which the company forms the intention to proceed; and

(ii)

the date on which the notice of dissent was received; or

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or court order,
and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.

COMPLETION OF DISSENT
244 (1)	A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, send to the
company or its transfer agent for the notice shares, within one month after the date of the notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice shares;
(b) the certificates, if any, representing the notice shares; and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.
(2) The written statement referred to in subsection (1) (c) must
(a) be signed by the beneficial owner on whose behalf dissent is being exercised; and
(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if so, set out
(i)

the names of the registered owners of those other shares;

(ii)

the number, and the class and series, if applicable, of those other shares that are held by each of those registered
owners; and

(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares; and
(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not it is
authorized to do so by, and despite any restriction in, its memorandum or articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to notice
shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, other than
section 247, ceases to apply to the dissenter with respect to those notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a particular corporate
action fails to ensure that every shareholder who is a registered owner of any of the shares beneficially owned by that person
complies with subsection (1) of this section, the right of shareholders who are registered owners of shares beneficially owned
by that person to dissent on behalf of that person with respect to that corporate action terminates and this Division, other
than section 247, ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of a shareholder,
in respect of the notice shares, other than under this Division.

PAYMENT FOR NOTICE SHARES
245 (1)	A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout value of the
notice shares and, in that event, the company must
(a) promptly pay that amount to the dissenter; or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable lawfully to
pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may apply to the
court and the court may
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(a)

determine the payout value of the notice shares of those dissenters who have not entered into an agreement with the
company under subsection (1), or order that the payout value of those notice shares be established by arbitration or by
reference to the registrar, or a referee, of the court;

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the company under
subsection (1), who has complied with section 244 (1); and
(c) make consequential orders and give directions it considers appropriate.
(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of this section,
the company must
(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a dissenter
who has entered into an agreement with the company under subsection (1) of this section, the payout value applicable
to that dissenter’s notice shares; or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay dissenters
for their shares.
(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which case the company
is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply to the dissenter with
respect to the notice shares; or
(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, the dissenter
retains a status as a claimant against the company, to be paid as soon as the company is lawfully able to do so or, in a
liquidation, to be ranked subordinate to the rights of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for believing that
(a) the company is insolvent; or
(b) the payment would render the company insolvent.

LOSS OF RIGHT TO DISSENT
246

The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 247,
ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of the full
amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, any of the following
events occur:
(a)

the corporate action approved or authorized, or to be approved or authorized, by the resolution or court order in respect
of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;
(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action approved or
authorized by that resolution is taken;
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the amalgamation is
abandoned or, by the terms of the agreement, will not proceed;
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not proceed;
(f)

a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or court order
in respect of which the notice of dissent was sent;

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of which the
notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company; or
(i)

the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is not entitled to
dissent with respect to the notice shares under this Division.

SHAREHOLDERS ENTITLED TO RETURN OF SHARES AND RIGHTS
247

If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a dissenter with
respect to notice shares,
(a)

the company must return to the dissenter each of the applicable share certificates, if any, sent under section 244 (1) (b)
or, if those share certificates are unavailable, replacements for those share certificates;

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a shareholder, in
respect of the notice shares; and
(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares under, or in
purported compliance with, this Division.
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PRIVATE & CONFIDENTIAL



May 8, 2019

Special Committee of the Board of Directors

Atlatsa Resources Corporation
Second Floor

90 Rivonia Road
North Wing

Sandton, 2146
Johannesburg, South Africa

Dear Sirs and Madams:
Re:


Formal Valuation and Fairness Opinion


 


1.0

Introduction



1.1 The Special Committee (the “Special Committee”) of the Board of Directors of Atlatsa Resources Corporation (the
“Company”) has engaged Duff & Phelps Canada Limited (“Duff & Phelps”) to serve as an independent financial advisor
in connection with the contemplated transaction described below in Section 3 (the “Proposed Transaction”).
1.2 Specifically, the Special Committee has requested our opinions as to the following:
a)

The fair market value of the publicly-traded shares (the “Offeree Shares”) held by the minority shareholders of the
Company (the “Minority Shareholders”) being the shareholders of the Company other than Atlatsa Holdings (Pty)
Ltd (“ATH”), Anglo American Platinum Limited (“AAP”, also referred to as Rustenburg Platinum Mines Limited,
or “RPM”), the Bokoni Platinum Mine ESOP Trust (“ESOP”) and the Anooraq Community Participation Trust (the
“Community Trust”) as of April 30, 2019 (the “Valuation Date”) pursuant to the requirements of Multilateral Instrument
61-101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”);


 
b)

The fair market value of the prospecting rights in the resources specified in the Central Block and Kwanda North (the
“Prospecting Rights”) to be sold by the Company and its subsidiaries (“Atlatsa Group”) to AAP for approximately
C$28 million in cash (the “Prospecting Rights Disposition”) as of the Valuation Date;

c)

The fairness, from a financial point of view, of the cash consideration to be paid to the Minority Shareholders
pursuant to the Minority Shareholder Buy-Back (defined below in section 3.1(c)) under the Proposed Transaction;
and

d)

The fairness, from a financial point of view, of the cash consideration to be paid to the Company pursuant to the
Prospecting Rights Disposition under the Proposed Transaction.

1.3 In providing our valuation, you have asked that we prepare a Comprehensive Valuation Report as defined by the
Canadian Institute of Chartered Business Valuators (the “CICBV”). See the Restrictions and Limitations section of this
report for further discussion.
1.4 Subject to the terms of our engagement letter dated July 6, 2018 (the “Engagement Letter”), we consent to the
inclusion of this report and the summary thereof in a management information circular of the Company to be prepared
in connection with the Proposed Transaction. In providing such consent, we do not intend that any person other than
the Special Committee rely upon this report.
1.5 All dollar amounts herein are expressed in Canadian dollars (“C$”), unless stated otherwise and reflect South African
Rand (“R”) to C$ exchange rate of 10.7:1, being the exchange rate as at the Valuation Date.

2.0


Engagement of Duff & Phelps
2.1 Duff & Phelps was originally contacted by the Company regarding a potential advisory assignment on May 18, 2018.
Duff & Phelps was formally engaged by the Special Committee effective July 6, 2018 pursuant to the Engagement Letter.
2.2 Duff & Phelps has acted as financial advisor to the Special Committee and will receive a fixed fee for its services.
In addition, Duff & Phelps is to be reimbursed for its reasonable out-of-pocket expenses and is to be indemnified
by the Company in the manner set forth in the indemnity that forms part of the Engagement Letter. No portion of
Duff & Phelps’ fee is contingent upon the conclusion expressed in this report on the consummation of the Proposed
Transaction is successfully consummated. Pursuant to the terms of the Engagement Letter, a portion of Duff & Phelps’
fee is payable upon Duff & Phelps’ stating to the Special Committee that it is prepared to deliver its Formal Valuation
and Fairness Opinion.
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3.0

Description of the Proposed Transaction
3.1 It is Duff & Phelps’ understanding that the Proposed Transaction comprises the following inter-conditional financial
transactions incorporated into a single Canadian court-approved plan of arrangement:
a)

The Prospecting Rights Disposition to AAP for approximately C$28 million in cash;

b)

The equity conversion, write-off or forgiveness of loans owed by the Atlatsa Group and ATH to AAP and of the loan
owed by Bokoni Platinum Holdings (Pty) Limited (“BPH”) to Plateau Resources (Pty) Limited (“Plateau”);

c)

The buy-back of the Offeree Shares by the Company at C$0.09 per share in cash (the “Minority Shareholder
Buy-Back”);

d)

The buy-back of all, some or none of the shares of the Company held by the Community Trust by the Company,
if tendered, at C$0.09 per share in cash; and

e)

The buy-back of the shares of the Company held by RPM by the Company for nominal consideration.

3.2 The above description is summary in nature. The specific terms and conditions of the Proposed Transaction will be
summarized in a management information circular to be mailed by the Company to Shareholders in connection with the
annual and special meeting (the “Meeting”) of Shareholders to be held to consider and, if deemed advisable, approve
the Proposed Transaction. The implementation of the Proposed Transaction will be conditional upon, among other
things, the approval of the Proposed Transaction by: (a) at least 75 percent of the votes cast at the Meeting; and (b) at
least a majority of the votes cast at the Meeting by the Minority Shareholders.

4.0

Definition of Value
4.1 For the purposes of our conclusion, we have adopted fair market value (“FMV”) as the basis for value. Fair market value
is defined as the highest price available in an open and unrestricted market between informed, prudent parties acting at
arm’s length and under no compulsion to act, expressed in terms of money or money’s worth.
4.2 In our per share valuation, no downward adjustment has been made to reflect the liquidity of the individual securities or
the effect of the Proposed Transaction on the individual securities or the fact that the individual securities may not form
part of a controlling interest.
4.3 Value in the notional marketplace must be differentiated from the concept of price established in the open marketplace.
There may be many prices for a particular business. The actual price at which a sale takes place may be higher or
lower than a notional value due to many factors, including different purchasers’ negotiating strengths, risk assessment,
structure of the transaction, synergies and non-economic considerations.
4.4 Only when a business interest is exposed for sale can the price and the above factors be quantified with any degree
of certainty. Unless these factors can be identified and estimated, we are of the view that notional value should be
determined on the basis considered in this report.

5.0

Summary Conclusions
5.1 Based upon our scope of review and subject to the assumptions, qualifications and limiting conditions, Duff & Phelps is
of the opinions that, as of the date hereof:
a)

The fair market value of the Offeree Shares is $nil per share;

b)

The fair market value of the Prospecting Rights is in the range of C$20.3 million to C$28.4 million;

c)

The cash consideration to be paid to the Minority Shareholders pursuant to the Minority Shareholder Buy-Back
under the Proposed Transaction is fair from a financial point of view; and

d)

The cash consideration to be paid to the Company pursuant to the Prospecting Rights Disposition is fair from a
financial point of view.

5.2 We express no opinion on the consideration to be received by ATH, ESOP, the Community Trust or AAP/RPM pursuant
to the Proposed Transaction.
5.3 In arriving at our valuation opinions, we had regard to the following factors:
a)

(1)

The Company owes approximately C$309 million of AAP loans (held in Plateau (1)) and therefore the underlying asset
value would have to exceed this C$309 million for the Offeree Share value to be positive. Our valuation analyses of
Bokoni and the Company’s remaining assets were below the C$309 million of loans, resulting in $nil value for the
Offeree Shares;

Loans from Plateau and RPM to BPH of approximately C$133 million and C$128 million, respectively, have been treated as equity.
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b)

Efforts in recent years to sell the Bokoni Mine and/or seek financing from logical/strategic buyers/investors for
the Company, which did not yield any 3rd party transactions or financings. Market conditions have not changed
materially since then;

c)

The AAP loans are substantially due December 31, 2019, and AAP has not committed to supporting Atlatsa
beyond 2019;

d)

BPH’s historical operating losses;

e)

The current and projected platinum group metals (“PGM”) price environment, which indicate the Bokoni Mine
cannot be restarted profitably based on its historical cost structure;

f)

The Bokoni Mine’s anticipated annual care and maintenance costs subsequent to 2019, which are approximately
C$15 million per year (on a 100% basis);

g)

The Bokoni Mine’s anticipated material capital requirements to reconfigure the mine, purchase new equipment, and
prepare a feasibility study, all of which would require a multi-year time horizon before production could begin;

h)

The incremental execution risk that exists under the reconfigured mine as on-reef mining has not yet been fully
studied; and

i)

The early stage nature of the Prospecting Rights. Specifically, there are no South African Code for the Reporting
of Exploration Results, Mineral Resource and Mineral Reserves (“SAMREC”), National Instrument 43-101
(“NI 43-101”) or Australasian Code for Reporting of Exploration Results, Mineral Resources or Ore Reserves
(“JORC”)-compliant resource estimates for Kwanda North, with approximately C$12.3 million spent/to be spent
from 2015 to 2018 (on a 100% basis) on drilling and assaying activities, and allocated corporate overhead costs.
Limited work related to the Central Block has been conducted since the prospecting rights were acquired in 2001.

5.4 In arriving at our fairness opinions, we had regard to the above factors as well as the following:

6.0

a)

The Minority Share Buy-Back Transaction Price of $0.09 per share represents a 100% premium to the trading price
of $0.045 per share as of December 11, 2018 (i.e. the day before the announcement of the Proposed Transaction)
and an 80% premium to the 52-week high of $0.05 per share as of December 11, 2018; and

b)

The liquidity opportunity that is provided to the Minority Shareholders under the Minority Shareholder Buy-Back
transaction and to the Company under the Prospecting Rights Disposition.

Scope of Review
6.1 In preparing our conclusions, we reviewed and relied upon information from sources set out below:
a)

Briefing presentation related to the Proposed Transaction dated June 27, 2018 prepared by the Company’s financial
advisors;

b)

Draft Q1 2019 financial statements for the Company;

c)

Prior annual information forms, annual and quarterly financial statements for the Company;

d)

2015 to 2017 production, selling price and costing information for the Bokoni Mine;

e)

Presentations and summary materials relating to prior efforts to market and/or seeking financing for the Bokoni
Mine or the Company, provided to us by management and its financial advisors;

f)

2018E and 2019E corporate budget prepared by management;

g)

“S189” Presentation to Bokoni Mine employees and union members prepared by management dated
August 7, 2017;

h)

Extracts from the confidential presentation to the Department of Mineral Resources by AAP and the Company titled
“Restructuring of Atlatsa and Inclusion of Kwanda North and Central Block into Mogalakwena” dated June 2018;

i)

Asset Valuation Summary Report and Independent Mineral Asset Valuation Report for the Bokoni Platinum Mine
effective June 30, 2017, prepared by Minxcon (Pty) Ltd dated October 4, 2017 and October 9, 2017, respectively;

j)

Bokoni Platinum Mine – Liability Assessment 2017 report prepared by SRK Consulting dated March 2018;

k)

Fixed asset register for Bokoni;

l)

Historical and estimated spending from 2009 to 2010 and 2015 to 2018E on the Prospecting Rights by AAP;

m) Ore Reserves and Resources Report 2017 by AAP;
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n)

AAP investor presentation titled “Anglo American Site Visit – Mogalakwena Mine – Platinum” dated November 23,
2016; and

o)

Representation from the management of the Company as to historical financial statements, outlook and the
underlying assumptions for Bokoni and the Prospecting Rights effective the Valuation Date;

6.2 In addition, we undertook the following procedures:
a)

Conducted a site visit of Bokoni on July 18, 2018;

b)

Discussed the information noted above and the background and other elements of the Proposed Transaction with
the management of the Company and the Company’s legal and financial advisors;

c)

Corresponded with AAP regarding the current state of exploration activities with the Prospecting Rights;

d)

Reviewed the historical trading price and trading volume of the Company’s common shares;

e)

Performed certain valuation analyses using generally accepted valuation and analytical techniques including
an analysis of selected public companies and selected transactions that Duff & Phelps deemed relevant using
information from the SNL, S&P and Bloomberg databases and public filings from the selected public companies
and related analyst reports; and

f)

Conducted such other analyses and considered such other factors as Duff & Phelps deemed appropriate.

6.3 In the course of our review, while relying on the above noted financial and other information, we have neither conducted
an audit of the financial affairs of the Company and its subsidiaries or figures provided by AAP, nor have we sought
external verification of the information provided to us.

7.0

Credentials of Duff & Phelps
7.1 Duff & Phelps is a global valuation and corporate finance advisor with expertise in transaction opinions, M&A, complex
valuation, disputes and investigations, restructuring, and compliance and regulatory consulting. Our clients include
publicly traded and privately held companies, law firms, government entities and investment organizations such as
private equity firms and hedge funds. We also advise the world’s leading standard setting bodies on valuation issues
and best practices. Duff & Phelps’ nearly 3,500 professionals are located in 28 countries around the world.
7.2 Our expertise is not that of independent consulting geologists and engineers, and we have not undertaken the pertinent
ore body resources and technical feasibility analyses.

8.0

Independence
8.1 Duff & Phelps is not an insider, associate or affiliate of, nor has it provided any financial or other advisory services to the
Company or its affiliates or associates.
8.2 Duff & Phelps is independent of the Company, its affiliates or associates, ATH, ESOP, the Community Trust, AAP and
RPM for purposes of MI 61-101.
8.3 There are no understandings or agreements between Duff & Phelps, the Company or its affiliates or associates and
AAP/RPM with respect to any future business dealings.
8.4 Our report has been prepared in conformity with the practice standards of the CICBV by persons acting independently
and objectively.
8.5 The fees payable under the terms of our engagement letter are not contingent upon an action or event resulting from
the use of our report.

9.0

Company Background
Overview
9.1 The Company is engaged in exploration, development and mining of mineral deposits, particularly PGM deposits,
located in the Bushveld Complex in South Africa.
9.2 Atlatsa has a primary listing on the Toronto Stock Exchange (TSX: ATL) and a secondary listing on the JSE Limited
(JSE: ATL).
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9.3 A summary of the Company’s stock price over the past 17 months based on its TSX listing is set out below in
Figure 1:
Figure 1: Atlatsa Stock Price
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Composite Transaction
whereby the Minority
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Source: Capital IQ

9.4 As of the Valuation Date, the Company has two primary assets, as described below and illustrated on Figure 2:
a)

The Bokoni Mine, a PGM mine located in the northern portion of the Eastern Limb in the Bushveld Complex, 330
km northeast of Johannesburg. This mine was the only revenue-generating asset of Atlatsa before it was placed on
care and maintenance in October 2017; and

b)

The Prospecting Rights, which are located in the Northern Limb of the Bushveld Complex near the town of
Mokopane, which is 275 km northeast of Johannesburg.
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Figure 2: Map of the Bokoni Mine and the Prospecting Rights
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9.5 As illustrated and summarized below, Atlatsa’s ownership of the Bokoni Mine and Prospecting Rights are as follows:
a)

For the Bokoni Mine, Atlatsa holds a 51% interest (with AAP holding the remaining 49%); and

b)

For the Prospecting Rights, Atlatsa holds a 51% interest in Kwanda North (with AAP holding the remaining 49%)
and a 100% interest in Central Block.

Figure 3: Simplified Organizational Structure of Atlatsa
Loan to ATH of C$49m

Community Trust
& ESOP

ATH
61.85%
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49%
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* The loan values are as of March 31, 2019 and were translated at an exchange rate of R10.7 to C$1.
Source: Company and Duff & Phelps
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9.6 Figure 4 below summarizes the financial performance and position of the Company for the past three financial yearends and most recent quarter:
Figure 4: Summary of Financial Performance and Position (in C$ millions) (2)
For the 3
Months Ending
March 31,

For the Years Ending December 31,
2015

2016

2017

2018

2019

206

163

117

6

–

(261)

(201)

(180)

(10)

–

(55)

(38)

(64)

(4)

–

(9)

(10)

(4)

(5)

(1)

(15)

7

(34)

(43)

(4)

(338)

–

(181)

(13)

–

–

2

3

(0)

1

(416)

(39)

(280)

(65)

(4)

3

6

2

1

1

Income Statement
Revenue
Cost of Sales
Operating Loss
General & Administrative
Restructuring, Care & Maintenance
Impairment Loss
Other
Net Loss
Balance Sheet
Cash
Other Current Assets
Property, Plant & Equipment
Other Non-Current Assets
Total Assets
Trade and Other Payables
Loans and Borrowings
Deferred Tax Liability
Rehabilitation Provision
Total Liabilities
Equity (incl. Non-Controlling Interest)
Total Liabilities and Equity

8

14

13

6

6

295

320

181

128

125

20

29

8

8

8

326

369

205

143

140

46

29

7

3

3

173

209

307

366

377

41

44

37

35

34

14

19

12

12

12

274

300

363

416

425

53

69

(158)

(272)

(286)

326

369

205

143

140

Source: Company financials

9.7 With the Company having only one revenue-generating asset, the operating results were driven by the Bokoni Mine.
9.8 The $377 million of loans and borrowings are based on 5 secured loans advanced to the Atlatsa Group from AAP,
comprising the senior loan, term loan, working capital facility, care and maintenance facility and transaction cost facility.
All loans are subject to a standstill until they are substantially due on December 31, 2019.
9.9 Further details on the Bokoni Mine and Prospecting Rights are set out below.

(2)

Calculations and totals may not tie exactly due to rounding.
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The Bokoni Mine
9.10 The Bokoni Mine was a hybrid open pit and underground PGM mine that began operations in 1969. Prior to being
placed on care and maintenance in 2017, it employed approximately 4,000 workers and was the first PGM mine in the
Eastern Limb of the Bushveld Complex with its mining licenses covering an area of 20,395 hectares.
9.11 The Bokoni Mine produces both Merensky and UG2 ore and has an extensive shallow ore body which allows mining
operations to be conducted at shallow depths, on average at 300 metres (“m”) below surface. The shallow mining
depths benefit the Bokoni Mine’s operations as there are no major refrigeration and power requirements.
9.12 The Bokoni Mine currently has two concentrator plants with one for Merensky ore and one for UG2 ore, specifically:
a)

The Merensky concentrator processes ore at 100 kilotons per month (“ktpm”). This plant was built in 1990-1991
and was last upgraded in 2009 to increase capacity from 85 ktpm to 100 ktpm; and
b) The UG2 concentrator processes ore at 65 ktpm. This plant was built in 2000 and can treat both UG2 and
Merensky ore.
9.13 As set out below in Figure 5, Bokoni has approximately 153.3 million ounces of resources with 82.4 million ounces of
measured & indicated (“M&I”) resources and 70.9 million ounces of inferred resources. Bokoni is capable of supporting
a life-of-mine plan that is in excess of the tenure of the mining right which expires in 2038. The 70.9 million ounces of
inferred resources are all located below 750 m underground.
Figure 5: Bokoni Mine Mineral Resources as of December 31, 2017
Tonnes (millions)

Grade 4E (g/t)

4E (Moz)

Merensky
Measured & Indicated

140.6

4.83

21.8

Inferred

205.8

5.02

33.2

Total MI&I

346.4

4.94

55.0

UG2
Measured & Indicated

290.9

6.48

60.6

Inferred

174.6

6.71

37.7

Total MI&I

465.5

6.57

98.3

Total Bokoni Mine
Measured & Indicated

431.5

6.04

82.4

Inferred

380.4

5.92

70.9

Total MI&I

811.9

5.99

153.3

Source: Company public filings

9.14 The UG2 layer lies below and essentially sub-parallel to the Merensky Reef but the two units are separated by 15 m to
400 m of intervening layered intrusive rocks. The Merensky Reef is platinum rich relative to the UG2, where platinum
and palladium occur in more or less equal proportions. The UG2 typically contains significantly more rhodium than the
Merensky Reef (i.e. 10% or more of total PGM in places).
9.15 Both the Merensky and UG2 orebodies are known to be affected by potholes. Potholes are magmatic disturbances
of the reef plant that are generally deep eroded depressions which have serious structural implications in respect of
reef continuity. Grades within potholes are highly erratic and often sub-economic due to increased work stoppages
and reduced labour efficiency. Merensky potholes, including those at the Bokoni Mine are well-documented and more
prevalent than at the UG2 orebody.
9.16 Technical and operating challenges have been persistent at the Bokoni Mine, resulting in consistent production shortfalls
relative to budget, as illustrated in Figure 6:
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Figure 6: Actual v. Budget Production History of the Bokoni Mine
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9.17 From a financial perspective, the Bokoni Mine has suffered consistent operating losses. As set out in Figure 7 below,
the Bokoni Mine has not broken even at an operating cost level: (3)
Figure 7: Historical Performance of the Bokoni Mine

(4)

For the Years Ending December 31,

Total 4E Oz Produced (000s)

2015

2016

2017

191

159

104

198

170

145

8

10

14

206

180

159

15

25

24

222

205

183

1,040

1,070

1,396

Cash Operating Costs & Capex (in C$ millions)
C3 Costs
Maintenance Capital Costs
C4 Costs
Project Capital Costs
C5 Costs
Costs per 4E Oz
C3 Costs
C4 Costs

1,082

1,130

1,528

C5 Costs

1,162

1,289

1,757

975

1,036

1,022

Average Actual Baslet Price (in C$/oz)

Fiscal 2017 comprises of only 9 months of operations as the Bokoni Mine was placed on care and maintenance in October 2017
Source: Company data

“C3” costs represent direct operating costs, while “C4” costs include maintenance capital costs to the C3 costs, and “C5” costs include
project capital costs to the C4 costs. Corporate general and administrative costs and social costs would be incremental costs. C3, C4
and C5 costs are non-GAAP financial performance measures.

(3) 

(4)

Calculations and totals may not tie exactly due to rounding.
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Turnaround and Marketing Efforts
9.18 Various efforts to turnaround operating performance were implemented at the Bokoni Mine. These included internal
initiatives in 2012 and retaining external consultants in 2015 and 2016. The external consultants concluded that turning
the Bokoni Mine into a potentially profitable mine would require significant capital while incurring significant cash
operating losses in the short- to medium term, and would face a high degree of execution risk on a re-configured mine.
9.19 In addition to the turnaround efforts, the Company undertook processes in 2015 and 2016 to sell its interest in the
Bokoni Mine and/or secure funding. (5) These marketing processes were focused on the logical strategic investors or
funding sources and were run with the assistance of external financial advisors. These efforts did not yield any binding
offers, transactions or financings.
9.20 As a result of the continued operating losses, unsuccessful marketing/financing efforts, other operational challenges
and low PGM prices, the Company and AAP announced its plan in July 2017 to place the Bokoni Mine on care and
maintenance. All costs associated with the care and maintenance process have been and will be funded by AAP until
December 31, 2019.
9.21 In addition to the Bokoni Mine care and maintenance strategy, the Proposed Transaction was announced in July
2017. Details of the specific terms and conditions of the Proposed Transaction, Minority Shareholder Buy-Back and
Prospecting Rights Disposition transactions will be summarized in a management information circular to be mailed by
the Company to the shareholders.
9.22 The Bokoni Mine remains in care and maintenance as of the Valuation Date, with no new funding sources or plans in
place to re-commence operations.
The Prospecting Rights
9.23 The Prospecting Rights comprise of 19,384 hectares of land in the Northern Limb of the Bushveld Complex, with
approximately 7,400 hectares related to Central Block and approximately 11,950 hectares related to Kwanda North as
illustrated below.
Figure 8: Map of the Prospecting Rights

Figure 8: Map of the Prospecting Rights

Source: AAP investor presentation

(5)
In 2014, AAP had also announced it was
assessing a possible divestiture of its interest
in the Bokoni Mine.

Source: AAP investor presentation
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9.24 As illustrated in Figure 8 above, the Prospecting Rights are north of AAP’s Mogalakwena mine and Boikgantsho mineral
right. The Mogalakwena mine is the largest active open cast platinum mine in the world, with over 23 years of reserve
life (before consideration of resources) (6) and three processing plants with a combined capacity of 14.4 million tonnes
per annum.
9.25 Prospecting rights for Kwanda North and Central Block commenced in 2007 with five-year terms originally. Limited
exploration work was conducted with AAP in 2008 and 2009 in the southern region of Kwanda North at a cost of
C$0.3 million. A three-year renewal was approved earlier in 2018.
9.26 Similar prospecting rights commenced for Kwanda South in 2008, but these properties were considered unprospectable
and the Company did not apply for the renewal of the prospective rights.
9.27 Atlatsa originally incurred C$4.2 million to acquire Pinnacle Resources Inc. in 2001(7) which held seven properties, a
portion of which now form part of the Central Block prospecting right.
9.28 As noted earlier, the Company owns 100% of the prospecting rights for Central Block and 51% of the prospecting
rights for Kwanda North.
9.29 No surface rights have been secured on the Prospecting Rights to date.
9.30 In 2013, AAP assumed all exploration responsibilities for the Prospecting Rights due to the Company’s funding
constraints and operating challenges at the Bokoni Mine.
9.31 In 2015, AAP commenced a 4-year R123 million drilling program, with much of the exploration focused on Kwanda
North and consisting of drilling and assaying activities and allocated corporate overhead costs. We understand that
AAP’s cumulative spend for the 4-year program for the Prospecting Rights will reach the R123 million by the end of
2018. Recent maps, drilling results and details of AAP’s future drilling plans for the Prospecting Rights were requested
but were not made available, although AAP has indicated a proposed infill drilling program of 50,000 m per annum over
known areas of mineralization in Kwanda North and Central Block. Exploration spending amounts between 2010 and
2014 were also requested but were not made available.
9.32 Based on discussions with Management and representations from AAP, effective as of the Valuation Date:
a)

There has not been sufficient drilling completed to date to classify a SAMREC, NI 43-101 or JORC-compliant
resource estimate, even for an inferred resource, or to advance any technical reports and studies; and

b)

Having regard to the technical risks and uncertainty associated with the ongoing drilling program, as well as
the current PGM pricing environment, it is unlikely that any SAMREC, NI 43-101 or JORC-compliant resource
estimate for Kwanda North or Central Block will be available for another year, if not longer.

9.33 Unlike the Merensky and UG2 Reefs in the Eastern Limb, the Prospecting Rights reside in the Platreef in the Northern
Limb, which is a relatively thicker and more variable orebody. As such, potential mining activities for the Prospecting
Rights would be amenable to an open pit operation, as currently employed at AAP’s Mogalakwena mine.
9.34 However, there is no certainty that any potential future resources for the Prospecting Rights will result in eventual
economic extraction after continued drilling, given the current stage of exploration as of the Valuation Date, funding
requirements to develop the mine, the current state of the PGM industry and projected PGM prices, amongst other
uncertainties.
9.35 Kwanda North and Central Block can support AAP’s anticipated growth plans at its existing Mogalakwena mining
operations by providing AAP with an expanded footprint to establish surface infrastructure (such as tailings facilities).
Such a benefit would have less to do with the mineral prospectivity of Kwanda North and Central Block.
9.36 As noted earlier, the Company is in the process of accepting an offer from AAP to acquire the Prospecting Rights for a
cash purchase consideration of C$28 million.

	The reserve life is reflective of the last year of the current mining right. According to AAP, the indicative potential life of complex assuming
renewal of Mining Rights and conversion of resources to reserves can exceed 100 years.
(7)
Anooraq Resources Corporation (now known as Atlatsa) acquired an option to purchase 100% of Pinnacle Resources Inc. in October 1999.
Atlatsa exercised this option in August 2001 for C$4.2 million. Approximately 12,176 hectares were acquired in this transaction and this
implies a price paid per hectare of C$345 per hectare.
(6)
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10.0

Industry Overview
Metals & Mining Industry Overview
10.1 The metals and mining industry is subdivided by the type of metal, generally into precious metals, base metals, ferrous
metals, coal, uranium, industrial minerals and aggregates, and diamonds/gems. Areas which are generally consistent
across the base and precious metals and mining industry will be discussed first, followed by specific metal details.
10.2 The metals and mining industry is comprised of multiple players, characterized by their level of activity. The following
description highlights the stratification of the industry:
a)

Exploration companies: these firms generally have few assets other than exploration concessions (rights to drill)
and sufficient capital to conduct the drilling and trenching operations through which deposits are uncovered. Once
they discover a proven deposit, some exploration companies attempt to become development companies; others
may seek to sell their discovery to a development company;

b)

Development companies: development companies are firms that have explored for and successfully proved an ore
body. They are one step removed from the exploration category by virtue of having a proven deposit. After making
such a discovery, a development company must raise capital to finance the building of a mine; and

c)

Production companies: these firms have advanced beyond the exploration and development stages and focus
their operations on mining proven deposits. Production companies are further categorized by reference to their
annual production levels into senior, intermediate, and junior producers. Two key determinants of a company’s
ability to maintain current production levels are metals prices and production costs.

Metals & Mining Industry Factors
10.3 There are many factors affecting the metals and mining industry, including cyclical commodities prices as well as
macroeconomic factors such as the business cycle and inflation. Of the other factors that affect the industry, the most
relevant seem to be barriers to entry, and political risk for operations in foreign countries.
Barriers to Entry
10.4 Financing is the principal barrier to entry in metals mining, which is a highly capital-intensive enterprise. Large sums
of money are required to construct mines and associated production facilities and to sustain the exploration and
development activities necessary to replenish reserves. The risks in metals mining are numerous, and long-term survival
requires significant capital resources. The financial barriers are less formidable for a new exploration firm than for a
company aspiring to become a major producer. An exploration company is involved in just one operation: discovery of
a deposit. It needs relatively little capital because it has no existing production. However, such a firm’s survival depends
on its ability to find the one large deposit that will propel it to producer status.
10.5 The number of exploration companies that actually become midsize or major producers is very small. Most exploration
companies have short life spans. Until they find a significant deposit, their survival depends on their ability to raise
capital to fund further exploration. In turn, this ability is a function of how the industry is faring. In rising markets,
exploration companies can prolong their existence, whereas in falling markets they cannot attract funds and many
cease operations. If we were to include exploration companies as an important part of the industry, broadly speaking,
we could argue that the financial barrier to entry for metals mining is not insurmountable. However, embarking on a
business and surviving in it are two very different matters. Thus, it would be more accurate to state that the financial
barrier to entry for metals mining is small, while the obstacles to remaining in business are much larger.
Political Risk
10.6 Political events may constitute significant risk for metals mining activity. In many instances, mining activity is located
in politically unstable nations. For now, many nations, anxious to attract capital for development, offer favorable deals
to private producers. However tempting the terms of such agreements might be, the prospects of civil strife and
possible nationalization of mining properties remain as threats. Historically, only major producers have had the financial
wherewithal to risk making such pacts.
Precious Metals Industry
10.7 In general, the precious metals industry is very capital intensive, concentrated, and global in scope. Long-term survival
in this industry requires heavy expenditures to finance production and exploration. Industry players normally are not
vertically integrated and companies that mine precious metals typically do not also refine or transform the initial product
into its final form. A clear division of labor exists between the companies that extract metal from the earth and those
that refine, smelt, or otherwise alter the commodity for final sale.
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PGM Overview (8)
10.8 PGMs comprise of six primary precious metals with platinum, palladium and rhodium being the most prevalent. Gold
is also associated with PGM deposits and is often treated as part of a family with platinum, palladium and rhodium,
collectively known as 4E.
10.9 The automotive sector is a major market for PGMs as both platinum and palladium are used in autocatalytic converters
which make pollutants in exhaust gas less toxic. Platinum is a critical component for diesel vehicles whereas palladium
is used primarily in gasoline and hybrid vehicles.
PGM Demand Overview
10.10 Global platinum net demand decreased from 5.9 million oz in 2017 to 5.6 million oz in 2018, which was primarily driven
by decreases in demand from jewellery, investment purchases and autocatalytic converters.
10.11 Global palladium net demand decreased from 7.1 million oz in 2017 to 6.9 million oz in 2018, which was primarily
driven by an increase in palladium recycling. Global palladium gross demand remained steady between 2017 and
2018 at approximately 10 million oz.
PGM Demand Outlook
10.12 Electric vehicles, which do not use PGMs, pose a major threat to PGM demand, as platinum and palladium are used
extensively in diesel and gasoline vehicles respectively and these vehicles are expected to come under major pressure
from electric vehicles in the long term, with analysts expecting mass adoption in around 2025.
10.13 Platinum demand in the near to long term remains challenging due to diesel vehicles’ loss of market share to other
vehicle types (e.g. gasoline, hybrid and electric). Diesel vehicle demand has suffered ever since Volkwagen’s admission
in September 2015 that it had manipulated emissions tests for its diesel vehicles. Demand is expected to continue
to fall in the near to medium term as a result of tightening emission standards and shifting consumer preferences to
gasoline and hybrid vehicles. In the long-term, vehicle electrification is expected to have a negative impact on diesel
vehicle demand and indirectly platinum demand.
10.14 According to analysts, hydrogen-powered fuel cell vehicles, which use large amounts of platinum, could potentially
offset the erosion in platinum demand from diesel vehicles’ falling market. However, adoption of these vehicles is
dependent on the buildout of refueling infrastructure which analysts do not believe is as scalable as electric vehicles.
10.15 Palladium demand in the near to medium term appears positive with gasoline and hybrid vehicles gaining market share
at the expense of diesel vehicles. Hybrid vehicles, which require meaningful amounts of palladium, appear be the
intermediate step between combustion engines and electric vehicles. However in the long term, once electrification
begins to reach critical mass which is estimated to be around 2025, palladium demand is predicted to weaken.
PGM Supply Overview
10.16 Global platinum supply remained roughly unchanged between 2017 and 2018, at approximately 6.1 million oz, with
platinum running a surplus in 2018. South African platinum supply, which represents over 70% of global supply,
remained relatively flat between 2017 and 2018 at approximately 4.4 million oz despite multiple mine closures which
were offset by strong performance at certain mines including AAP’s Mogalakwena and Amandelbult mines and
Royal Bafokeng Platinum’s (“RBPlat”) Styldrift project.
10.17 Global palladium supply increased from 6.4 million oz in 2017 to 6.9 million oz in 2018 maintaining its deficit position,
albeit a smaller deficit than 2017 (palladium deficit in 2018 was approximately 0.03 million oz whereas in 2017 it was
0.8 million oz). However, analysts state there remains an underlying long-term discrepancy between mine production
and industrial consumption and this shortfall is expected to continue in the near future.

(8)

“2025 Electric Vehicle Outlook” by JP Morgan, June 27, 2018; “PGM Market Report” by Johnson Matthey, February 2019; “African
Rainbow Minerals Ltd – Initiate with a Netrual: Price-mix offsets restructuring benefits” by UBS, February 26, 2019; “Commodities Outlook”
by Societe Generale, March 13, 2019; “Commodities Compendium: Policy kick” by Macquarie, March 26, 2019; and “The EV threat,
revisited” by Morgan Stanley, March 28, 2019.
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10.18 Even though overall South African PGM supply was relatively flat, many South African PGM mines have closed recently
because of weak PGM prices, over supply, volatility in the Rand and increasing mining costs. As a result, PGM
producers have experienced the following: (9)
a) Multiple PGM mines have been placed on care and maintenance in recent years including Everest, Eland, Maseve,
Smokey Hills, Bokoni and Twickenham;
b) Impala Platinum (“Impala”) has closed 10 shafts since 2013 and announced in August 2018 that they would cut
13,000 jobs within the next two years and shut down or consider selling 5 of its 11 operating shafts;
c) AAP has exited high cost/loss making mines such as the Rustenburg, Union and Pandora mines and has stated
its intent to exit the Bokoni Mine as part of its overall portfolio rationalization strategy; and
d) Lonmin is planning to cut 12,600 jobs over the next three years.
10.19 However, PGM producers such as AAP and Impala are benefiting from higher palladium prices and have posted their
best half-year results since 2011.(10) Additionally, PGM producers have started to turn their attention to palladium as a
result of higher prices with recent announcements including: (11)
a) AAP is advancing studies at its Mogalakwena mine to add annual output of 0.3 million oz for both palladium
and platinum (2018 platinum and palladium production at Mogalakwena was 0.5 million oz and 0.54 million oz
respectively);
b) RBPlat is reopening a shaft at its Styldrift mine to access the UG2 reef which generally contains more palladium;
and
c) Impala plans to start building a new palladium mine (i.e. the Waterberg project) in 2021 that could begin producing
as soon as 2024.
PGM Supply Outlook
10.20 The South African PGM mine closures should help tighten the supply/demand balance in platinum by slowing mine
output growth in the near to medium term. Despite the weakness in platinum prices causing significant rationalisation
of the South African PGM mining industry in the recent years, this has had surprisingly little impact on platinum output.
However, the lack of investment and a less compelling outlook on PGM prices threatens long-term supply.
10.21 Analysts are expecting the short-term outlook for palladium to be relatively flat as the shaft closures in South Africa
would offset any increases and the mine output growth in both Russia and South Africa is expected to be constrained.
However, palladium is expected to run a deficit in the near to medium term as a result of a mild outlook on supply.
PGM Prices
10.22 Platinum prices have been in the decline since reaching highs of US$2,200 per oz in 2008, with the current spot price
at around US$900 per oz. Analysts have attributed this decline in price largely due to falling diesel vehicle demand as a
result of the numerous emissions scandals and tightening environmental standards, the sluggish jewelry consumption
and a market surplus.
10.23 Palladium is priced at a premium over platinum for the first time since 2001 and has seen an increase in price
primarily due to increased demand for gasoline and hybrid vehicles which both use palladium. However, palladium
prices did experience a decline in late March/early April 2019 after reaching highs of US$1,600 per oz, decreasing by
approximately 15% to US$1,360 per oz. Analysts believed that the recent rise in prices created a “bubble” and the
decline was a pricing correction.

“Platinum Mines in the World’s Top Producer Are Shrinking” by Bloomberg, March 26, 2018; “2,500 Job Cuts Weren’t Enough for World’s
No. 2 Platinum Miner” by Bloomberg, July 9, 2018; “Implats starts talking about selling or outsourcing one of its big mines” by BusinessDay,
October 31, 2018; and Anglo American Platinum Limited 2017 Annual Report.
(10)
“This Is How the Palladium Boom Comes to an End” by Bloomberg, February 28, 2019.
(11)
	“Anglo Platinum Hikes Dividend as Palladium Surge Boosts Cash” by Bloomberg, February 18, 2019; “Implats Plans to Build Palladium
Mine in 2021 on Bullish Outlook” by Bloomberg, February 28, 2019; “RBPlat reopens UG2 shaft, creates UG2 access points at Styldrift”
by Mining Weekly, March 6, 2019; and Anglo American Platinum Limited 2018 Annual Report.
(9)	
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Figure 9: Historical Platinum and Palladium Prices (in US$/oz)
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10.24 Consensus platinum and palladium price projections as of the Valuation Date are set out below in Figure 10, where
analysts are expecting the pricing gap between platinum and palladium to narrow and eventually reach a balance in
the long-term:
Figure 10: Consensus Platinum and Palladium Price Projections (in real US$/oz)
(in Real US$ / oz)
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2023
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Median
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1,035
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1,050
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1,350
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Source: Duff & Phelps research

11.0

Economic Overview
11.1 South Africa has a fairly open economy, with foreign trade (imports plus exports) accounting for approximately 52% of
GDP. China, the European Union, the United States and Japan represent the largest trading partners of South Africa,
while trade with the rest of Africa has become increasingly more important, as South Africa’s only trade surplus is
with this region.(12) Commodity prices are important to South Africa’s economy, as the country is a major exporter of
minerals and importer of oil. South Africa continues to have one of the highest inequality rates, with the wealthiest 10%
of the population accounting for approximately 71% of wealth, while the bottom 60% hold around 7% of net wealth.(13)
11.2 In the second quarter of 2018, the South African economy entered into a technical recession as growth contracted
by 0.7% following a 2.6% decline during the first quarter of 2018. The economy was negatively affected by factors
that include trade, transport, poor agriculture performance, and household consumption. In the medium term, the
government has attempted to boost confidence in the economy through new tax measures, a 50-billion-Rand stimulus
package, and restructured state-owned enterprise boards.(14)

March 25, 2019. “South Africa: Country Fact Sheet.” Economist Intelligence Unit. Retrieved from Factiva on April 16, 2019.
The World Bank – South Africa (http://www.worldbank.org/en/country/southafrica/overview). Last Update March 28, 2019.
(14)
April 4, 2019. “Regional Economic Outlook 2019 – Southern Africa.” African Development Bank.
(12)
(13)
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11.3 In 2018, the Rand, experienced a depreciation against the US dollar because of volatility in commodity prices and
uncertainty in emerging markets.(15)
11.4 In 2018, South Africa signed renewable energy contracts worth approximately 56 billion Rand with independent power
producers. The signing of these contracts helped to clear uncertainty surrounding energy sector reform that was
introduced in 2011 that had permitted private participation in electricity generation. More than 80% of South Africa’s
electricity comes from coal, while renewable energy accounts for approximately 7% of total generation capacity.(16)
11.5 The economy of South Africa is a dual economy, meaning that the country has a highly developed economy centered
in their major metropolitan areas, but this developed economy coexists with a developing economy in their townships,
informal settlements, and poor rural areas. South Africa continues to suffer from high poverty, despite it being an
upper-middle income country.(17)
Economic Outlook
11.6 The outlook for South Africa’s GDP growth is mild with the economy expected to grow by 2.2% in 2019, an increase
over 0.8% experienced in 2018. Uncertainty around the May 2019 election, as well as external factors, such as a
strong US dollar and rising global trade tensions will constrain a rebound in growth.(18)
11.7 Going forward, the economy of South Africa is expected to benefit from an increase in private sector confidence and
investment around policy reforms implemented by Mr. Ramaphosa, the president of South Africa. Initiatives introduced
by Mr. Ramaphosa include a business-friendly mining charter, measures to boost job creation and investment, as well
as closer consultation between business, labour and the government. Due to uncertainties surrounding the May 2019
election, private investors will remain cautious as a change in government could result in policy changes.
11.8 Inflation is forecast to increase to 5.1% in 2019 compared to 4.5% in 2018 due to an expected depreciation in the
Rand, an implementation of double-digit hikes in electricity tariffs, and low levels of rainfall which will lead to higher food
prices. Inflationary pressure will be amplified by tax hikes that took place in 2018, such as the increase to the valueadded tax from 14% to 15%, as well as additional tax increases that are expected in 2019. Although some relief will be
caused by lower world oil prices and local fuel prices, coupled with a slack in demand and spare industrial capacity. It
is expected that inflation will average approximately 5% a year between 2020-2023, falling within the 3% to 6% range
imposed by the South African Reserve Bank.(19)
11.9 As of March 2019, it was forecast that the South African unemployment rate would rise slightly to 28.2% in 2019 from
the 27.1% recorded in 2018.(20)
11.10 In February 2019, the Rand appreciated to R13.80:US$1. However, when comparing year-over-year it decreased
by 16.7% due to the Rand’s strong position in early 2018. The Rand had previously slipped to R14.75:US$1 in
September 2018 due to tighter US monetary policies, a strong US dollar, as well as adverse global sentiment towards
currencies of emerging-market nations. Although sentiment towards the emerging markets has improved, and led
to a mild recovery in the Rand, the currency will remain volatile, and vulnerable towards emerging-market contagion.
Going forward, the Rand will remain weak due to slow domestic growth, and both electoral and policy uncertainty. The
Economist Intelligence Unit predicts that the Rand will average R14.44:US$1 in 2019 and R15.53:US$1 in 2020.(21)

April 4, 2019. “Regional Economic Outlook 2019 – Southern Africa.” African Development Bank.
2019. “African Economic Outlook 2019.” African Development Bank.
(17)
The World Bank – South Africa (http://www.worldbank.org/en/country/southafrica/overview). Last Update March 28, 2019.
(18)
March 22, 2019. “South Africa: Country Outlook.” Economist Intelligence Unit. Retrieved from Factiva on April 16, 2019.
(19)
March 22, 2019. “South Africa: Country Outlook.” Economist Intelligence Unit. Retrieved from Factiva on April 16, 2019.
(20)
March 25, 2019. “South Africa: 5-Year Forecast Table.” Economist Intelligence Unit. Retrieved from Factiva on April 16, 2019.
(21)
March 22, 2019. “South Africa: Country Outlook.” Economist Intelligence Unit. Retrieved from Factiva on April 16, 2019.
(15)
(16)
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12.0

Valuation Approaches
Overview
12.1 There are three traditional approaches employed in the valuation of an asset or business: the income approach, the
market approach, and the cost approach.
12.2 The income approach is a valuation technique that provides an estimation of the FMV of an asset or business based
on market participant expectations about the cash flows that an asset or business would generate over its remaining
useful life. The income approach begins with an estimation of the annual cash flows a market participant would expect
the subject asset or business to generate over a discrete projection period. The estimated cash flows for each of
the years in the discrete projection period are then converted to their present value equivalent using a rate of return
appropriate for the risk of achieving the projected cash flows. The present value of the estimated cash flows is then
added to the present value equivalent of the residual value of the asset or business (if any) at the end of the discrete
projection period to arrive at an estimate of FMV.
12.3 The market approach is a valuation technique wherein the equity, invested capital, and/or net assets of a firm are
valued by comparison to other publicly traded firms or transactions in similar lines of business. The conditions and
prospects of firms in similar lines of business depend on common factors such as overall demand for their products
and services. Analysis of the market multiples of firms engaged in similar businesses can yield insight into investor
perceptions of the subject firm.
12.4 The cost approach recognizes that a prudent investor would not ordinarily pay more for an asset than the cost to
reproduce it new (reproduction cost new or “RPDCN”) or replace it new (replacement cost new or “RPLCN”) (22).
Utilization of the cost approach results in a concept referred to as depreciated replacement cost new (“DRCN”) where
the term depreciated refers to a reduction of utility or value. DRCN is an indicator of FMV provided that all elements of
depreciation and obsolescence are addressed.
12.5 In assessing the FMV of the Offeree Shares, we relied upon the Net Asset Value (“NAV”) technique, which estimates the
FMV of the assets (determined using the above referred income, market or cost approaches) on the subject business’s
balance sheet less its interest-bearing liabilities.
12.6 Specifically, we relied upon the following approaches to determine the FMV of the Company’s interests in the Bokoni
Mine and Prospecting Rights:
a)

A market approach for the Bokoni Mine’s resources and the Prospecting Rights (23); and

b)

Market and cost approaches for the Bokoni Mine’s property & plant and equipment (“PP&E”) based on an orderly
liquidation value (“OLV”), being the higher indication of value relative to the income approach.
12.7 We considered the orderly liquidation value of the Bokoni Mine’s PP&E to be the highest indication of value relative to
the income approach for the following reasons:
a)

b)

c)
d)
e)

f)

The Bokoni Mine has not been operating since October 2017, when it was placed on care and maintenance
status. Other than the proposed Prospecting Rights Disposition, there are no meaningful sources of income or
cash flow for the Company;
Under the income approach (such as a discounted cash flow analysis), the Bokoni Mine has historically not been
profitable and cannot be restarted profitably based on its prior cost structure and the current or projected PGM
price environment;
There is no life of mine plan for the potential reconfigured mine as further technical work is required to study onreef mining;
There are no nearby PGM mining operations that have expressed any interest in potentially providing mill feed to
the Bokoni Mine for processing under some form of a tolling agreement;
There exist material unfunded costs beyond 2019. These include annual care and maintenance costs and
anticipated capital requirements to reconfigure and develop the mine, to purchase new equipment and for
working capital to restart the mine;
The potential reconfigured mine would likely require multiple years of development and start-up before any new
production;

Wherein RPDCN is defined as the current cost of an identical new property and RPLCN is defined as the current cost of a similar new
property having the nearest equivalent utility to the property being valued.
(23)	
For greater certainty, there are no economic assessments or feasibility studies for the Prospecting Rights available as of the Valuation Date
that would facilitate an income approach.
(22)	
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g)

There exists financing risk to fund the re-start capital expenditures. Recent efforts to market Bokoni and/or seek
financing were unsuccessful, with no material changes in market conditions since those efforts; and
h) There exists execution risk for the reconfigured mine plan as on-reef mining at the Eastern Limb has not been
done before.
12.8 Specifically, given the uncertainty on financing, historical challenges to operate a profitable mine and lack of indications
to re-start the Bokoni mine, we considered a value on a piecemeal basis, as opposed to a value-in-use concept. It is
assumed that the surviving value to the personal property would be the mobile equipment and ball mills, which would
be sold separately on a piecemeal basis, in an as-is, where-is condition to a purchaser or purchasers contemplating
removal of the property, on an orderly basis within a one- to two-year period.
Value of Bokoni PP&E
12.9 OLV estimates the gross amount, expressed in terms of money, that typically could be realized from a liquidation sale,
given a reasonable period of time to find a purchaser (or purchasers), with the seller being compelled to sell on an
as-is, where-is basis, as of a specific date. This assumes that a purchaser or purchasers is responsible for the removal
of the property at their own risk and expense. It is considered to be the gross amount expressed in terms of money
which could be realized from a sale of all the appraised assets within a one- to two-year period to persons generally,
as opposed to a specific owner-user. We assumed no value to the real property, comprising the housing for the
former mining employees and site administration offices, based on discussions with site management and potential
market demand.
12.10 The scope of the Bokoni PP&E valuation included a study of the Bokoni fixed asset register supplied by the Company,
a physical inspection of the major assets at the Bokoni site, discussions with Management and site management,
and research in the South African secondary equipment marketplace to identify market comparables for the mobile
equipment and replacement costs.
12.11 The Bokoni PP&E includes, but is not limited to, assets such as shafts, buildings, mobile equipment, two concentrator
plants including ball mills, pumps and piping, conveyors and other infrastructure and support assets.
12.12 The Bokoni PP&E assets have been appraised as though free and clear of mortgages, liens, leases, servitudes and
encumbrances.
12.13 Much of the mobile fleet is geared towards underground operations and is not suitable for open pit operations and not
optimally sized or configured for other underground operations. In addition, much of the mobile fleet is quite old and
suitability for other underground operations is questionable due to design.
12.14 As noted earlier, we relied upon the market and cost approaches to value the Bokoni PP&E. Specifically, the market
approach was used to value most of the mobile equipment while the cost approach was used to value the ball mills,
the drill rigs and a truck due to lack of suitable comparables with recent transactions.
12.15 Our analysis of the PP&E is based on the fixed asset register (“FAR”) as of the Valuation Date for those assets resident
within the FAR. The FAR included such information as the description of each asset, its classification, its original cost
and date of installation.
12.16 Additional information was provided such as: balance sheets, documentation on capitalization policies, identification
of assets that may not be included in the FAR, charts of accounts, accounting lives used for depreciation purposes.
We also utilized publicly available data.
12.17 Discussions were held with Management regarding the accuracy of the FARs. This included verifying that the original
cost and acquisition date reflected the true historical cost and the original date placed in service, and did not reflect
prior valuation adjustments. In cases where the cost and dates were not historical, we relied on the Replacement
Method, as well as discussions with site management to arrive at a conclusion of DRCN. Additionally, assets identified
by management as no longer in service were identified in the FARs and were excluded from the analysis.
12.18 Discussions were held with personnel during the site visit regarding the current and anticipated utility of the assets
as of the Valuation Date, engineers’ estimates of RPLCN for the major assets, significant overhauls or expansions,
condition, functionality of the major assets, and other similar types of information.
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12.19 The PP&E is grouped among the following asset classifications within the FAR as provided by Management:
Figure 11: Classification of Assets per FAR
Land (AM)

Mining Assets Land

Comp S/Ware (AM)

S36 Bldgs (AM)

S36 Equip (AM)

S36 PC Software

Buildings (AM)

Plant & Mach (AM)

Comp H/Ware (AM)

Fencing (AM)

Mining Veh (AM)

IT Capex rec. – R/S

S36 Rds/Rai (AM)

Water Serv (AM)

Shafts/Dev (AM)
IA – Env Rehab Assets

Mine Roads (AM)

S36 Vhcls N-MVA

S36 Carport (AM)

S36 Furn & Fit

Other Const (AM)

Furn/Fitt (AM)

Source: Company data

12.20 For valuation purposes, the assets have been further categorized into similar asset types (“Valuation Class”). Each
Valuation Class has been assigned a certain valuation methodology based on discussions with management,
published sources, and on our experience in valuing these asset types. These valuation types are as follows:
Figure 12: Classification of Assets for Valuation Purposes
Building – Mechanical

Electrical

Building – Process

Mobile: Graders

Building – Workshop

Mobile: Utility Trucks

Building – Hostel/Housing

Mobile: Surface Trucks

Building

Mobile: U/G Drills

Site Improvements

Mobile: Haul/Drump Trucks

Improvements – Fencing

Mobile: Roof Bolters

Improvements – Dams & Reservoirs

Mobile: RoRo

Process – Sewage Treatment

Mobile: LHD/Loader

Silos & Towers

Mobile: Underground Transport

Concentrator Merensky

Mobile: Lifts

Concentrator UG2

Mobile: Crane

Ball Mill

Mobile: Light Trucks

Crane Overhead

Mobile: Buses

Crusher

General Machinery & Equipment

Substation/Transformers

Furniture & Fixtures

Ventilation/Fans

Automobiles

Equipment – Winches

Computers/IT Hardware

Equipment – Compressors/Pumps/Motors

Computers/IT Software

Conveyor

Mineral Rights

Conveyor U/G

Mine Development

Headgear – Shaft – Winders

Decommissioning Asset

General: No Value Anticipated

IT Capex rec. – R/S
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12.21 Under the cost approach, we applied the replacement cost method, using the following assumptions and procedures
to arrive at the RCN, depreciation and DRCN:
Development of Replacement Cost New
a)
b)
c)

Cost indices, by year, were derived for each asset from published sources of this type of data, including South
Africa PPI, PPI, and IFS;
The historical cost, by year, for each asset was multiplied by the appropriate index, to calculate RPDCN; and
For certain major assets, we analyzed market data, information provided by management, and discussions with
site personnel to determine if our computed RPDCN approximates RPLCN. Based on this analysis, and where
there were material deviations from our computed RPDCN, we have substituted the market derived and/or
management provided RPLCN.

Depreciation
a)

The anticipated useful life and depreciation method of each asset was assigned through discussions with site
personnel and our experience in valuing these types of assets. These assumptions considered both physical
deterioration and functional/technological obsolescence for the assets;

b)

Depreciation curves were developed based on the assigned useful life and residual value for each asset;

c)

General functional obsolescence has been taken into account through our assignment of useful lives; and

d)

Depreciation was subtracted from our estimated RPLCN to estimate DRCN.

12.22 Certain assets with an active secondary market were valued through the market approach such as the mobile
equipment using South African market comparables.
12.23 Our value indications for the light trucks and other smaller equipment would assume significant marketing efforts and
incremental release of equipment to minimize the saturation factor that may arise given surplus supply of similar mobile
equipment on the secondary market.
12.24 Based on our scope of review, we estimated the value of the 51% interest in the Bokoni PP&E to be as follows:
Figure 13: Summary Value of Bokoni PP&E
Bokoni Asset Categories

Orderly Liquidation Value

(in C$ millions)

At 100%

At 51%

$–

$–

$1.3

$0.7

Plant & Machinery

0.1

0.1

Mining Vehicles

0.7

0.4

Other Vehicles

0.8

0.4

Subtotal

2.9

1.5

$2.9

$1.5

Real Property Subtotal
Personal Property

[1]

Mining Assets

Total PP&E
Note:
[1]

Classifications originally provided at an abbreviated level have been modified from those provided and reflected in paragraph 12.19.

12.25 In addition to the summary values indicated below, we have concluded that there is little if any possibility of realizable
value attributable to the infrastructure such as site improvements and structures.
12.26 There are also a number of categories related to furnishings and fixtures, computers hardware and software, and
underground infrastructure and equipment that due to design, configuration, and secondary market demand we do
not anticipate having any realizable value.
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Value of Bokoni Resources
12.27 We assessed the value of the Bokoni resources based on a market approach.
12.28 Specifically, we analyzed the acquisition multiples of precedent transactions in South Africa of a company which
owned a development stage PGM project near Bokoni and PGM mines that were on care and maintenance status
based on multiples of enterprise value to 4E resources ounces (the “$/oz multiples”).
12.29 None of the selected companies or projects that were acquired in the transactions analysis are identical to Bokoni and
we do not have access to non-public information regarding those companies or projects.
12.30 Many factors affect the comparability of the precedent transaction values. In the context of South African PGM mines
and mining companies, these factors include but are not limited to the timing of the transaction and metal price
outlook at that time, size, access to infrastructure, status of permitting, geographic location, resource certainty, mix
of minerals, method of extraction, cost structure, grade of reserves and resources, expected life of mine, exploration
potential, and other mining projects held.
Precedent Transactions Analysis
12.31 Under the precedent transactions analysis, we identified transactions that we considered most comparable for
purposes of deriving value multiples that could be used to assess the value of the Bokoni resources:
a) The takeover of Nkwe Platinum Limited (“Nkwe”) by Zijin Mining Group (“Zijin”) whereby Zijin acquired a 40% interest
in Nkwe. Before the transaction, Zijin was Nkwe’s largest shareholder with a 60% interest. Nkwe’s main asset is
the Garatau project, a development stage PGM project in the Merensky Reef and UG2 in the Eastern Limb of the
Bushveld Complex; and
b) Three transactions of South African PGM mines in the Bushveld Complex that were on care and maintenance.
12.32 Specifically, we reviewed the acquisition multiples of price per ounce of resources that could be used to assess the
value of the Bokoni resources.
12.33 As noted earlier, many factors affect the comparability of precedent transaction values, including but are not limited to
the the timing of the transaction and metal price outlook at that time, size, access to infrastructure, status of permitting,
geographic location, resource certainty, mix of minerals, method of extraction, cost structure, grade of reserves and
resources, expected life of mine, exploration potential, and other mining projects held.
12.34 Although the transaction involving Nkwe Platinum Limited, relates to the development of a PGM mine in the Merensky
Reef and UG2, it is not identical to the Company and we do not have access to non-public information regarding the
company or project.
12.35 The details of the selected transactions and the related acquisition multiples are set out below.(24)

	Source: SNL Financial and public disclosures.

(24)
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Figure 14: Acquisition Multiples of South African PGM Resources for Mines on Care and Maintenance (in C$/oz)
Precedent Transactions Analysis

Project/Target
Garatau
project

Seller

Nkwe
Platinum
Limited
Maseve mine Investor
group
Eland mine
Glencore
Plc
Everest mine Aquarius
Platinum
Limited

Buyer

Announce
Date

Price Paid
per
Contained
4E oz
($/oz)

Purchase
Price
(C$M)

%
Acquired

Attributable
Contained
Status of Reserves &
Primary Resources
(M 4E oz)
Asset

$28.9

40%

13.2

$2.18

6.7

$3.10 [1]

15.6

$1.15 [2]

3.7
Average

$1.24 [3]
$1.92

Zijn Mining Group
Company Limited 16 Aug 2018
Royal Bafokeng
Platinum Limited 06 Sept 2017
Northam Platinum
Limited
24 Feb 2017

$17.9

Feasibility
Care &
100% Maintenance
Care &
74% Maintenance

Northam Platinum
Limited
10 Feb 2015

$4.6

Care &
100% Maintenance

$20.6

Notes:
[1]

 urchase price inclusive of machinery & equipment was C$95M, with C$75M to the machinery & equipment and C$21M to the mining
P
rights, permits and the underlying assets (reported in US$ and converted @ C$1.2875 per US$1 which was the exchange rate as of the
close date). Source: Platinum Group Metals MD&A for the period ended November 30, 2017 prepared as of January 11, 2018.

[2]

 he Eland $/oz multiple includes the value of the machinery & equipment that was sold. As such, applying this multiple to Bokoni’s
T
resources only can be viewed to be conservative.

[3]

 urchase price inclusive of PP&E was C$42M, with C$37M to the machinery and equipment and C$5M to the mining rights (reported in R
P
and converted @ C$0.0926 per R1 which was the exchange rate as of the close date). Source: Northam Platinum press release dated on
February 10, 2015 titled “Northam acquires the Everest Mine and related assets”.

12.36 We concluded on the following range of $/oz multiples to be applied to the Bokoni resources:
a)

$2 to $2.50/oz for the Merensky M&I resources;

b)

$2.25 to $2.75/oz for the UG2 M&I resources; and

c)

$1.50 to $2/oz for Merensky and UG2 inferred resources.

12.37 In selecting the above $/oz resource multiples, we had regard to the following factors:
a)

The above acquisition multiples of Nkwe, a company that owned a development stage PGM project in South Africa,
and South African PGM mines that were on care and maintenance, which averaged to be $1.92/oz;

b)

The prolonged history of operating losses at the Bokoni Mine, which indicates poor economics of the resources;

c)

Bokoni’s inferred resources are deeper underground, which would indicate higher operating costs relative to its
M&I resources;

d)

The higher incidence of potholes and lower grade at Merensky relative to UG2;

e)

The unsuccessful efforts in recent years to seek financing and/or sell Bokoni;

f)

Attendant care and maintenance costs and capital expenditures required to reconfigure/develop the mine; and

g)

Bokoni’s large resource base relative to those of the comparable companies and transactions, having regard to
the long-time horizon that the Bokoni resources would be extracted and sold due based on historical production
levels and mill capacity.
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12.38 Based on the selected $/oz multiples, the value of the Company’s 51% interest in the Bokoni resources is in the range
of C$146.0 million to C$185.1 million, resulting in an overall blended $/oz multiple of $1.87 to $2.37/oz, as illustrated
below in Figure 15:
Figure 15: Value of the Bokoni Resources
Tonnes

Grade 4E

4E

51%
thereof

(millions)

(g/t)

(Moz)

(Moz)

Low

High

Low

High

140.6
205.8
346.4

4.83
5.02
4.94

21.8
33.2
55.0

11.1
16.9
28.1

2.00
1.50

2.50
2.00

22.2
25.4
47.6

27.8
33.9
61.7

290.9
174.6
465.5

6.48
6.71
6.57

60.6
37.7
98.3
153.3

30.9
19.2
50.1
78.2

2.25
1.50

2.75
2.00

69.5
28.8
98.4
146.0
$1.87

85.0
38.5
123.4
185.1
$2.37

Resources

Merensky
Measured & included
Inferred
Total MI&I
UG2
Measured & indicated
Inferred
Total MI&I
Total
Implied $/oz

Selected &/oz Multiple

Value (C$ millions)

Market Approach: Prospecting Rights
12.39 We assessed the value of the Prospecting Rights based on a market approach.
12.40 Specifically, we searched for and analyzed comparable precedent transactions, with a focus on South African PGM
land holdings and estimated multiples of price paid per hectare (the “$/ha multiples”).
12.41 We identified two South African PGM land transactions:
a)

The Prospecting Rights Disposition to AAP; and

b)

A land transaction where Sylvania Platinum Limited acquired two farms adjacent to its Volspruit PGM project.
The land acquired in this transaction is not identical to the Prospecting Rights and we do not have access to
non-public information regarding the land acquired.

12.42 As noted earlier, many factors affect the comparability of precedent transaction values, including, but not limited to, the
the timing of the transaction and metal price outlook at that time, size, access to infrastructure, status of permitting,
geographic location, resource certainty, mix of minerals, method of extraction, cost structure, grade of reserves and
resources, expected life of mine, and exploration potential.
12.43 The details of the selected transactions and the related acquisition multiples are set out below.(25)
Figure 16: Acquisition Multiples of South African PGM Land Holdings (in C$/ha)
Announce
Date

Target
Country

Attributable
Hectares

Acquisition
Price

Anglo American
Platinum Limited

21 July 2017

South Africa

13,528

$28,000,000

$2,070 [1]

Sylvania Platinum
Limited

3 Dec 2013

South Africa

2,817

$2,533,168

$899 [2]

Project/Location

Buyer

Kwanda & Central
Block Properties
Rights to PGM and
Chrome Bearing
Minerals

Average

Implied
$/Hectare

$1,485

Notes:
[1]

The purchase of 51% of Kwanda North and 100% of Central Block from the Company.

[2]

The purchase of two farms which were adjacent to Sylvania’s Volspruit PGM project.

	Source: SNL Financial, CapitalIQ and public disclosures.

(25)
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12.44 Observable transactions are rare for early stage PGM exploration properties. This has limited the number of comparable
transactions that we were able to consider. Therefore, we also considered precedent transactions of African gold land
holdings, which are more common albeit less comparable. These transactions featured multiples in the range of
$10/ha to $600/ha.
12.45 We concluded on a range of $1,500/ha to $2,100/ha to be applied to the Prospecting Rights.
12.46 In selecting the above $/ha land multiples, we had regard to the following factors:
a)

The relatively advanced stage of exploration for Kwanda North, which is toward the end of a 4-year, R123 million
exploration program but does not have a SAMREC, NI 43-101 or JORC-compliant resource estimate, with further
years required to study the technical and economic viability of constructing and operating a platinum mine;

b)

The limited exploration work done on Central Block thus far, which remains in an undeveloped and effectively
unexplored state;

c)

Proximity to operating PGM mines and access to existing infrastructure, like AAP’s Mogalakwena mine;

d)

The prospect of developing the Prospecting Rights into an open pit mine, as opposed to an underground
operation;

e)

AAP’s willingness to pay cash of C$28 million to acquire the rights to the Prospecting Rights from the Atlatsa
Group; and

f)

Market conditions during and since the above selected transactions;

g)

Known historical spend on the Prospecting Rights, which comprises:
i.

C$12.5 million spent by AAP at Kwanda North (on a 100% basis) relating to drilling, assaying and related
overhead costs; and

ii.

C$4.2 million spent by Atlatsa in 2001 to purchase Pinnacle Resources Inc. which held seven properties,
a portion of which now form part of Central Block.

12.47 Based on the selected $/ha multiples, the value of the Prospecting Rights is in the range of C$20.3 million to
C$28.4 million, as illustrated below in Figure 17:
Figure 17: Value of the Prospecting Rights
Selected $/ha Multiple
Total Hectares

% Interest

Attributable
Hectares

Kwanda North

11,951

51%

6,095

Central Block

7,433

100%

7,433

Total

19,384

13,528

Value (C$ millions)

Low

High

Low

High

$1,500

$2,100

$20.3

$28.4

Summary Value of Offeree Shares
12.48 Based on the above values of the Bokoni Mine and Prospecting Rights, the net asset value of Atlatsa and FMV of the
Offeree Shares are $nil, as set out below in Figure 18:
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APPE NDIX “ E” – F O R M A L VA L U AT I ON A ND
FAI RNESS O PIN IO N continued
Figure 18: Atlatsa NAV and Value of Offerree Shares
Low

High

$

$

1

1

Add: Bokoni Resources (51%)

146

185

Subtotal

147

187

20

28

Bokoni Assets:
Add: Bokoni Machinery & Equipment (51%)

Add: Prospecting Rights
Add: Net Working Capital

(0)

(0)

Less: Reclamation Costs (51%)

(8)

(8)

Add: Reclamation Trust Funds

5

5

(309)

(309)

nil

nil

554

554

nil

nil

Less: AAP Debt
Net Asset Value
Shares Outstanding (millions)
Value of Offeree Shares
12.49 The above NAV reflects the following adjustments or assumptions:

13.0

a)

A foreign exchange rate of R10.7:C$1, being the foreign exchange rate as of the Valuation Date;

b)

The reclamation costs are based on the March 2018 SRK estimate on closure costs and assume the costs will
be incurred within the next two years;

c)

The AAP loans and borrowings that are largely due December 31, 2019 were based on its face value. We have
assumed that the shareholder loans from Plateau and RPM to BPM are treated as equity; and

d)

All other balance sheet items were based on its book value, which we have assumed to approximate its fair
market value.

Prior Valuation
13.1 Following the Company’s July 2017 announcement to place Bokoni under care and maintenance, Minxcon (Pty)
Limited (“Minxcon”) was commissioned by BPM to prepare an independent mineral asset valuation of Bokoni effective
June 30, 2017 (the “June 2017 Minxcon Valuation”).
13.2 Specifically, the June 2017 Minxcon Valuation was prepared for the Company’s Q3 2017 impairment testing purposes
and summarized below in Figure 19: (26)
Figure 19: Summary of June 2017 Minxcon Valuation (Midpoint Values)
100% Interest,

51% Interest,

51% Interest,

in R millions

in R millions

in C$ millions

PP&E

1,604

818

76

Resources

6,484

3,307

309

Total

8,088

4,125

386

Source: Minxcon Valuation Report effective June 30, 2017

	The Minxcon values in Rand were translated into C$ based on an exchange rate of R10.7:C$1.

(26)
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13.3 The primary reasons for the differences between the June 2017 Minxcon Valuation and the value of the Bokoni Mine
reflected herein are set out below:

14.0

a)

A different outlook for the Bokoni Mine between June 2017 and the Valuation Date: at the time Bokoni was placed
on care and maintenance, the Company believed there was some reasonable prospect for market conditions
to improve and for funding to be secured prior to the end of 2019, when the AAP debt would be due. As of the
Valuation Date, these events have not occurred, with platinum/palladium price projections not indicative of a
reasonable prospect for an improved market or funding for Bokoni prior to the end of 2019;

b)

In-use value versus piecemeal value for the Bokoni PP&E: Minxcon’s value for the Bokoni PP&E contemplated
an “in-use” value wherein the Company or a new owner/operator would be able to resume operations at Bokoni
in the foreseeable future. As of the Valuation Date, this does not appear to be a reasonable assumption due to
unsuccessful efforts to seek financing and/or a new owner, weak market conditions and material unfunded costs
to re-configure and re-start the Bokoni Mine. As such, Duff & Phelps considered value of the Bokoni PP&E on a
piecemeal basis, resulting in a lower value. In particular, items such as certain mechanical equipment, pumps,
piping, machinery, electricals, instrumentation and buildings had value in the June 2017 Minxcon Valuation, but
have limited to no value herein on a piecemeal basis (27). For sensitivity analyses purposes, even if the Duff & Phelps
value of the Bokoni PP&E adopted Minxcon’s value for the Bokoni PP&E, the implied value of the Offeree Shares
would remain $nil as of the Valuation Date; and

c)

Different transactions considered for $/oz multiples: Minxcon’s implied US$3.17/oz multiple for its Bokoni resource
valuation included transactions of operating mines and from 2011 (when PGM prices were materially higher) (28)
which resulted in higher $/oz multiples, as compared to the Duff & Phelps’ selected $/oz multiples in the range of
C$1.87 to $2.37/oz, which were based on recent transactions of a development stage PGM project and mines
that were on care and maintenance at the time of acquisition. If the operating mine and 2011 transactions were
excluded, the resource multiples between Minxcon and Duff & Phelps would be more comparable.(29)

Assumptions
14.1 In forming our conclusion, we, in addition to the assumptions noted elsewhere herein, have:
a)

Relied upon the accuracy, completeness, and fair presentation of all information, data, advice, opinions and
representations obtained from public sources or provided to it from private sources, including Company
management, and did not independently verify such information;

b)

Relied upon the fact that the Special Committee and the Company have been advised by counsel as to relevant
legal matters with respect to the Proposed Transaction, including whether all procedures required by law to be
taken in connection with the Proposed Transaction have been duly, validly and timely taken;

c)

Assumed that any estimates and evaluations (including technical reports) furnished to Duff & Phelps were
reasonably prepared and based upon the best available information as of the Valuation Date and the good faith
judgment of management;

d)

Assumed that information supplied and representations made by management are substantially accurate
regarding the Company and the Proposed Transaction;

e)

Assumed the Company had good title to the assets reflected on its balance sheet as of the Valuation Date;

f)

Assumed that the final versions of all documents reviewed by Duff & Phelps in draft form conform in all material
respects to the drafts reviewed;

g)

Assumed that there has been no material change in the assets, financial condition, business, or prospects of the
Company since the date of the most recent financial statements and other information made available to Duff &
Phelps;

	The Company wrote down the carrying value of its Bokoni plant and equipment to nil during Q4 2018.
	Minxcon selected a $/oz multiple of US$3.95/oz to value the Bokoni mine, inclusive of the Bokoni PP&E. The US$3.17/oz noted above
reflects the implied multiple for the Bokoni resources only.
(29)
	For the Everest transaction, Duff & Phelps relied upon publicly-available information from Northam Platinum that reflected the amount paid
for the Everest resources only, which resulted in a different implied transaction multiple reflected in the June 2017 Minxcon Valuation. In
addition, the Garatau transactions reflected in the Minxcon transaction analysis reflected financings by Zijin for Nkwe; for our analysis, we
have relied upon the implied $/oz multiple from Zijin’s recent takeover of Nkwe due to the recency of the transaction.
(27)
(28)
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APPE NDIX “ E” – F O R M A L VA L U AT I ON A ND
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h)

Assumed that all of the conditions required to implement the Proposed Transaction will be satisfied without any
amendments thereto or any waivers of any terms or conditions thereof; and

i)

Assumed that all governmental, regulatory or other consents and approvals necessary for the consummation of
the Proposed Transaction will be obtained without any adverse effect on the Company.

14.2 To the extent that any of the foregoing assumptions or any of the facts on which this Formal Valuation and Fairness
Opinion are based prove to be untrue in any material respect, this Formal Valuation and Fairness Opinion cannot and
should not be relied upon. Furthermore, in Duff & Phelps’ analysis and in connection with the preparation of this Formal
Valuation and Fairness Opinion, Duff & Phelps has made numerous assumptions with respect to industry performance,
general business, market and economic conditions and other matters, many of which are beyond the control of any
party involved in the Proposed Transaction.
14.3 Information indicating assumptions contrary from those above or others set out in this report would require a review of
our conclusions contained herein.

15.0

Restrictions and Limitations
15.1 Duff & Phelps has prepared this Formal Valuation and Fairness Opinion effective as of the date hereof. This Formal
Valuation and Fairness Opinion is necessarily based upon market, economic, financial and other conditions as they
exist and can be evaluated as of the date hereof, and Duff & Phelps disclaims any undertaking or obligation to advise
any person of any change in any fact or matter affecting this Formal Valuation and Fairness Opinion which may come
or be brought to the attention of Duff & Phelps after the date hereof.
15.2 Duff & Phelps did not evaluate the Company’s solvency or conduct an independent appraisal or physical inspection
of any specific assets or liabilities (contingent or otherwise). Duff & Phelps has not been requested to, and did not,
(i) initiate any discussions with, or solicit any indications of interest from, third parties with respect to the Proposed
Transaction, the assets, businesses or operations of the Company, or any alternatives to the Proposed Transaction,
(ii) negotiate the terms of the Proposed Transaction, and therefore, Duff & Phelps has assumed that such terms are
commercially reasonable, from the Company’s perspective, or (iii) advise the Special Committee or any other party with
respect to alternatives to the Proposed Transaction.
15.3 Duff & Phelps is not expressing any opinion as to the market price or value of the Company’s common shares (or
anything else) after the announcement or the consummation of the Proposed Transaction. This Formal Valuation and
Fairness Opinion should not be construed as a credit rating, solvency opinion, an analysis of the Company’s credit
worthiness, as tax advice, or as accounting advice. Duff & Phelps has not made, and assumes no responsibility to
make, any representation, or render any opinion, as to any legal matter.
15.4 In rendering this Formal Valuation and Fairness Opinion, Duff & Phelps is not expressing any opinion with respect to
the amount or nature of any compensation to be received by any of the Company’s officers, directors, or employees,
or any class of such persons, relative to the consideration to be received by the Minority Shareholders pursuant to the
Proposed Transaction, or with respect to the fairness of any such compensation.
15.5 This Formal Valuation and Fairness Opinion is furnished solely for the use and benefit of the Special Committee in
connection with its consideration of the Proposed Transaction and is not intended to, and does not, confer any rights
or remedies upon any other person, and is not intended to be used, and may not be used, by any other person or
for any other purpose, without Duff & Phelps’ express consent. Duff & Phelps has consented to the inclusion of this
Formal Valuation and Fairness Opinion in any filings or deliverables made by the Company in connection with the
Proposed Transaction pursuant to Canadian securities laws and the rules of any stock exchange which the Company
is subject to.
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15.6 This Formal Valuation and Fairness Opinion (i) does not address the merits of the underlying business decision to enter
into the Proposed Transaction versus any alternative strategy or transaction; (ii) does not address any transaction
related to the Proposed Transaction; (iii) is not a recommendation as to how the Special Committee, Board of Directors
or any shareholder should vote or act with respect to any matters relating to the Proposed Transaction, or whether to
proceed with the Proposed Transaction or any related transaction, and (iv) does not indicate that the consideration to
be paid to (x) the Minority Shareholders pursuant to the Minority Shareholder Buy-Back or (y) the Company pursuant
to the Prospecting Rights Disposition is the best possibly attainable under any circumstances; instead, it merely states
whether the consideration is within a range suggested by certain financial analyses. The decision as to whether to
proceed with the Proposed Transaction or any related transaction may depend on an assessment of factors unrelated
to the financial analysis on which this Formal Valuation and Fairness Opinion is based. This report should not be
construed as creating any fiduciary duty on the part of Duff & Phelps to any party.
15.7 This Formal Valuation and Fairness Opinion is solely that of Duff & Phelps, and Duff & Phelps’ liability in connection with
this report shall be limited in accordance with the terms set forth in the Engagement Letter.
Yours truly,

Duff & Phelps Canada Limited
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ATLATSA RESOURCES CORPORATION
Incorporated in British Columbia, Canada
Registration number 10022-2033
TSX/JSE share code: ATL ISIN: CA0494771029
(“Atlatsa” or the “Company”)

SOUTH AFRICAN PROXY FORM

(for use by South African certificated and “own name” registered dematerialised shareholders only)

This form of proxy is solicited by and on behalf of management for the sole use by South African certificated shareholders
and “own name” registered dematerialised shareholders in respect of the Special Meeting of shareholders (the “Meeting”) of
Atlatsa to be held at 1 Protea Place, Sandton 2196, Johannesburg, South Africa on August 2, 2019 at 4:00 p.m. (South African
Standard Time) or 7:00 a.m. (Pacific Daylight Time) and any adjournment or postponement thereof.
Dematerialised shareholders (other than “own name” registered dematerialised shareholders) who wish to attend the Meeting
should obtain from their broker or Central Securities Depository Participant (“CSDP”), the necessary letters of representation
or similar documents to attend the Meeting or, if they do not wish to attend, they should advise their broker or CSDP as to
what action they wish to take in respect of voting at the Meeting.
Proxies will only be valid, for the purpose of the Meeting, if received by the Company at the offices of the South African
transfer secretaries by not later than 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on
July 31, 2019 or handed to the chair of the Meeting before such shareholder’s voting rights are exercised at the Meeting.
I/We (FULL NAME IN BLOCK LETTERS please) _______________________________________________________________________
of (address) ______________________________________________________________________________________________________
________________________________________________________________________________________________________________
Telephone work (
Telephone mobile (

) ___________________________ Telephone home (

) _____________________________________________

) ___________________________ E-mail address (

) _____________________________________________

being the holder/custodian of ____________________________________________ common shares in the Company, hereby appoint
1. _______________________________________________________________________________________________ or failing him/her
2. _______________________________________________________________________________________________ or failing him/her
3. Harold Motaung, or failing him, Tumelo Motsisi, or failing him/her, the chair of the Meeting
as my/our proxy to attend and speak out, and, on a poll, vote for me/us on my/our behalf at the Meeting of the Company to be held
for the purpose of considering, and if deemed fit, passing with or without modification, the resolution/s to be proposed thereat and
all business that may properly come before the Meeting and at each adjournment or postponement thereof, and to vote for and/or
against such resolution/s and/or abstain from voting in respect of the common shares in the issued share capital of the Company
registered in my/our name/s in accordance with the following instructions (or if no direction is given, as the proxy holder sees fit):
For*

Withheld/Against*

Special resolution #
Approval of the special resolution, the full text of which is set out in Appendix “A” to the
accompanying management information circular of the Company dated July 4, 2019 (the
“Circular”), to approve a plan of arrangement under section 288 of the Business Corporations
Act (British Columbia), involving the Company and its securityholders and through which the
Company will implement the Composite Transaction (as defined in the Circular).
* Please indicate instructions to the proxy in the space provided above by the insertion of an “X”.
# This resolution must be passed by not less than:
(a)
three-quarters (¾) of the votes cast by or on behalf of the shareholders present in person or represented by proxy at the Meeting; and
(b)
a simple majority of the votes cast by or on behalf of the Minority Approval Shareholders (as defined in the Circular) present in person or
represented by proxy at the Meeting.
A shareholder entitled to attend and vote at the Meeting may appoint one or more proxies to attend, speak, and, on a poll, vote in his stead. A proxy so
appointed need not be a shareholder of the Company.

Signed at _______________________________________________________ on ________________________________________ 2019
Signature ________________________________________________________________________________________________________
Assisted by (if applicable)___________________________________________________________________________________________
Name ___________________________________________________________________________________________________________
Capacity ________________________________________________________________________________________________________
Please read the notes on the reverse side hereof.
NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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NO TE S TO TH E F O R M OF P ROX Y
•

A form of proxy is only to be completed by those shareholders who are:
–

South African certificated shareholders; or

–

South African “own name” registered dematerialised shareholders.

All other beneficial owners who have dematerialised their shares through a broker or CSDP and wish to attend the Meeting must
provide their broker or CSDP with their voting instructions in terms of the relevant custody agreement entered into between them
and the broker or CSDP.
•

A shareholder may insert the name of a proxy or the names of two alternate proxies of the shareholder’s choice in the space
provided, with or without deleting “the chair of the Meeting”, “Tumelo Motsisi” or “Harold Motaung”. The person whose name
stands first on the form of proxy and who is present at the Meeting will be entitled to act as proxy to the exclusion of those whose
names follow.

•

The shares represented by this proxy will be voted as directed by the shareholder, however, if such direction is not made in
respect of any matters, this proxy will be voted as recommended by management. A shareholder’s instructions to the proxy must
be indicated by the insertion of the relevant number of votes exercisable by that shareholder in the appropriate space provided.
If an “X” has been inserted in one of the blocks to a particular resolution, it will indicate the voting of all the shares held by the
shareholder concerned. Failure to comply with the above will be deemed to authorize the proxy to vote or to abstain from voting
at the Meeting as he/she deems fit in respect of all the shareholders’ votes exercisable thereat. A shareholder or the proxy is not
obliged to use all the votes exercisable by the shareholder or by the proxy, but the total of the votes cast and in respect of which
abstention is recorded may not exceed the total of the votes exercisable by the shareholder or the proxy.

•

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the Meeting and
speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof.

•

A shareholder’s authorization to the proxy, including the chair of the Meeting, Tumelo Motsisi or Harold Motaung, to vote on such
shareholder’s behalf, shall be deemed to include the authority to vote on procedural matters at the Meeting.

•

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be
attached to this form of proxy unless previously recorded by the company’s South African transfer secretaries or waived by the
chair of the Meeting.

•

A deletion of any printed matter and the completion of any blank spaces need not be signed or initialled. Any alteration or
correction must be signed and not merely initialled.

•

A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are
produced or have been registered by the South African transfer secretaries of the Company.

•

Where there are joint holders of shares and if more than one of such joint holders is present or represented, then the person whose
name appears first in the register in respect of such shares or the proxy, as the case may be, shall alone be entitled to vote in
respect thereof.

•

The chair of the Meeting may reject or, provided that the chair is satisfied as to the manner in which a member wishes to vote,
accept any form of proxy which is completed other than in accordance with these notes and instructions.

•

Forms of proxy must be completed and delivered to the offices of the South African transfer secretaries as follows:
–

by mail in the envelope provided for that purpose to the office of Computershare Investor Services (Pty) Limited,
PO Box 61051, Marshalltown 2107, South Africa; or

–

by hand: Rosebank Towers 15 Biermann Avenue Rosebank, 2196, South Africa; or

–

by e-mail: proxy@computershare.co.za; or

–

by fax: +27 11 688 5238,

to be received by no later than 4:00 p.m. (South African Standard Time) or 7:00 a.m. (Pacific Daylight Time) on July 31, 2019 or, if the
Meeting is adjourned, not less than 48 hours (excluding Saturdays, Sundays and statutory holidays in the cities of Vancouver, British
Columbia and Johannesburg, South Africa) before the commencement of the adjourned Meeting or may be deposited with the chair
of the Meeting prior to the commencement thereof.
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ATLATSA RESOURCES CORPORATION
Incorporated in British Columbia, Canada
Registration number 10022-2033
TSX/JSE share code: ATL ISIN: CA0494771029
(“Atlatsa” or the “Company”)

FORM OF SURRENDER

(for use by Certified South African Shareholders only)

THIS FORM OF SURRENDER IS FOR USE ONLY IN CONNECTION WITH THE PLAN OF ARRANGEMENT UNDER
SECTION 288 OF THE BUSINESS CORPORATION ACT (BRITISH COLUMBIA) INVOLVING ATLATSA RESOURCES
CORPORATION AND THE SHAREHOLDERS OF ATLATSA RESOURCES CORPORATION.
THIS FORM OF SURRENDER IS FOR USE ONLY BY CERTIFICATED HOLDERS WHOSE COMMON SHARES OF ATLATSA
RESOURCES CORPORATION ARE ON THE REGISTER OF SHAREHOLDERS IN SOUTH AFRICA.
IT IS IMPORTANT THAT YOU VALIDLY COMPLETE, DULY EXECUTE AND RETURN THIS FORM OF SURRENDER IN A TIMELY
MANNER TO THE TRANSFER SECRETARY, COMPUTERSHARE INVESTOR SERVICES (PTY) LIMITED (THE “TRANSFER
SECRETARY” OR “COMPUTERSHARE”), IN ACCORDANCE WITH THE INSTRUCTIONS CONTAINED HEREIN. THE
TRANSFER SECRETARY OR YOUR FINANCIAL ADVISOR CAN ASSIST YOU IN COMPLETING THIS FORM OF SURRENDER.
The instructions accompanying this Form of Surrender should be read carefully before this Form of Surrender is completed or
submitted to the Transfer Secretary. If you have any questions or require more information with regard to the procedures for completing
this Form of Surrender please contact the Transfer Secretary.
TO:

COMPUTERSHARE

AND TO:

ATLATSA

This form of surrender (“Form of Surrender”) is for use by Certificated South African Shareholders (as defined in the management
information circular and proxy statement (the “Circular”)) in connection with the plan of arrangement (the “Plan of Arrangement”)
involving Atlatsa as set forth in further detail in the Circular of Atlatsa dated July 4, 2019.
In connection with the Arrangement it is contemplated that, among other things, Atlatsa will effect a going private transaction, pursuant
to which the Company will purchase for cancellation all of the Common Shares held by: (a) the Minority Buy-Back Shareholders in
exchange for a cash payment of R1 for each Common Share held by them (“Share Cash-Out Consideration”) (other than in the case
of Dissenting Shareholders, who will have the right to be paid the fair value of their Common Shares in accordance with the provisions
of sections 237 to 247 of the BCBCA). For full details of the Arrangement, please refer to the enclosed Circular.
Copies of the Circular and the Plan of Arrangement may be accessed through Atlatsa’s profile on the SEDAR website at www.sedar.
com. Capitalized terms used but not defined in this Form of Surrender have the meaning set out in the Circular.
This Form of Surrender is for use by Certificated South African Shareholders only and is not to be used by Dematerialised
South African Shareholders. If you are a Dematerialised South African Shareholder, you should contact your Intermediary for
instructions and assistance in receiving the Share Cash-Out Consideration for such Common Shares.
Completion of the Arrangement is subject to the satisfaction or waiver of certain conditions as set out in the Plan of
Arrangement.
In order to receive the Share Cash-Out Consideration that a Shareholder is entitled to receive pursuant to the Arrangement,
Certificated South African Shareholders are required to deposit the certificate(s) representing their Common Shares with the
Transfer Secretary. This Form of Surrender, properly completed and duly executed, together with all other required documents,
must accompany the certificate(s) for Common Shares deposited for receipt of the Share Cash-Out Consideration pursuant
to the Arrangement.
Whether or not the undersigned delivers the required documentation to the Transfer Secretary, as of the Effective Time,
the undersigned will cease to be a Shareholder and, except as otherwise described below, will only be entitled to receive,
directly or indirectly, the Share Cash-Out Consideration to which the undersigned is entitled under the Arrangement.
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FO RM O F S UR R EN D E R

continued

CERTIFICATED SOUTH AFRICAN SHAREHOLDERS WHO DO NOT DELIVER CERTIFICATES REPRESENTING THEIR
COMMON SHARES AND ALL OTHER REQUIRED DOCUMENTS TO THE TRANSFER SECRETARY ON OR BEFORE THE
THIRD ANNIVERSARY OF THE EFFECTIVE DATE WILL LOSE THEIR RIGHT TO RECEIVE ANY CONSIDERATION FOR THEIR
COMMON SHARES AND ANY CLAIM OR INTEREST OF ANY KIND OR NATURE AGAINST ATLATSA OR THE TRANSFER
SECRETARY.
Delivery of this Form of Surrender to an address other than as set forth on the last page of this Form of Surrender will not
constitute a valid delivery. If Common Shares are registered in different names, a separate Form of Surrender must be
submitted for each different Certificated South African Shareholder. See Instruction 2.
The undersigned hereby deposits with the Transfer Secretary the enclosed certificate(s) representing Common Shares, details of
which are as follows:
Name of Registered Shareholder

Certificate Number(s)

Number of Common Shares

Total:
 heck here if some or all of your Common Share certificates have been lost, stolen or destroyed. Please review Instruction 4 for
C
the procedure to replace lost, stolen or destroyed certificates. Also refer to Box B below.
(Please print or type. If space is insufficient, please attach a list to this Form of Surrender in the above form. See Instruction 5)
In order to comply with the Financial Intelligence Centre Act, No. 38 of 2001 (“Financial Intelligence Centre Act”), Computershare
will be unable to record any change of address unless the following documentation is received:
•

an original certified copy of your identity document;

•

an original certified copy of a document issued by the South African Revenue Services to verify your tax number. If you do not have
one, please submit this in writing and have the letter signed by a Commissioner of Oaths; and

•

an original or original certified copy of a service bill to verify your residential address.

1. The undersigned Certificated South African Shareholder represents and warrants in favour of Atlatsa that:
(i) the undersigned is the registered and legal owner of the Common Shares, has good right and title to the rights represented
by the Common Shares and that such deposited shares represent all of the Common Shares owned, directly or indirectly, by
the undersigned;
(ii) such Common Shares are owned by the undersigned free and clear of all mortgages, liens, charges, encumbrances, security
interests and adverse claims;
(iii) the undersigned has full power and authority to execute and deliver this Form of Surrender and to deposit, assign, transfer
and deliver the Common Shares and that, when the Share Cash-Out Consideration is delivered, none of Atlatsa or any affiliate
thereof or successor thereto will be subject to any adverse claim in respect of such Common Shares;
(iv) the Common Shares have not been sold, assigned or transferred, nor has any agreement been entered into to sell, assign or
transfer any such Common Shares, to any other person;
(v) all information inserted by the undersigned into this Form of Surrender is complete, true and accurate; and
(vi) the delivery of the Share Cash-Out Consideration to the undersigned will discharge any and all obligations of Atlatsa and the
Transfer Secretary with respect to the matters contemplated by this Form of Surrender and the Arrangement.
These representations and warranties shall survive the completion of the Arrangement. The undersigned further acknowledges receipt
of the Circular. The undersigned revokes any and all authority, other than as granted in this Form of Surrender, whether as agent,
attorney-in-fact, proxy or otherwise, previously conferred or agreed to be conferred by the undersigned at any time with respect to the
Common Shares and no subsequent authority, whether as agent, attorney-in-fact, proxy or otherwise, will be granted with respect to
the Common Shares.
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2. The undersigned hereby:
(i) agrees that all questions as to validity, form, eligibility (including timely receipt) and acceptance of any Common Shares in
connection with the Arrangement shall be determined by Atlatsa in their sole discretion and that such determination shall be
final and binding and acknowledges that there is no duty or obligation upon Atlatsa or the Transfer Secretary or any other
person to give notice of any defect or irregularity in any such surrender of Common Shares and no liability will be incurred by
any of them for failure to give any such notice;
(ii) acknowledges that the delivery of the Common Shares shall be effected and the risk of loss to such Common Shares shall
pass only upon proper receipt thereof by the Transfer Secretary;
(iii) acknowledges that all authority conferred, or agreed to be conferred, by the undersigned herein may be exercised during
any subsequent legal incapacity of the undersigned and shall survive the death, incapacity, bankruptcy or insolvency of the
undersigned and all obligations of the undersigned herein shall be binding upon the heirs, personal or legal representatives,
successors and assigns of the undersigned;
(iv) acknowledges that Atlatsa may be required to disclose personal information in respect of the undersigned and consents to
disclosure of personal information in respect of the undersigned to (i) stock exchanges, including the Toronto Stock Exchange,
or securities regulatory authorities, (ii) the Transfer Secretary, (iii) any of the parties to the Arrangement, (iv) legal counsel to any
of the parties to the Arrangement, and (v) as otherwise required by any applicable law;
(v) acknowledges that if the Arrangement is not completed or proceeded with, the enclosed certificate(s) and all other ancillary
documents will be returned as soon as possible to the undersigned at the address set out below in Box A, as applicable, or,
failing such address being specified, to the undersigned at the last address of the undersigned as it appears on the securities
register of Atlatsa;
(vi) understands that it will not receive the Share Cash-Out Consideration until following the Effective Time and after certificate(s)
representing the Common Shares owned by the undersigned are received by the Transfer Secretary at the address set forth
on the back of this Form of Surrender, together with a duly completed Form of Surrender and such additional documents as
the Transfer Secretary may require, and until the same are processed by the Transfer Secretary. It is understood that under no
circumstances will interest accrue or be paid in respect of the Common Shares in connection with the Arrangement;
(vii) acknowledges that Atlatsa and the Transfer Secretary shall be entitled to deduct and withhold from any consideration otherwise
payable to any former Shareholder under the Arrangement that Atlatsa or the Transfer Secretary is required or permitted to
deduct and withhold with respect to such payment under the South African Tax Act or any provision of any applicable federal,
provincial, state, local or foreign tax law or treaty (including the United States Internal Revenue Code of 1986 and the rules and
regulations promulgated thereunder), in each case, as amended;
(viii) by reason of the use by the undersigned of an English language Form of Surrender, the undersigned shall be deemed to have
required that any contract in connection with the delivery of the Common Shares pursuant to the Arrangement through this
Form of Surrender, as well as all documents related thereto, be drawn exclusively in the English language; and
(ix) this Form of Surrender will be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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PLEASE COMPLETE THE FOLLOWING BOXES, AS APPROPRIATE.
BOX A
SUBMISSION OF BANKING DETAILS IN RESPECT OF CERTIFICATED SOUTH AFRICAN SHAREHOLDERS WHO WISH
TO RECEIVE PAYMENT OF THE SHARE CASH-OUT CONSIDERATION TO BE MADE BY WAY OF AN ELECTRONIC
TRANSFER OF FUNDS
In terms of the Financial Intelligence Centre Act requirements, the transfer secretaries will only be able to record the banking
details if the following documents are attached:
•

a certificated copy of identity document; and

•

an original or an original certified copy of an original bank statement.

Name of Certificated South African Shareholder
Address____________________________________________________________________________________________________
Telephone (

) _____________________________________ Cellphone number _____________________________________

Email address ______________________________________________________________________________________________
Fax number (

) _________________________________________________________________________________________

Banking details
Name of bank _______________________________________________________ Branch ________________________________
Branch code ________________________ Account number ________________________________________________________
Contact person _____________________________________ Telephone ______________________________________________
Atlatsa undertakes no responsibility for verification of the banking details provided above nor for the authenticity of the signature
below. Certificated South African Shareholders warrant the correctness of the above banking details and indemnify and hold
Atlatsa harmless against any loss for funds having been paid into the account, details of which have been provided above.
Signature(s) of Certificated South African Shareholder(s)

________________________________________________

Stamp and address of agent lodging
this form (if any)

In order to comply with the requirements of the Financial Intelligence Centre
Act, the transfer secretaries will be unable to record any changes of address
or payment mandates unless the following documentation is received from
the relevant Certificated South African Shareholder:
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•

a certified true copy of the original identification document (in respect of changes of address and payment mandate); and

•

an original or an original certified copy of a bank statement (in respect of bank mandate).
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BOX B
LOST CERTIFICATES
If your lost certificate(s) forms part of an estate or trust, or are valued at more than $200,000.00, (R2,173,204.39 based on the
Current Exchange Rate) please contact the Transfer Secretary for additional instructions. Any person who, knowingly and with
intent to defraud any insurance company or other person, files a statement of claim containing any materially false information
or conceals for the purpose of misleading, information concerning any fact material thereto, commits a fraudulent insurance act,
which is a crime.
I enclose my certified cheque, bank draft or money order payable to Computershare.

STATEMENT OF LOST CERTIFICATES:
The undersigned (solitarily, jointly and severally, if more than one) represents and agrees to the following: (i) the undersigned is
(and, if applicable, the registered owner of the original share certificate(s) (“Original(s)”), at the time of their death, was) the lawful
and unconditional owner of the Original(s) and is entitled to the full and exclusive possession thereof; (ii) the missing certificate(s)
representing the Original(s) have been lost, stolen or destroyed, and have not been endorsed, cashed, negotiated, transferred,
assigned, pledged, hypothecated, encumbered in any way, or otherwise disposed of; (iii) a diligent search for the certificate(s)
has been made and they have not been found; and (iv) the undersigned makes this statement for the purpose of transferring or
exchanging the Original(s) (including, if applicable, without probate or letters of administration or certification of estate trustee(s)
or similar documentation having been granted by any court), and hereby agrees to surrender the certificate(s) representing the
Original(s) for cancellation should the undersigned, at any time, find the certificate(s).
The undersigned hereby agrees, for myself and my heirs, assigns and personal representatives, in consideration of the transfer
or exchange of the Original(s), to completely indemnify, protect and hold harmless Atlatsa and Computershare, each of their
lawful successors and assigns, and any other party to the transaction (the “Obligees”), from and against all losses, costs and
damages, including court costs and attorneys’ fees that they may be subject to or liable for in respect of the cancellation and/or
replacement of the Original(s) and/or the certificate(s) representing the Original(s) and/ or the transfer or exchange of the Originals
represented thereby, upon the transfer, exchange or issue of the Originals and/or a cheque for any cash payment. The rights
accruing to the Obligees under the preceding sentence shall not be limited by the negligence, inadvertence, accident, oversight
or breach of any duty or obligations on the part of the Obligees or their respective officers, employees and agents or their failure
to inquire into, contest, or litigate any claim, whenever such negligence, inadvertence, accident, oversight, breach or failure may
occur or have occurred. I acknowledge that a fee of $0.0018 (R0.01956 based on the Current Exchange Rate) per lost Common
Share is payable by the undersigned.

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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I NSTRU C TIO N S
1. USE OF FORM OF SURRENDER
(a) Certificated South African Shareholders should review the Circular prior to completing this Form of Surrender.
(b) This Form of Surrender, duly completed and signed, together with any accompanying certificates representing the Common
Shares and all other required documents must be sent or delivered to the Transfer Secretary at the addresses set out on the
back of this Form of Surrender. In order to receive the Share Cash-Out Consideration under the Arrangement for the Common
Shares, it is recommended that the foregoing documents be received by the Transfer Secretary at the address set out on the
back of this Form of Surrender as soon as possible.
(c) The method used to deliver this Form of Surrender and any accompanying certificates representing Common Shares and all
other required documents is at the option and risk of the Shareholder and delivery will be deemed effective only when such
documents are actually received by the Transfer Secretary. Atlatsa recommends that the necessary documentation be hand
delivered to the Transfer Secretary at the address set out on the back of this Form of Surrender, and a receipt obtained;
otherwise the use of registered mail with return receipt requested, properly insured, is recommended. Dematerialised South
African Shareholders whose Common Shares are registered in the name of a broker, investment dealer, bank, trust company,
nominee or other intermediary should contact that intermediary for assistance in depositing the Common Shares. Delivery to
an office other than to the specified office does not constitute delivery for this purpose.
(d) Atlatsa reserves the right, if they so elect, in their absolute discretion, to instruct the Transfer Secretary to waive any defect or
irregularity contained in any Form of Surrender and/or accompanying documents received by it.

2. SIGNATURES
This Form of Surrender must be completed and signed by the Certificated South African Shareholder under Box A or by such
Certificated South African Shareholder’s duly authorized representative (in accordance with Instruction 3).
(a) If this Form of Surrender is signed by the Certificated South African Shareholder of any accompanying certificate(s), such
signature(s) on this Form of Surrender must correspond with the name(s) as registered or as written on the face of such
certificate(s), without any change whatsoever, and the certificate(s) need not be endorsed. If such certificate(s) representing
the Common Shares are owned of record by two or more joint owners, all such owners must sign this Form of Surrender (Box A).
(b) Subject to Instruction 3, if this Form of Surrender is signed on behalf of a Certificated South African Shareholder by a person
other than the registered holder(s) of the accompanying certificate(s), or if the Share Cash-Out Consideration is to be issued
to a person other than the Certificated South African Shareholder:
(i) any such deposited certificate(s) must be endorsed or be accompanied by appropriate share transfer power(s) of attorney
duly and properly completed by the Certificated South African Shareholder; and
(ii) the signature on such endorsement or share transfer power(s) of attorney must correspond exactly to the name of the
Certificated South African Shareholder as registered or as appearing on the certificate(s) and must be guaranteed as noted
in paragraph 3 below of these Instructions.
(c) If any of the Common Shares are registered in different names on several certificates, it will be necessary to complete, sign
and submit as many separate Form of Surrender as there are different registrations of such Common Shares.

3. FIDUCIARIES, REPRESENTATIVES AND AUTHORIZATIONS
Where this Form of Surrender or any share transfer power(s) of attorney is executed by a person as an executor, administrator,
trustee or guardian, or on behalf of a corporation, partnership or association or is executed by any other person acting in a
representative capacity, such person should so indicate when signing and this Form of Surrender must be accompanied by
satisfactory evidence of the authority to act. Any of Atlatsa or the Transfer Secretary, at their discretion, may require additional
evidence of authority or additional documentation.
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4. LOST CERTIFICATES
In the event any certificate, that immediately prior to the Effective Time represented one or more outstanding Common Shares
shall have been lost, stolen or destroyed, the holder claiming such certificate to be lost, stolen or destroyed must make an affidavit
of that fact and the Transfer Secretary will deliver a cheque representing the Share Cash-Out Consideration that such holder is
entitled to receive in accordance with the Plan of Arrangement. When authorizing such delivery, the holder to whom the Share
Cash-Out Consideration is to be delivered shall, as a condition precedent to such delivery, give a bond satisfactory to Atlatsa and
the Transfer Secretary in such amount as Atlatsa and the Transfer Secretary may direct, or otherwise indemnify Atlatsa and the
Transfer Secretary in a manner satisfactory to Atlatsa and the Transfer Secretary, against any claim that may be made against
Atlatsa and the Transfer Secretary with respect to the certificate alleged to have been lost, stolen or destroyed. Alternatively, refer
to the instructions contained in Box B.

5. MISCELLANEOUS
(a) If the space on this Form of Surrender is insufficient to list all certificates for the Common Shares, additional certificate numbers
and number of Common Shares may be included on a separate signed list affixed to this Form of Surrender.
(b) If Common Shares are registered in different forms (e.g., “John Doe” and “J. Doe”) a separate Form of Surrender should be
signed for each different registration.
(c) No alternative, conditional or contingent deposits of Common Shares will be accepted.
(d) Additional copies of the Form of Surrender may be obtained from the Transfer Secretary at the address set out on the back of
this Form of Surrender.
(e) This Form of Surrender will be construed in accordance with and be governed by the laws of the Province of British Columbia
and the federal laws of Canada applicable therein.
(f) The undersigned hereby unconditionally and irrevocably attorns to the jurisdiction of the courts of the Province of British
Columbia and the courts of appeal therefrom.

6. REPRESENTATIONS
The representations made by the holders of Common Shares in this Form of Surrender will survive the Effective Time of the
Arrangement.

The Transfer Secretary is:

COMPUTERSHARE INVESTOR SERVICES (PTY) LIMITED
By Hand or by Courier
Rosebank Towers, 15 Biermann Avenue,
Rosebank 2196
South Africa

By Mail
PO Box 61763
Marshalltown 2107
South Africa

NOTICE OF SPECIAL MEETING AND MANAGEMENT INFORMATION CIRCULAR
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