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1.  PRELIMINARY INFORMATION AND DEFINITIONS  

Documents Incorporated by Reference  

 Audited consolidated financial statements of Atlatsa Resources Corporation (“Atlatsa” or the 
“Company”) for the year-ended December 31, 2017, together with the auditor’s report thereon, 
a copy of which can be found on SEDAR at www.sedar; 

 Management’s Discussion and Analysis of the Company for the year-ended December 31, 
2017, a copy of which can be found on SEDAR at www.sedar; and 

 The independent technical report entitled “Technical Report The Mineral Resource Estimate 
for the Merensky and UG2 Reefs at the Bokoni Platinum Mine, Limpopo Province, Republic 
of South Africa” dated December 31, 2017 and filed on SEDAR at www.sedar.com. 

Cautionaries 

Note to U.S. Investors Regarding 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 Securities Exchange Act of 1934, as amended (the “Exchange 
Act”)) with the U.S. Securities and Exchange Commission (the “SEC”) to voluntarily withdraw its 
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 
its common shares under Section 12(g) of the Exchange Act, and its reporting obligations under Section 
13(a) of the 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 Exchange Act were suspended.  While the Company’s prior filings with the SEC, 
including its Annual Report on Form 20-F, continue to be available on the SEC’s Electronic Document 
Gathering and Retrieval System at www.sec.gov, the Company no longer files information with, or 
furnishes information to, the SEC. 

The Company’s common shares continue to trade on the TSX and the JSE, and the Company will 
continue to meet its Canadian and South African continuous disclosure obligations through filings with 
the applicable Canadian and South African securities regulators. All the Company’s filings can be 
found on the SEDAR at www.sedar.com and also on www.atlatsa.com. 

Cautionary Note Regarding Forward-Looking Statements 

Certain statements in this Annual Information Form (“AIF”) constitute forward-looking statements or 
forward-looking information within the meaning of applicable securities laws, that are based on 
Atlatsa’s expectations, estimates and projections as of the dates as of which those statements are made, 
including statements relating to anticipated financial or operational performance. Generally, these 
forward-looking statements can be identified by the use of forward-looking terminology including 
without limitation, statements relating to potential acquisitions and/or disposals, future production, 
reserve potential, exploration drilling, exploitation activities and events or developments that Atlatsa 
expects such statements appear in a number of different places in this AIF 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 involve known and unknown risks, uncertainties 
and other factors that may cause Atlatsa’s actual results, performance or achievements to be materially 
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different from any future results, performance or achievements that may be expressed or implied by 
such forward-looking statements.  

Atlatsa believes that such forward-looking statements are based on material factors and reasonable 
assumptions, including the following assumptions: placing the Bokoni Mine on care and maintenance; 
safe guarding of all assets and the maintenance of major equipment; implementing the terms of the 
Letter Agreement (as defined below) and Debt Standstill (as defined below) as contemplated in the 
2017 Restructure Plan (as defined below); and meeting the conditions precedent of the 2017 Restructure 
Plan. 

Forward-looking statements, however, are not guarantees of future performance and actual results or 
developments may differ materially from those projected in forward-looking statements. Factors that 
could cause actual results to differ materially from those in forward looking statements include: 
uncertainties related to placing the Bokoni Mine on care and maintenance; uncertainties related to the 
implementation of the 2017 Restructure Plan; uncertainties related to meeting the conditions precedent 
of the 2017 Restructure Plan; changes in and the effect of government policies with respect to mining 
and natural resource exploration and exploitation; continued 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; the effect of HIV/AIDS on labour force availability and 
turnover; 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 of the audited 
Consolidated Financial Statements for Fiscal 2017 a copy of which can be found on SEDAR at 
www.sedar.com. These factors and other risk factors that could cause actual results to differ materially 
from those in forward-looking statements are described in further detail under “Description of Business 
- Risk Factors”.  

Atlatsa advises investors that these cautionary remarks expressly qualify in their entirety all forward-
looking statements attributable to Atlatsa or persons acting on its behalf. Atlatsa assumes no obligation 
to update its forward-looking statements to reflect actual results, changes in assumptions or changes in 
other factors affecting such statements, except as required by law. Investors should carefully review 
the cautionary notes and risk factors contained in this AIF and other documents that Atlatsa files from 
time to time with, or furnishes to; Canadian securities regulators and which are available on SEDAR at 
www.sedar.com. 

Cautionary Note Regarding Non-IFRS Measures 

Earnings before net finance, income tax, depreciation and amortization (“EBITDA”) is not a recognized 
measure under IFRS and should not be construed as an alternative to net profit or loss determined in 
accordance with IFRS as an indicator of the financial performance of Atlatsa or as a measure of 
Atlatsa’s liquidity and cash flows. While EBITDA is a useful supplemental measure of cash flow prior 
to debt service, changes in working capital, capital expenditures and taxes, Atlatsa’s method of 
calculating EBITDA may differ from other issuers and, accordingly, EBITDA may not be comparable 
to similar measures presented by other issuers. See note 34 entitled “Segment Information” of the 
audited Consolidated Financial Statements for the Fiscal 2017, for a reconciliation of EBITDA to net 
income (loss) which is available on SEDAR at www.sedar.com  
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Cautionary Note to U.S. Investors Regarding Mining Disclosures 

This AIF uses the terms “measured resources” and “indicated resources”. Atlatsa advises U.S. investors 
that while those terms are recognized and required by Canadian securities regulators, the SEC does not 
currently recognize them. U.S. investors are cautioned not to assume that any mineralized material in 
these categories, not already classified as reserves, will ever be converted into reserves. In addition, 
requirements of National Instrument 43-101 – Standards of Disclosure for Mineral Projects of the 
Canadian Securities Administrators (“NI 43-101”) for identification of “reserves” are not the same as 
those of the SEC, and reserves reported by Atlatsa in compliance with NI 43-101 may not qualify as 
“reserves” under SEC standards. Under U.S. standards, mineralization may not be classified as a 
“reserve” unless the determination has been made that the mineralization could be economically and 
legally produced or extracted at the time the reserve determination is made. Investors should refer to 
the disclosure under the heading “Resource Category (Classification) Definitions” in this document. 

This AIF uses the term “inferred resources”. Atlatsa advises U.S. investors that while the term “inferred 
resources” is recognized and required by Canadian securities regulators, the SEC does not recognize it. 
“Inferred resources” have a great amount of uncertainty as to their existence, and as to their economic 
and legal feasibility. It cannot be assumed that all or any part of an inferred resource will ever be 
upgraded to a higher category. Under Canadian rules, estimates of inferred resources may not form the 
basis of economic studies, except in rare cases. U.S. investors are cautioned not to assume that any part 
or all of an inferred resource exists, or is economically or legally mineable.  

In addition, disclosure of "contained ounces" in a mineral resource is permitted disclosure under 
Canadian regulations. However, the SEC normally only permits issuers to report mineralization that 
does not constitute "reserves" by SEC standards as in place tonnage and grade, without reference to 
unit measures. Accordingly, information concerning mineral deposits set forth herein may not be 
comparable to information made public by companies that report in accordance with U.S. standards. 

 

Cautionary Note to Investors Concerning Technical Review of the Bokoni Mine 

The following are the principal risk factors and uncertainties which, in management's opinion, are likely 
to most directly affect the conclusions of the technical review of the Bokoni Mine. Some of the 
mineralized material classified as a measured and indicated resource has been used in the cash flow 
analysis. Under U.S. mining standards, a full feasibility study would be required for such mineralized 
material to be included in the cash flow analysis, which would require more detailed studies. 
Additionally, all necessary mining permits would be required to classify these parts of the Bokoni 
Mine’s mineralized material as a mineral reserve. There can be no assurance that this mineralized 
material will become classifiable as a reserve and there is no assurance as to the amount, if any, which 
might ultimately qualify as a reserve or what the grade of such reserve amounts would be.  

Data is not complete and cost estimates have been developed, in part, based on the expertise of the 
individuals participating in the preparation of the technical review and on costs at projects believed to 
be comparable, and not based on firm price quotes. Costs, including design, procurement, construction 
and on-going operating costs and metal recoveries could be materially different from those contained 
in the technical review. There can be no assurance that mining can be conducted at the rates and grades 
assumed in the technical review if the mine would start operating again. There can be no assurance that 
the infrastructure facilities can be developed on a timely and cost-effective basis. Energy risks include 
the potential for significant increases in the cost of fuel and electricity and for fluctuation in the 
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availability of electricity. Projected metal prices have been used for the technical review. The prices of 
these metals are historically volatile, and the Company has no control or influence over the prices of 
these metals, which are determined in international markets.  

There can be no assurance that the prices of platinum, palladium, rhodium, gold, copper or nickel will 
continue at current levels or that they will not decline below the prices assumed in the technical review. 
Prices for these commodities have been below the price ranges assumed in the technical report at times 
during the past ten years and for extended periods of time. The expansion projects described herein will 
require major financing; probably a combination of debt and equity financing. There can be no 
assurance that debt and/or equity financing will be available to the Company on acceptable terms or at 
all. A significant increase in costs of capital could materially adversely affect the value and feasibility 
of constructing the expansions. Other general risks include those ordinary to large construction projects, 
including the general uncertainties inherent in engineering and construction cost, the need to comply 
with generally increasing environmental obligations and the accommodation of local and community 
concerns. The conclusions, assumptions and economics of the technical review are sensitive to the 
currency exchange rates, which have been subject to large fluctuations in the recent years. 

Currency and Measurement 

Atlatsa uses the Canadian dollar as its reporting currency. All references in this document to “CAD”, 
“dollars” or “$” are to Canadian dollars, unless otherwise indicated. On February 28, 2018, the noon 
exchange rate for Canadian dollars as reported by the Bank of Canada was ZAR 11.87 = USD 1.00 and 
ZAR9.19 to CAD 1.00. On February 28, 2017, the noon exchange rate for South African Rand as 
reported by the Bank of Canada was ZAR13.10 = USD 1.00 and ZAR9.89 to CAD 1.00.  

Conversion of metric units into imperial equivalents is as follows:  

Metric Units Multiply by Imperial Units 
Hectares (ha) 2.471 = acres 

Meters (m) 3.281 = feet 
Kilometers (km) 0.621 = miles (5,280 feet) 

Grams (g) 0.032 = ounces (troy) 
Tonnes (t) 1.102 = tons (short) (2,000 lbs) 

grams/tonne (g/t) 0.029 = ounces (troy)/ton 
 

Glossary  

In addition to terms defined in the text of this AIF, certain terms used herein are defined as follows: 

“2009 Senior Debt Facility” means the senior term loan facility provided by RPM to Plateau, which 
was paid out and extinguished on December 13, 2013; 

“Affiliate” has the meaning ascribed thereto in the Securities Act (British Columbia), as amended, 
except as otherwise provided herein; 

“Anglo Platinum” means Anglo American Platinum Limited, a subsidiary of Anglo American plc; 

“Atlatsa Group” means Atlatsa and its subsidiaries 
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“Atlatsa Holdings” means Atlatsa Holdings Proprietary Limited (formerly named Pelawan 
Investments Proprietary Limited), a private company incorporated under the laws of South Africa; 

“BEE” means Black Economic Empowerment, and is a strategy aimed at substantially increasing 
participation by HDPs at all levels in the economy of South Africa. BEE is aimed at redressing the 
imbalances of the past caused by the Apartheid system in South Africa, by seeking to substantially and 
equitably increase the ownership and management of South Africa’s resources by the majority of its 
citizens and so ensure broader and more meaningful participation in the economy by HDPs;   

“BIC” means the Bushveld Igneous Complex; 

“Board” means the board of directors of the company for the time being, including a duly constituted 
committee of Directors; 

“Boikgantsho” means Boikgantsho Platinum Mine Proprietary Limited, a wholly owned subsidiary of 
Bokoni Holdco, located on the Northern Limb of the Bushveld Complex in South Africa, on the Drenthe 
and Witrivier farms, and the Northern portion of the Overysel farm. RPM and Boikgantsho entered into 
a Sale of Assets Agreement dated March 27, 2013 pursuant to which RPM purchased the mineral 
properties of Boikgantsho on December 13, 2013. This subsidiary is dormant as of December 13, 2013; 

“BPM” means Bokoni Platinum Mines Proprietary Limited (formerly named Richtrau No. 177 
Proprietary Limited), a private company incorporated under the laws of South Africa. BPM is the legal 
entity that operates the Bokoni Mine; 

“Bokoni Group” means Bokoni Holdco (as defined below) and all of its subsidiaries; 

“Bokoni Holdco” means Bokoni Platinum Holdings Proprietary Limited (formerly named Richtrau 
No. 179 Proprietary Limited), a private company incorporated under the laws of South Africa, and is 
the holding company of BPM, Kwanda, Boikgantsho and Ga Phasha; 

“Bokoni Holdco Shareholders Agreement” means the Shareholders' Agreement entered into among 
Plateau, RPM and Bokoni Holdco, dated March 28, 2008, as amended on May 6, 2009, and amended 
on March 27, 2013; to govern the relationship between Plateau and RPM, as shareholders of Bokoni 
Holdco; 

“Bokoni Mine” or “Bokoni” means Bokoni is an operating mine located on the north-eastern limb of 
the Bushveld Complex, situated in the Sekhukhune-land District of the Limpopo Province, South 
Africa. Bokoni Mines also includes the Avoca and Klipfontein mineral properties (previously part of 
Ga-Phasha), which were consolidated with the Bokoni Mine’s activities on December 13, 2013. Bokoni 
Mine was placed on care and maintenance on October 1, 2017; 

“Bokoni Transaction” means the Company’s acquisition of 51% of Bokoni Mine on July 1, 2009, 
whereby the Company assumed operation control of the Bokoni Mine and the Bokoni Group. RPM 
retained a 49% non-controlling interest in Bokoni Holdco. 

“Care and Maintenance Term Loan Facility” means the care and maintenance term loan facility 
entered into on October 12, 2017 between Plateau (as borrower) and RPM (as lender) for $52.9 million 
(ZAR521 million), to allow the Atlatsa Group to fund its share of all costs associated with the care and 
maintenance process as further described in Section 3 -“General Development of the Business” 
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“Concentrate Agreement” means the Purchase of Concentrate Agreement between RPM (as defined 
below) and BPM dated August 28, 2013 (first addendum to the agreement) whereby Bokoni sells the 
concentrate produced at the Bokoni Mine to RPM at agreed market related prices (actual market prices 
adjusted for agreed discounts, grade and chrome content penalties); 

 “DMR” means the Government of South Africa acting through the Minister of Mineral Resources and 
the Department of Mineral Resources and their respective successors and delegates; 

“Fair value” of an asset or a liability is measured using the assumptions used by market participants 
when pricing such asset or liability, assuming that such market participants act in their economic best 
interest;  

“Fiscal” means the financial year end of the Company ended December 31, of the calendar year in 
consideration; 

“Ga-Phasha” means Ga-Phasha Platinum Mine Proprietary Limited, a private company incorporated 
under the laws of South Africa which, as of July 1, 2009, is a wholly owned subsidiary of Bokoni 
Holdco. RPM and Ga-Phasha entered into a Sale of a Portion of a Mining Right Agreement dated March 
27, 2013 pursuant to which RPM purchased and Ga-Phasha sold the Eastern section of the Ga Phasha 
Project, comprising the Paschaskraal and De Kamp farms on December 13, 2013(date that all 
conditions precedent were met); 

“HDP” means a “historically disadvantaged person” and is a person who was discriminated against 
under the Apartheid system. HDP includes certain trusts and companies in which such persons have 
interests, as contemplated in the Bokoni Holdco Shareholders Agreement; 

“JSE” means the Johannesburg Stock Exchange or JSE Limited, a company incorporated in accordance 
with the laws of South Africa, licensed as an exchange under the South African Securities Services Act, 
2004; 

“Kwanda” means Kwanda Platinum Mine Proprietary Limited, a wholly owned subsidiary of Bokoni 
Holdco, which owns the Kwanda Project (as defined below). At December 31, 2017, Atlatsa is ongoing 
discussion with Anglo Platinum relating to the proposed acquisition of the Central Block and Kwanda 
North prospecting rights for a cash purchase consideration of $30.5 million (ZAR300 million) as 
referred to under Section 3 – General Developments of the Business; 

“Kwanda Project” means mining exploration on the Kwanda property on the Northern Limb of the 
Bushveld Complex, South Africa;  

“IFRS” means the International Financial Reporting Standards as issued by the International 
Accounting Standards Board; 

“IAS” means International Accounting Standards as endorsed and amended by the International 
Accounting Standards Board; 

“Lebowa” means Lebowa Platinum Mine Limited, a wholly owned subsidiary of Bokoni Holdco; 

“MPRDA” means The Mineral and Petroleum Resources Development Act, 2002 (South Africa); 
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“Mining Charter” means the Broad Based Socio-Economic Empowerment Charter for the South 
African mining industry, signed by the DMR and the South African Chamber of Mine, amongst others, 
on October 11, 2002;  

“Mototolo Ore Sale Agreement” means an agreement by a toller (Bokoni Mine) with an owner of 
raw materials (RPM) to process the raw material for a specified fee ("toll") into a product with the raw 
material (i.e. refining the ore) and the product remaining the property of the provider of the raw material 
(RPM).;  

“N1C” means N1C Resources Inc., a wholly owned subsidiary of Atlatsa incorporated on December 2, 
1999 under the laws of the Cayman Islands; 

“N2C” means N2C Resources Inc., a wholly owned indirect subsidiary of Atlatsa incorporated on 
December 2, 1999 under the laws of the Cayman Islands; 

“Pelawan Lock-In Amendments” means the amendment agreement entered into between Atlatsa, 
Plateau and Atlatsa Holdings pursuant to which Atlatsa Holdings has agreed, subject to the completion 
of the Refinance Plan, to an extension of its lock-in undertakings contained in the Pelawan Shareholders 
Agreement; 

“Pelawan Shareholders Agreement” means the shareholders agreement among Atlatsa, Plateau, the 
Pelawan Trust and Atlatsa Holdings dated June 12, 2009; 

“Pelawan SPV” means the Pelawan Finance SPV Proprietary Limited, a special purpose vehicle 
established by, and wholly-owned subsidiary of, Atlatsa Holdings; 

“Pelawan Trust” means the independent South African trust established in accordance with a trust 
deed dated September 2, 2004. Its trustees include Andre Visser, Tumelo Motsisi and Harold Motaung; 

“PGM” means platinum group metals, comprising platinum, palladium, rhodium, ruthenium, osmium 
and iridium mineral deposits; 

“Plateau” means Plateau Resources Proprietary Limited, a private company incorporated under the 
laws of South Africa; 

“Projects” included, for Fiscal 2017 and 2016, the mining exploration in Kwanda. Up until Fiscal 2013, 
Projects also included Boikgantsho and Ga-Phasha. Boikgantsho and two farms in Ga-Phasha 
(Paschaskraal and De Kamp) were sold to RPM and the remaining two farms in Ga-Phasha (Avoca and 
Klipfontein) were transferred to Bokoni Mine on December 13, 2013. See the “Segment Information” 
(note 34) in the audited Consolidated Financial Statements for Fiscal 2017 for further details a copy of 
which can be found on SEDAR at www.sedar.com;  

“Platreef Properties” means the Platreef PGM properties located on the Northern Limb of the 
Bushveld Complex in South Africa, which includes the Kwanda, Boikgantsho and Rietfontein projects;  

“POC Advance” means the advances made by RPM to fund the Bokoni Mine, as an advance of revenue 
on the sales to be made to RPM under the Concentrate Agreement; 

“Refinancing Plan” means the refinancing, recapitalization and restructure of the Company and the 
Bokoni Group undertaken between 2012 and 2014;   
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“Restructure Plan” means the restructuring of the Bokoni Mine operations which was completed on 
June 30, 2016 and as further described in the MD&A - Section 2 – Significant Events, a copy of which 
can be found on SEDAR at www.sedar.com;  

“RPM” means Rustenburg Platinum Mines Limited, a wholly owned subsidiary of Anglo Platinum; 

“SAMREC” means the principles contained in the South African Code for Reporting of Mineral 
Resources and Mineral Reserves of 2007, as amended in 2009.  The Company uses estimates and 
reports ore reserves and mineral resources in line with SAMREC; 

“SEDAR” means the System for Electronic Document Analysis and Retrieval; 

“Section 189A” of the Labour Relations Act requires consultation where an employer contemplates 
retrenchment. A written notice must be issued, according to Section 189(3) of the Labour Relations 
Act, inviting the other party to consult. Section 189A applies to an employer with greater than 50 
employees who proposes to retrench more than the number of employees specified in the amendment 
to the Labour Relations Act. Section 189A envisages a 60-day period during which the facilitation can 
occur, and during which the employer cannot proceed with the retrenchment;  

“SFA” means the senior term loan and revolving facility entered into on March 27, 2013, pursuant to 
which RPM made available to Plateau up to $233.5 million (ZAR2,300.0 million).  On December 9, 
2015, the SFA was amended and restated to increase the size of the facility by $7.2 million (ZAR71.4 
million) and on September 13, 2016, the SFA was further amended and restated to suspend interest 
charges under the facility. The total contractual amount outstanding on this facility as of the date hereof 
is $185.4 million (ZAR1,826.0 million);  

“Shareholder’s Loan” means the portion of the debt between RPM and Bokoni Holdco;  

“Term Loan Facility” means the term loan facility entered into on December 9, 2015, between Plateau 
(as borrower) and RPM (as lender) for $33.9 million (ZAR334.0 million) to enable Plateau to advance 
its portion of the shareholder loans to Bokoni Holdco for the sole purpose of enabling Bokoni Mine to 
fund operating expenses, working capital expenditure and capital expenditure costs in the event that 
such costs cannot be funded from Bokoni Mine cash flows. The facility was amended and restated on 
August 15, 2016, to increase the size of the facility by $19.5 million (ZAR193.0 million) and on 
March 9, 2017, with an additional $21.7 million (ZAR214.2 million). A third amendment and 
restatement to this facility occurred on June 26, 2017 with a further increase of $25.4 million (ZAR250 
million). Pursuant to the Letter Agreement (refer to Section 3 – General Development of the Business), 
the total size of this facility was reduced to $90.3 million (ZAR890 million) on July 21, 2017, fully 
drawn on July 26, 2017 and remains outstanding as at December 31, 2017;  

 “USD” or “US$” means the U.S. Dollar, the currency of the United States of America; 

“Working Capital Facility” means the working capital facility entered into on December 13, 2013, 
between Plateau (as borrower) and RPM (as lender) whereby RPM agreed to provide up to $3.0 million 
(ZAR30.0 million) to Plateau each year from 2013 to 2015, including capitalized interest, to fund 
Plateau’s corporate and administrative expenses through to 2015. Pursuant to amendments made to the 
Working Capital Facility, all conditions precedent were met on May 21, 2015, and the size of the total 
facility increased to $12.4 million (ZAR122.0 million). As a result of cost saving initiatives at Plateau, 
the full drawdown of 2015 was not utilized, and RPM made the remainder of this facility available in 
2016. A second amendment and restatement of the Working Capital Facility agreement was entered 
into on March 31, 2017, to suspend interest charges with effect from September 1, 2016 onwards. The 
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total contractual amount outstanding on this facility as of the date hereof is $12.2 million (ZAR120.5 
million).  

 “ZAR” means South African Rand, the currency of South Africa. 

Definitions for Mineral Symbols 

Pt – Platinum; Pd – Palladium; Au – Gold; Ag – Silver; Cu – Copper; Cr – Chromium; Ni – Nickel; Rh 
– Rhodium; Ru – Ruthenium. 

Definitions of Geological and Exploration Terms  

“4E grade” means the 4E grade is the sum of the grade of Pt, Pd, Rh and Au; 

“Chromitite” means an igneous rock composed mostly of the mineral chromite and found in ultramafic 
to mafic layered intrusions;  

“Feldspar” means a group of abundant rock-forming minerals, the most widespread of any mineral 
group and constituting 60% of the earth's crust;  

“Feldspathic” means containing Feldspar as a principal ingredient;  

“Lithology” means rock composition and structure;  

“Mafic” means composed of dark ferromagnesian minerals;  

“Mineral Deposit” means a deposit of mineralization that may or may not be ore. Under SEC rules, a 
mineral reserves or ore is determined by a full feasibility study, and mineralization may not be classified 
as a “reserve” unless the determination has been made that the mineralization could be economically 
and legally extracted or produced at the time the reserve determination is made. Under Canadian rules, 
mineral reserves may be determined by a preliminary feasibility study;  

“Mineralized Material” means a mineralized body that has been delineated by appropriately spaced 
drilling and/or underground sampling to support a sufficient tonnage and average grade of metals to 
warrant further exploration. Such a deposit does not qualify as a reserve until a comprehensive 
evaluation based upon unit cost, grade, recoveries, and other material factors conclude legal and 
economic feasibility. Mineralization classified as “inferred”, is a classification that is acceptable under 
Canadian regulations (see “Resource Category Classification” below) but cannot be used in a feasibility 
study and is not recognized by the SEC;  

“Norite” means a coarse-grained plutonic rock in which the chief constituent is basic plagioclase 
feldspar (labradorite) and the dominant mafic mineral is orthopyroxene (hypersthene); and  

“Pyroxenite” means a medium or coarse-grained rock consisting essentially of pyroxene, a common 
rock forming mineral. 

Resource Category Classification Definitions 

The discussion of mineral deposit classifications in this AIF adheres to the resource and reserve 
definitions and classification criteria developed in 2000 by the Canadian Institute of Mining and 
Metallurgy and updated in 2004, 2010, and 2014. These categories will differ from those used in other 
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countries. There are two broad categories dependent on whether the economic viability has been 
established: these are namely “Mineral Resources” (economic viability not established) and “Mineral 
Reserves” (viable economic production is feasible). Resources are sub-divided into categories 
depending on the confidence level of the estimate based on level of confidence of sampling and 
geological understanding of the deposit. The categories, in increasing levels of confidence, are Inferred 
Resource, Indicated Resource and Measured Resource. Reserves are similarly sub-divided by order of 
confidence in the modifying Factors into Probable (lowest) and Proven (highest). These classifications 
can be more particularly described follows: 

“Mineral Resource” is a concentration or occurrence of solid material of economic interest in or the 
earth’s crust in such form, grade or quality and quantity that there are reasonable prospects for eventual 
economic extraction. “Inferred Resources” means the estimated quantity and grade or quality of a 
deposit, or a part thereof, that is determined on the basis of limited sampling, but for which there is 
sufficient geological information and understanding of the continuity and distribution of grade and 
quality to outline a deposit of potential economic merit. “Indicated Resource” means that the estimated 
quantity, grade or quality, densities, shape and physical characteristics of the deposit are estimated with 
sufficient confidence to allow the application of Modifying Factors in sufficient detail to support mine 
planning and evaluation of the economic viability of the deposit. 

“Mineral Reserve” is that part of a resource which, after the application of all the Modifying Factors, 
results in an estimated tonnage and grade which is the basis of an economical viable project. 

“Probable Reserve” means the estimated quantity and grade of that part of an Indicated Resource for 
which the economic viability has been demonstrated by adequate information regarding, inter alia, 
mining, engineering, operating, economic and legal factors, at a confidence level (of at least a pre-
feasibility Study) that will allow positive decisions on major expectations. 

2.  CORPORATE STRUCTURE  

Name, Address and Incorporation 

Atlatsa Resources Corporation (formerly known as Anooraq Resources Corporation) was incorporated 
on April 19, 1983 under the Companies Act (British Columbia) (the “Old Act”). The Company was 
transitioned under the Business Corporations Act (British Columbia) (the “BCBCA”) on June 11, 2004, 
on which date the Company altered its Notice of Articles to change its authorized share structure from 
200,000,000 common shares without par value to an unlimited number of common shares without par 
value. In 2016, the Company further altered its Notice of Articles to remove the pre-existing company 
provisions applicable to a company incorporated under the Old Act and adopt a new form of articles 
which grant the Company increased flexibility as provided for under the BCBCA. 

The Company’s registered office is Suite 1700, Park Place, 666 Burrard Street, Vancouver, British 
Columbia, V6C 2X8, Canada, telephone: (604) 631-1300, facsimile: (604) 681-1825. The South 
African head office of the Company is located at 2nd Floor, North Wing – The Business Exchange, 90 
Rivonia Road, Sandton, South Africa, 2146, telephone: +27 010 286 1166. 

The Company’s common shares are listed for trading on the TSX (symbol ATL), and the JSE (symbol 
ATL).  
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Intercorporate Relationships 

Atlatsa, through its wholly owned South African subsidiary, Plateau, holds a 51% controlling interest 
and management control in Bokoni Holdco. Bokoni Holdco holds a 100% interest in several PGM 
projects, including the operating Bokoni Mine and exploration companies such as Boikgantsho, Ga-
Phasha and Kwanda. As a result of a transaction with RPM on December 13, 2013, Boikgantsho and 
Ga-Phasha do not currently hold any mineral properties and are now dormant. 

Atlatsa also holds direct interest in the Central Block (see Item Central Block) and Rietfontein 
properties (see Item Rietfontein Block) and indirect in the Kwanda properties (see Item Kwanda Project 
(North Block and South Block)). 

Below is a list of the Company’s subsidiaries. 

Company Country of 
Incorporation 

2017 2016 

N1C Resources Incorporation Cayman Islands 100 % 100 % 
N2C Resources Incorporation (1) Cayman Islands 100 % 100 % 
Plateau Resources Proprietary Limited (1) South Africa 100 % 100 % 
Bokoni Platinum Holdings Proprietary 
Limited (1) 

South Africa 51 % 51 % 

Bokoni Platinum Mines Proprietary 
Limited (1) 

South Africa 51 % 51 % 

Boikgantsho Proprietary Limited (1)(2) South Africa 51 % 51 % 
Kwanda Proprietary Limited (1) South Africa 51 % 51 % 
Ga-Phasha Proprietary Limited (1)(2) South Africa 51 % 51 % 
Lebowa Platinum Mine Limited (1)(2) South Africa 51 % 51 % 
Bokoni Platinum Mine ESOP Trust (3) South Africa Consolidated 

structured entity 
Consolidated 

structured entity 
Bokoni Environmental Rehabilitation 
Trust (4) 

South Africa Consolidated 
structured entity 

Consolidated 
structured entity 

Bokoni Platinum Mine Community Trust 
(5) 

South Africa Unconsolidated 
structured entity 

Unconsolidated 
structured entity 

Notes 
1) Indirectly held subsidiary of the Company. 
2) Dormant Entity. 
3) The Company provided the funding through Bokoni Mine to construct the trust and purchase shares in Atlatsa, but is not 

required to provide any further financial support to this entity. The purpose of the trust is to facilitate a share-based 
payment arrangement on behalf of the Company. By virtue of having the right to appoint a trustee who has a veto right 
over decisions made by the other trustees, Atlatsa has control of the trust.  

4) The Company has power over the trust given that the trustees are executive management of Atlatsa. All the cash resources 
kept by the trust are kept on behalf of Atlatsa, for future utilization against rehabilitation and decommissioning costs. 

5) In accordance with IFRS 10, we have considered the purpose and objective of the trust, and the Company has concluded 
that the power over the investee, exposure or rights to variable returns and the ability to use its power over the investee 
to affect the amount of the investor’s return does not reside with Atlatsa. This is due to Atlatsa having the right to appoint 
a trustee, but not having the deciding vote. In addition, Atlatsa has no interest in or power over the operations of the trust.  
The Company is also not required to provide any financial support to the trust. 

 

Ownership of Bokoni Holdco 

Atlatsa has given certain undertakings to Anglo Platinum in relation to the maintenance of its status as 
an HDP controlled company pursuant to the Bokoni Holdco Shareholders Agreement. During the Initial 
Period, Plateau is required to ensure that, among other things: (i) HDPs effectively own, through 
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Plateau, its subsidiaries and its controlling shareholders (i.e. the Atlatsa Control Structure), at least 26% 
of the beneficial business ownership of Bokoni Holdco measured on a see-through basis; (ii) a majority 
of the directors of Bokoni Holdco are HDPs; and (iii) a majority of the directors of Atlatsa Holdings 
are HDPs.  

If, at any time during the term of the Bokoni Holdco Shareholders Agreement, a change in control of 
Bokoni Holdco occurs, Plateau is required to “remedy” such change in control by either (i) restoring 
the status quo, or (ii) ensuring that the change is superseded by a further transaction that results in the 
acquisition of control of Atlatsa Holdings by HDPs who were beneficial owners of Atlatsa Holdings as 
at the date of execution of the Bokoni Holdco Shareholders Agreement, or involves such shareholders 
(of Atlatsa Holdings) expropriating the defaulting shareholder’s interest (with no attendant change in 
control). If Plateau fails to remedy such change in control within the period specified in the Bokoni 
Holdco Shareholders Agreement, RPM will be entitled to compel the purchase by Plateau of RPM's 
interests in Bokoni Holdco for fair market value.  

Through the Pelawan Trust shareholding combined as Atlatsa Holdings, Atlatsa currently has a BEE 
shareholding of 61.85% (based on the Atlatsa Holdings’ shareholding of common shares of the 
Company as at February 28, 2018) and, pursuant to the Pelawan Shareholders Agreement, the 
shareholding of the Pelawan Trust (or any other HDP, as defined in the Pelawan Agreements, 
participating in the trust) in the Company cannot be diluted to below the shareholding threshold of 51% 
required under South African law.  

3.  GENERAL DEVELOPMENT OF THE BUSINESS 

2017 Restructure Plan 

On July 21, 2017, Atlatsa announced that it had entered into a letter agreement (“Letter Agreement”) 
with Anglo Platinum a related party, outlining key terms agreed in relation to a two-phased strategy for 
the Atlatsa Group, in terms of which the Atlatsa Group will implement: 

 a care and maintenance strategy for the Atlatsa Group’s operating mine (“Bokoni Mine”), 
(“Phase 1”); and 

 a financial restructure plan for Atlatsa and its subsidiaries conditional upon Anglo Platinum 
acquiring and including into its adjacent Mogalakwena mining rights the resources specified in 
the Central Block and Kwanda North prospecting rights (“Phase 2”), (Phase 1 and Phase 2, 
collectively the “2017 Restructure Plan”). 

Bokoni Mine Restructure Plan 

Notwithstanding various attempts since 2014 to restructure the Bokoni Mine through, inter alia, shaft 
closures and other measures in order to achieve profitability, Bokoni Mine’s operations remained cash 
negative after capital expenditures.  

Prior to July the Atlatsa Group and Anglo Platinum (the “Bokoni Shareholders”), together with Bokoni 
Mine’s management, have continued to investigate a range of further mine re-configuration options. 
All of the options considered demonstrate significant cash outflows in the short to medium term with 
material execution risk. The immediate to medium term outlook for Bokoni Mine remains negative, 
given the current weak PGM market pricing environment which is expected to remain under pressure 
for the foreseeable future.  
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In addition to investigating the various mine re-configuration options, the Bokoni Shareholders have 
also actively investigated various potential funding and corporate ownership alternatives, including 
seeking to introduce new funding partners and/or a disposal of Bokoni Mine. However, given Bokoni 
Mine’s current 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 have proven unsuccessful. 

In the circumstances, the Bokoni Shareholders are no longer able to continue funding losses at Bokoni 
Mine with no reasonable short to medium term turnaround prospects. The Bokoni Shareholders have 
therefore agreed to implement the 2017 Restructure Plan as the most appropriate strategy, having regard 
to preserving long term asset value and potential future sustainability of Bokoni Mine. 

2017 Restructure Plan 

The salient terms of the Letter Agreement are as follows: 

Phase 1: 

 Atlatsa to place the Bokoni Mine on care and maintenance;  

 Anglo Platinum to fund all costs associated with the care and maintenance process up until 
December 31, 2019; and  

 Anglo Platinum to suspend servicing and repayment of all current and future debt owing by the 
Atlatsa Group until December 31, 2019 (“Debt Standstill”).  

Phase 2: 

 Anglo Platinum acquiring and including into its adjacent Mogalakwena mining rights the 
resources specified in the Kwanda North and Central Block prospecting rights for a cash 
consideration of $30.5 million (ZAR300 million) (“Asset Disposal”); 

 Subject to the implementation of the Asset Disposal, Anglo Platinum to capitalise and/or write-
off all debt owing by the Atlatsa Group, directly or indirectly, to Anglo Platinum, including 
such further debt incurred during the care and maintenance period until December 31, 2019 
(“Debt Write Off”); and 

 Atlatsa and Anglo Platinum to retain their 51% and 49% respective shareholdings in the Bokoni 
Mine.  

Detail of Phase 1: Bokoni Mine care and maintenance and Debt Standstill 

Bokoni Mine was placed on care and maintenance as of October 1, 2017. The process entailed the 
following: 

 Ceasing all mining activities; 

 Conclusion of a Section 189A retrenchment process at the mine; and 
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 Care and maintenance team established to execute the care and maintenance strategy at the 
mine until December 31, 2019. 

Anglo Platinum has agreed to fund, directly or indirectly, via a loan account to Bokoni Mine, 51% of 
all one-off costs associated with placing 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 will be made available by Anglo Platinum in accordance with the existing 
shareholders’ agreement.  

Anglo Platinum has agreed to suspend servicing and repayment of all current and future debt incurred 
by the Atlatsa Group and owing to Anglo Platinum and its related entities until December 31, 2019 
(“Debt Standstill Period”).  

Atlatsa will also, as a consequence, restructure 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. These costs (“overhead costs”) 
will also be funded by Anglo Platinum as agreed in the Letter Agreement until December 31, 2019. 

The care and maintenance, as well as the overhead costs’ budgets have been approved by Anglo 
Platinum; 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. 

During the care and maintenance period the Bokoni Shareholders will continue to review various 
alternatives in respect of the mine’s future sustainability and revisit its care and maintenance status, 
depending on future circumstances. 

Detail of Phase 2: Conditional sale of Kwanda North and Central Block prospecting rights and 
Debt Write Off 

Atlatsa has accepted a conditional offer from Anglo Platinum to acquire the Central Block and Kwanda 
North prospecting rights for a cash purchase consideration of $30.5 million (ZAR300 million) subject 
to, inter alia, the following conditions precedent:  

 conclusion of definitive transaction agreements; and  

 relevant regulatory approvals for a transaction of this nature, including those required by the 
Mineral and Petroleum Resources Development Act, 28 of 2002 and registration by the Mineral 
and Petroleum Titles Registration Office to complete Anglo Platinum acquiring and including 
into its adjacent Mogalakwena mining rights the resources specified in the Central Block and 
Kwanda North prospecting rights. 

Should the Asset Disposal be implemented, Anglo Platinum has undertaken to, inter alia, implement 
the Debt Write Off which will reduce the Atlatsa Group’s debt levels to zero. 

Amendments to facilities with Anglo Platinum 

As at December 31, 2017, the Atlatsa Group has loans repayable to Anglo Platinum and its related 
entities of $443,5 million (ZAR4,369 million). 

In order to further facilitate the management of the Atlatsa Group’s cash flows, the following 
amendments to facilities took place during the period: 



  

16 

  

Amended and restated Term Loan Facility Agreement 

On July 21, 2017, as per the Letter Agreement, the available amount was reduced from $100.6 million 
(ZAR991.2 million) to $90.3 million (ZAR890 million). The facility was fully drawn on July 26, 2017.  

Care and Maintenance Term Loan Facility 

The Care and Maintenance Term Loan Facility of $52.9 million (ZAR521 million) was entered into on 
October 12, 2017, to allow the Atlatsa Group to fund its share of all costs associated with the Care and 
Maintenance process as mentioned in Phase 1. As at reporting date drawdowns of $35.0 million 
(ZAR345.0 million) have been made against the facility, the majority of which was used to fund the 
S189A retrenchment costs. 

Debt Standstill  

As described in “Details of Phase 1: Bokoni Mine care and maintenance and Debt Standstill” above, 
all debt facilities currently in use and to be used in future are included in the Debt Standstill, and all 
repayment terms and conditions connected to these facilities have been suspended until December 31, 
2019. 

As per Phase 1 mentioned above, all debt facilities currently in use and to be used in future, are included 
in the Debt Standstill, and all repayment terms and conditions connected to these facilities have been 
suspended until December 31, 2019. 

The directors of the Atlatsa Group believe that with the Debt Standstill and Anglo Platinum’s 
undertaking (Phase 1) to fund all one-off and ongoing costs associated with placing Bokoni Mine on 
care and maintenance until December 31, 2019 and the Group’s approved overhead costs, the Group 
will be able to settle its liabilities as and when they fall due. In the event that the Phase 2 conditions 
precedent, as set out above, are not met by December 31, 2019, the Group may not have the ability to 
discharge its liabilities as and when they fall due beyond December 31, 2019. This condition gives rise 
to a material uncertainty that may cast significant doubt about the Group’s ability to continue as a going 
concern. 

Anglo Platinum and Atlatsa are in the process of implementing the various conditions precedent for 
implementation of Phase 2 of the 2017 Restructure Plan, which have not been finalised as at the date 
of approval of these financial statements. 

4.  DESCRIPTION OF BUSINESS  

General 

Atlatsa is engaged in mining, exploration and development of mineral deposits located in the BIC, 
South Africa. South Africa has more than 80% of the world’s platinum reserves, and is the world’s 
largest producer of PGM. These vast resources occur together with the world’s largest reserves of 
chromium and vanadium ore in the unique BIC geological formation. South Africa’s PGM output is 
derived almost exclusively from the BIC, with only about 0.1% coming from the gold deposits of the 
Witwatersrand and Free State, and the Phalaborwa copper deposit.  

Refer to Section 3 “General Development of the Business” – The Company ceased all mining activities 
as at October 1, 2017. 
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The Company has two reportable segments: the Bokoni Mine and the Kwanda Project. All external 
revenue of the Company is generated by the Bokoni Mine. The Kwanda Project segment generated no 
revenue in Fiscal 2017 as it is yet to be operational. 

The major market for PGMs remains the automotive sector where varied combinations of platinum, 
palladium and rhodium are used in autocatalytic converters which reduce the effects of harmful 
emissions generated by automobiles.  

Revenue 

Atlatsa derives its revenues from PGM production through the sale of metal-in-concentrate produced 
at the Bokoni Mine to RPM in terms of a dedicated concentrate sale agreement. The Bokoni Mine 
produces a metal-in-concentrate, all of which is sold to RPM pursuant to the Concentrate Agreement.  

The Company ceased all mining activities as at October 1, 2017 as the mine was placed on care and 
maintenance, therefore the results for Fiscal 2017 comprises only nine months of production. 
Subsequent to Bokoni Mine being placed on care and maintenance Bokoni Mine has entered into the 
Mototolo Ore Sale Agreement whereby Bokoni Mine treats Ore on behalf of RPM for a specified fee. 
 

Revenue from Mining Operations by Commodity 

 2017 2016 2015 
Platinum 56,001,276 89,990,976 117,012,850 
Palladium 34,306,554 38,501,777 47,796,554 
Rhodium 6,680,213 7,786,383 9,719,897 
Nickel 7,761,045 12,564,269 15,323,897 
Other Commodities 9,619,280 13,856,060 15,837,724 
Tolling 2,250,767 - - 
Total Revenue 116,529,134 162,699,465 205,690,922 

Revenue consists of the sale of concentrate to RPM (a related party) as well as tolling revenue, net of 
value added tax. 

PGM Prices 

The Company’s revenues are derived primarily from the sale of PGM metals produced at the Bokoni 
Mine. As a result, the Company’s operating results are directly related to the prices of these PGM 
metals, which can fluctuate widely and are affected by numerous factors beyond the Company’s 
control, including industrial and jewellery demand, expectations with respect to the rate of inflation, 
the strength of the U.S. dollar (the currency in which the prices of the PGM metals are generally quoted) 
and of other relevant currencies, interest rates, forward sales by producers, global or regional political 
or economic events, and production and cost levels in major PGM-producing regions such as South 
Africa. As a general rule, the Company sells the PGM metals produced at the market prices to obtain 
the maximum benefit from prevailing PGM metal prices. 

The movements in the U.S. dollar PGM spot price for Fiscal years 2017, 2016 and 2015 are indicated 
in the following table:  
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 2017 Fiscal Year 2016 Fiscal Year Change 

Lowest PGM price during the fiscal year US$816 US$675 21% 
Highest PGM price during the fiscal year US$1,005 US$1,001 0% 
Average PGM price during the fiscal year US$941 US$840 12% 
PGM price at end of the fiscal year US$1,043 US$821 27% 
PGM price at beginning of the fiscal year US$781 US$781 0% 

 

 2016 Fiscal Year 2015 Fiscal Year Change 

Lowest PGM price during the fiscal year US$675 US$719 (30%) 
Highest PGM price during the fiscal year US$1,001 US$1,125 (12%) 
Average PGM price during the fiscal year US$840 US$929 (20%) 
PGM price at end of the fiscal year US$821 US$781 (27%) 
PGM price at beginning of the fiscal year US$781 US$1,071 (5%) 

Source: revenue received as basis for basket price 

Personnel 

The Bokoni Mine’s organizational structure is similar to other South African mines, whereby 
production is divided into mining, engineering and services departments. The services include mineral 
resource management, finance, human resources, health and safety and the concentrator. Each 
department is managed by a head of department who reports to the general manager. 

As required by South African statute, various persons are legally appointed to their positions, including 
the mine manager and his immediate subordinates as well as the engineering manager and his 
subordinates. Appointed managers are obliged to ensure that the mining activities are carried out 
according to the Minerals Act regulations and/or codes of practice/standard procedures drafted and 
adopted by the Bokoni Mine. 

Refer to Section 3 – “General Development of the Business” – the 2017 Restructure Plan included the 
conclusion of a Section 189A retrenchment process for all staff and personnel on the mine. As a result 
of the Section 189A retrenchment process 2,760 employees were retrenched in October 2017. 

The Bokoni Mine Employee Complement  

Patterson Grade Description Actual 2017 Actual 2016 

A (A1-A4) Unskilled  0 0 
B (B1-B7) Semi-Skilled 139 2,399 
C (C1-C4) Skilled 80 440 
D (C5-D4) Professionals (supervisory level) & Middle 

Management  25 
90 

E (E2-EU) Senior Management  4 12 
F Contractors 39 1,049 
TOTAL  287 3,990 

Underground mining operations in South Africa are labour intensive with 52% (2016: 53%) of cash 
operational expenditure at the Bokoni Mine applied to labour costs.  
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Employment Policy 

The Bokoni Mine’s employment policy is to include all core skills from rock-face to manager as 
permanent ‘payroll’ employees.  

The mine employees are represented by three labour unions and wage negotiations are normally held 
every two years with a one to two-year wage accord being agreed subsequent to such negotiations. A 
two-year wage accord for the period July 1, 2016 to June 30, 2018 was signed on November 16, 2016.   

The above labour complement includes all personnel necessary for Bokoni’s current care and 
maintenance activities. 

Cash Operating Costs and Capital Expenditure 

Atlatsa’s costs are based on production at the Bokoni Mine directly attributable to revenue.  

 2017 
(in $ millions) 

2016 
(in $ millions) 

2015 
(in $ millions) 

Consolidated Cash Operating 
Costs # 

156.7 177.2 223.0 

Labour 68.6 74.2 100.2 
Stores 34.7 41.6 43.3 
Utilities 12 12.5 15.8 
Contractors 13.9 19.3 34.2 
Sundries 27.5 29.5 29.5 
    
Cash Operating Costs per Tonne 
Milled  

180 134 133 

    
Cash Operating Costs per 4E Oz  1,501 1,113 1,169 
    
Capital 40.3 25.2 25.7 

# Consolidated Cash Operating Costs equals Cost of Sales excluding inventory movements and 
depreciation as per Note 26 in the Consolidated Financial Statements.  

Refer to “Section 4 - Results of Operations” in the MD&A for further discussions regarding the change 
year-on-year a copy of which can be found on SEDAR at www.sedar.com. 

Mineral Projects  

Technical Report 

Refer to “Documents Incorporated by Reference” for the most current technical report as filed by the 
Company. The authors of the NI 43-101 are A Deiss, B Northrop, and G Mitchell. 
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Project Location and Description 

a) Location of Properties  

Atlatsa holds interests in properties located in the South Africa in a geological province known as the 
Bushveld Complex, as shown in the figure below. 

 

Location of the Bokoni Mine and Kwanda Properties 

 

b) Bokoni Mine: Mining and Surface Rights 

Mining and Exploration in South Africa 

The Bokoni Group has received conversion for all of its mining and prospecting rights into new order 
rights. A “new order” mining right is a limited real right that may be enforced against third parties.  

Bokoni Mine: Mineral Rights 

The Bokoni Mine property consists of two “new order” mining licenses covering an area of 20,395.01 
hectares - LP 30/5/1/2/59 MR and LP 30/5/1/2/65/MR. The LP 30/5/1/2/59 MR license was amended 
to include two mineral properties Avoca 472 KS and Klipfontein 465 KS as a result of the 
implementation of the refinancing transaction completed in December 2013. The mining area, together 
with license numbers and expiry dates are presented in the table below.   
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Bokoni Mine’s Mining License Areas 

Property Area (ha) Old 
Order 

License 
No. 

Original 
Expiry 
Date 

Date 
Conversion 

Granted 

New Order 
License No. 

Expiration 

Middelpunt 
420 KS 

10,937.39 06/200
3 

17/12/202
5 

12/05/2008 
 

Amended 
December 
11, 2013 

LP 
30/5/1/2/59/M

R 

21 years (as 
Bokoni’s 
mining 
license 

expires in 
2038) 

Diamand 422 
KS 
Umkoanessta
d 419 KS 
Zeekoegat 
421 KS 
Brakfontein 
464 KS 
Klipfontein 
465 KS 

4,935.24 

Avoca 472 
KS 
Wintersveld 
417 KS 

2,459.75 23/200
3 

26/11/201
3 

12/05/2008 LP 
30/5/1/2/65/M

R Jagdlust 
418KS 

2,062.63 

Total 20,395.01  

The Mineral Resources on the above properties are located within the Merensky and the UG2 reef 
horizons, which outcrop and subcrop on these properties and underlie the properties, dipping from the 
east towards the west. Refer to the table titled “Plan indicating the Bokoni Mine’s surface infrastructure 
and mining licenses” under “Description of Business - Mineral projects - Project Location and 
Description” which illustrates the locations of the areas covered by the mining licenses according to 
South African Surveyor General’s plans. Traditionally, South African mining rights are issued over 
complete properties (farms) or portions thereof. 

Refer to “Projects” for further details on the prospecting rights. 

Surface Rights 

The surface overlying the Bokoni Mine is owned by the South African government, and tenure to the 
required areas is currently held through various surface right permits (“SRPs”) in terms of Section 90 
of the Mining Rights Act of 1967 and lease agreements. Pursuant to Item 9 in Schedule II to the 
MPRDA, such SRPs will remain in force and attach to converted mining rights. Such SRPs have been 
re-registered in accordance with the requirements of Item 9. 

Surface Structures 

In addition to the various mine shafts, the Bokoni Mine’s surface structures include: 

 Mine buildings including offices, change-houses and hostel facilities; 

 Atokia Village; 
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 Workshops, compressor houses and stores; 

 Plant concentrators (which would include the milling of the concentrate); and 

 Tailings dams and waste rock dumps. 

Plan indicating the Bokoni Mine’s Surface Infrastructure and Mining Licenses 

 

c) Tax and Royalties  

The South African income tax regime which applies to Bokoni Mine is set out as follows:  

 Company income tax rate of 28 % on taxable income; and  

 Dividend withholding tax of 20% was implemented in February 2017.  

The South African mining sector enjoys immediate tax relief on capital expenditure whereby capital 
expenditure may be offset against taxable profit in the year it is incurred (or may be carried forward to 
create a tax shield) Hence, capital expenditure is not depreciated or amortized for tax purposes.  

The Royalty Act 

The South African government has enacted the Mineral and Petroleum Resources Royalty Act, 2008 
(Act no. 28 of 2008) (“Royalty Act”), which imposes a royalty payable to the South African 
government by business based upon financial profits made through the transfer of mineral resources. 
The legislation was passed on November 17, 2008 and came into operation on March 1, 2010. 
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As a result of the legislation resulting from this Royalty Act, a royalty will be levied for the benefit of 
the National Revenue Fund of the government of the Republic of South Africa. The amount levied is 
based on a percentage calculated by a formula, up to a maximum of 5% on gross sales of refined mineral 
resources and 7% on gross sales of unrefined mineral resources. 

The ultimate royalty to be charged is formula-based and is dependent on the profitability of mining 
operations. As the Bokoni Mine produces metal-in-concentrate (unrefined mineral resources), the 
minimum royalty payable is 0.5% of gross sales and the maximum royalty payable is 7% of gross sales. 
The royalty payable cannot be less than 0.5% and is accounted for on a monthly basis in the accounting 
records of Bokoni. 

Royalty payable on gross sales of unrefined metal produced = 0.5 + [(Earnings before 
Interest and Tax (“EBIT”) x 9) / Gross Sales].  

The calculated royalty tax percentage for Bokoni Mine in Fiscal 2017 was the minimum percentage of 
0.5% (2016: 0.5%).  

The royalty payments are due in the following three intervals: 

 an initial provision payment due six months into the financial year (i.e. June 30), based on 
actual and estimated figures; 

 a second provisional payment due twelve months into the financial year (i.e. December 31, 
2017), based on actual and estimated figures; and 

 a final payment due six months after the financial year (i.e. June 30), based on a true-up 
calculation. 

The Fiscal 2017 royalty tax percentage and resulting royalty expenses for the Bokoni Mine were 0.5% 
and $0.5 million (ZAR5.3 million), respectively, representing the minimum royalty rates. The royalty 
tax percentage and resulting royalty expenses for Fiscal 2016 were also 0.5% and $0.8 million (ZAR8.2 
million), respectively.  

d) Environmental Liabilities and Matters 

The South African National Environmental Management Act 107 of 1998, as well as the MPRDA, 
which applies to all prospecting and mining operations, requires that these operations are carried out in 
accordance with generally accepted principles of sustainable development. It is a MPRDA requirement 
that an applicant for a mining right must make prescribed financial provision for the rehabilitation or 
management of negative environmental impacts, which must be reviewed annually. The financial 
provisions deal with anticipated costs for premature closure; planned decommissioning and closure; 
and post closure management of residual and latent environmental impacts. The financial provisions 
deal with anticipated costs for: 

 planned decommissioning and closure; and 

 post closure management of residual and latent environmental impacts. 

The Company makes full provision for the future cost of rehabilitating mine sites and related production 
facilities on a discounted basis at the time of developing the mines and installing the facilities. 



  

24 

  

The rehabilitation provision represents the present value of rehabilitation costs relating to mine sites, 
which are expected to be incurred up to 2039, which is the expiry of the mining right. These provisions 
have been created on the Company’s internal estimates. Assumptions based on the current economic 
environment have been made, which management believes are a reasonable basis upon which to 
estimate the future liability. These estimates are reviewed regularly to take into account any material 
changes to the assumptions. However, actual rehabilitation costs will ultimately depend upon future 
market prices for necessary rehabilitation works which will reflect market conditions at the relevant 
time. Furthermore, the timing of rehabilitation will likely depend on when the mine ceases to produce 
at economically viable rates which will, in turn, depend on future PGM prices, which are inherently 
uncertain. 

An assessment to determine the environmental rehabilitation liability of the Bokoni Mine as at 
December 31, 2017, was completed in Q4 2017. The total environmental rehabilitation liability for the 
Bokoni Mine, in current monetary terms as of December 31, 2017 (discounted at the 2017 risk free rate 
of 8.6% (2016:10.4%)), was estimated at $11.8 million (ZAR116.0 million) and $18.5 million 
(ZAR189.1 million) as at December 31, 2016. The undiscounted future environmental rehabilitation 
liability was estimated at $21.3 million (ZAR210.6 million) as at December 31, 2017, and $27.2 million 
(ZAR277.1 million) as at December 31, 2016. 

The Company makes annual contributions to a dedicated trust fund (the “Bokoni Environmental 
Trust Fund”) to cover the estimated cost of rehabilitation during and at the end of life of the Bokoni 
Mine. As at December 31, 2017, the amount invested in the Bokoni Environmental Trust Fund was 
$5.0 million (ZAR50.0 million) compared to $4.5 million (ZAR45.8 million) at December 31, 2016. 
The $4.5 million (ZAR44.5 million) shortfall between the funds invested in the Bokoni Environmental 
Trust Fund and the estimated rehabilitation cost is covered by a guarantee from RPM. 

Atlatsa’s mining and exploration activities are subject to extensive environmental laws and regulations. 
These laws and regulations are continually changing and are generally becoming more restrictive. The 
Company has incurred, and expects to incur in future, expenditures to comply with such laws and 
regulations, but cannot predict the full amount of such expenditures. Estimated future reclamation costs 
are based principally on current legal and regulatory requirements. The Company is evaluating the 
implications of the release of the financial provision regulations under the National Environmental 
Management Act (“NEMA”) in November 2015, and will assess the impact of these regulations in due 
course (for further detail, refer to “Risk Factors”). 

Currently, the most significant environmental liabilities that have been identified at Bokoni Mine are 
dust generation from the tailings dams and seepage of contaminated water from the settling dams. 

The Merensky tailings dam at the Bokoni Mine has been identified as a major source of dust in this 
relatively arid area. At present, some remedial steps have been undertaken to allay the dust and these 
include partial vegetation of the slopes of the dam as well as the construction of wind-screens on the 
top of the tailings dam. Both remedial steps are considered inadequate and as legislation becomes 
stricter, it is expected that the slopes and top of the tailings dams will be required to be clad with rock 
and/or adequately vegetated. 

Initial shallow underground mining at the Bokoni Mine intersected both weathered and fractured 
overlying aquifers, which has resulted in an on-going seepage of ground water into the workings from 
the Rapholo River. In addition, water from the decant water catchment dam below the tailings dam also 
seeps into the workings. Total ingress is in the order of 11,000 cubic metres per day. Subsequently there 
is on-going pumping of a significant amount of water out of the mines and into surface settling dams. 
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Currently, the existing Water Usage License (“WUL”), granted in October 2008, permits discharge up 
to 1.9 million cubic metres of water annually into the Rapholo River until April 2009. The Bokoni Mine 
requested an amendment to the WUL, which was declined by the Department of Water Affairs, but an 
appeal was submitted to the water tribunal. Currently a water study is in progress to update the water 
model for the mine, to increase the understanding of the aquifer. No water was discharged into the 
Rapholo River during 2013 and 2014. All discharges into the river have been stopped. 

In December 31, 2013, Bokoni Mine has identified a future pollution risk posed by deep groundwater 
in certain underground shafts. Various studies have been undertaken by the mine since 2012. In view 
of the documentation of current information for the accurate estimation of the liability, the Company 
are unable to quantify the extent of pollution or its source, if any. As such, the criteria in IAS 37 for 
recognizing a liability have not been met. 

History of Bokoni Mine 

Bokoni Mine Operations  

Mining operations began in 1969, initiated by Anglovaal, a traditional South African Mining House 
and OK Bazaars, a South African chain store. In 1970, the mine was sold to Rustenburg Platinum 
Mines, a subsidiary of JCI Limited (the historic mining house) in which Anglo American held a 
significant interest. In the mid-1990’s, JCI Limited was unbundled and its platinum interests listed 
separately as Lebowa, which later merged with other Anglo mines to become Anglo Platinum Limited. 

The Bokoni Mine produces both Merensky and UG2 ore. Merensky production originated at the 
Vertical Shaft operations and was subsequently expanded to include the UM2 Decline operations and 
most recently the Brakfontein Shaft. UG2 production commenced in 2001 at the Middelpunt Hill 
operations, via a number of adits and has recently developed into underground operation at the 
Middelpunt Hill. 

The mining operation consists of a vertical shaft and three decline shaft systems to access underground 
mine development on the Merensky and UG2 reef horizons. The Bokoni Mine has installed road, water 
and power infrastructure, as well as two processing concentrators, sufficient to meet its operational 
requirements up to completion of its first phase growth plans to reach 160 kilo-tonnes per month 
(“ktpm”). The Bokoni Mine has an extensive shallow ore body, capable of supporting a life-of-mine 
plan that in excess of the tenure of the mining right, which expires in 2038.  Mining operations were 
being conducted at shallow depths, on average 300m below surface. This benefits the Bokoni Mine’s 
operations in that there are no major refrigeration (and consequent power) requirements at shallower 
mining depths.  

As documented under Section 3 – “General Development of the Business” – 2017 Restructure Plan, on 
July 21, 2017 a decision was reached to place the Bokoni Mine on care and maintenance, which was 
achieved on October 1, 2017. The detail that follows relates to when the Bokoni Mine was in operation. 
There can be no guarantees that the mine would operate at similar levels, if the mine had to start 
operating again. 

The Bokoni Mine’s production (tonnes milled) for Fiscal 2017 (only the first 9 months) averaged 
96,476 tonnes per month (“tpm”) of ore from its UG2 and Merensky reef horizons (including the 
Klipfontein Merensky Opencast Mine), representing a 12.1% decrease from Fiscal 2016 (12 months). 
UG2 production is mined exclusively from Middelpunt Hill which consists of four adits and two 
underground levels. Merensky ore is produced from three underground shafts, namely: Vertical shaft, 
UM2 shaft and Brakfontein shaft and from the Klipfontein Opencast operations. The Vertical shaft, 
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which started in 1973, is the oldest of the three shafts and accounted for the bulk of the Merensky 
production. In the latter part of Fiscal 2015, the UM2 and Vertical Merensky shaft operations were 
placed on care and maintenance. During Fiscal 2016, a decision was made to terminate the Klipfontein 
Merensky Opencast Mine operation. Operations ceased as at March 31, 2017 with rehabilitation 
completed by the end of the 2017 fiscal year. 

The Brakfontein and Middelpunt Hill shafts were placed on care and maintenance in the last quarter of 
Fiscal year 2017. 

The older Vertical and UM2 shafts made use of conventional mining methods for narrow tabular ore 
bodies. Ore broken in stopes is transported laterally by means of track bound equipment and then 
hoisted through a vertical shaft system at Vertical shaft and an incline shaft system at UM2 shaft.  

The Brakfontein shaft was being developed on a semi-mechanized basis, using a hybrid mining method, 
whereby ore broken in stopes is loaded directly onto a strike conveyor belt and taken out of the mine 
through a main decline conveyer belt system. This results in less human intervention in the hoisting 
process and a lower unit operating cost of production. Development of haulages and crosscuts are 
affected by means of mechanized mining methods, and stoping is conducted using hand held electric 
drilling machines.  

The Middelpunt Hill shaft was in the process of converting the transport of broken ore from its current 
mechanized hauling system to a conveyor belt transport system similar to that of Brakfontein shaft. 
Vamping opportunities in the older adit areas are being investigated to supplement underground mining 
production. Currently, UG2 ore was produced exclusively from the Middelpunt Hill shaft, which 
comprises a number of adits and underground development. Production from the adits will be exhausted 
in the near future and UG2 production will be replaced by production from underground development.  

The Klipfontein Merensky Opencast Mine operation was a short life operation that mined the Merensky 
subcrop to a depth of about 50 m below surface. The ore from this operation, about 40,000 tpm, was 
used to fill the spare mill capacity until underground operations at Brakfontein and Middelpunt Hill 
ramp up to their steady state levels of 90 ktpm and 60 ktpm respectively. The Klipfontein Merensky 
Opencast operation has been affected by a number of challenges including delays in obtaining a water 
use licence, stoppages at the eastern pit due to community disruptions and intersection of a large number 
of potholes on the western portion of the pit. These challenges have impacted the operation’s ability to 
deliver sufficient volumes to generate a profit. Mining at the Klipfontein Merensky Opencast Mine 
operation was ceased at the end of Q1 2017 with rehabilitation continuing until the end of the 2017 
Fiscal year.   

The Bokoni Mine lease area is extensive, covering some 20,000 ha including a strike length of almost 
20 km and a dip length of almost 10 km. The Merensky and UG2 mineralized horizons are in the order 
of 300 m apart and either outcrop (in the hills) or sub crop (in the valleys) and extend to depths beyond 
2,000 m below surface, towards the south-western boundary. 

The above-mentioned extent of the Bokoni Mine requires a tailored depletion strategy, including 
various phases. Therefore, the mining rights area has been divided into a series of mining blocks 
according to strike length, of approximately 6 km and depth, no more than nine production levels per 
shaft system. 

The Bokoni Mine’s depletion plan included a generic access strategy which proposes a system of 
declines and vertical shafts to exploit the mining blocks. Initial access to the shallow Merensky and 
UG2 horizons was by means of separate decline shaft systems. These decline shaft systems would 
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facilitate mining to a depth of approximately 650 m below surface. From the lowest level, vertical shafts 
would  be raise-bored to surface and equipped to provide men and material access plus ventilation so 
that mining can continue to deeper levels. The access infrastructure is depicted in the figure below. 

Bokoni Mine Life of Mine Infrastructure 

 

Various mining methods were employed at the Bokoni Mine. All stoping operations were conducted 
by means of hand held drills, with the removal of ore from stope panels done by means of scrapers and 
winches. Conventional development was conducted at Vertical and UM2 shafts. Development at 
Brakfontein and Middelpunt Hill was done by mobile trackless equipment. Horizontal transport of ore 
was done by means of track bound locomotives at Vertical shaft and UM2 shafts. At Brakfontein, and 
increasingly at Middelpunt Hill, ore from stopes was tipped directly on conveyor belts that transport 
the ore horizontally and vertically out the mine. The use of load and haul trackless equipment was used 
extensively to move broken waste and ore to tips at Middelpunt Hill and Brakfontein.  

Merensky ore was produced from the Vertical shaft and an inclined shaft on the adjacent Umkoanesstad 
property (UM2 Inclined shaft). Production from these shafts was stopped in the latter part of Fiscal 
2015 due to the long distances between the shafts and the working places, and current Merensky 
production of 35,000 tpm is expected to be replaced by production from the Brakfontein Merensky 
Project (BRK Merensky Project), which is located in the south-eastern extremity of the Bokoni Mine. 

Given the magnitude of the Bokoni Mine’s ore body, lying open at depth with its numerous attack 
points, management believed that the Bokoni Mine had the potential to be developed into a 240 ktpm 
(265,000 PGM ounces per annum) steady state operation in the long term. 

The Bokoni Mine currently has two concentrator plants, one of which was used for the processing of 
concentrate from the Merensky ore and the other for the processing of ore from the UG2. These 
concentrators are situated adjacent to one another close to the Vertical shaft. 

The Merensky concentrator (capacity 100 ktpm) was dedicated to processing Merensky ore from the 
Brakfontein shaft. The UG2 concentrator (capacity 65 ktpm) was dedicated to processing ore from the 
Middelpunt Hill UG2 adits and decline.  
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Merensky MF3 Plant 

The current 100 ktpm Merensky concentrator, built in 1990-1991, had a capacity upgrade in 2009 from 
85 ktpm to 100 ktpm. The concentrator includes three milling stages with inter-stage flotation circuits. 
By today’s standards, the Merensky concentrator employs older technology but nevertheless maintains 
high operating efficiencies and availability. 

UG2 MF2 Plant 

The 65 ktpm UG2 concentrator includes two milling stages with inter-stage flotation circuits (MF2). It 
was a dedicated concentrator, constructed in 2000 to treat UG2 ore that has subsequently been mined 
at the Middelpunt Hill adits. The UG2 concentrator can treat Merensky ore and tests conducted, 
indicated that acceptable recoveries on Merensky Reef was achieved. The UG2 concentrator is located 
adjacent to the Merensky concentrator and is similarly well maintained, providing good operating 
availability. 

Merensky and UG2 concentrates are filtered separately through the common Larox concentrate filter. 
Filtration is conducted on a campaign basis and the capacity is adequate for current production. 

Prior to Bokoni Mine being place on care and maintenance, all of the Bokoni Mine’s concentrate was 
supplied to Anglo Platinum’s Polokwane Smelter Complex pursuant to an agreement between the 
Bokoni Mine and Anglo Platinum (through RPM). The Refiner (RPM) paid Bokoni Mine monthly for 
Bokoni Mine’s concentrate. The price payable was based on a fixed market-related percentage of the 
equivalent ZAR price for the various metals for the preceding month, taking into account the costs of 
smelting and refining to be incurred by RPM. 

Consistent with market practice in concentrate sale agreements, various penalties, for concentrate not 
meeting the agreed specification, were provided for in the off-take agreement and are deductible from 
the price payable for concentrate.  

Production History  

The production history over the last three years is shown in the table below. 

Production Summary for the Past Three Years 

 2017 2016 2015 

Tonnes Milled 868,284 1,317,668 1,676,694 
4E In Situ Grade 3.88 4.97 5.17 
4E Oz Produced (underground) 101,349 148,605 174,973 
Opencast 4E Oz Produced 2,735 10,637 15,766 
Total 4E Oz Produced 104,084 159,241 190,740 

 Geology 

a) Regional Geology 

The Bushveld Complex was formed when a large igneous body was emplaced in the earth's crust. As 
the magma slowly cooled, silicate, sulphide, oxide and other minerals crystallized, forming texturally 
and mineralogically distinctive layers. During this process PGM, nickel and copper (usually occurring 
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with, or as, sulphide minerals) became sufficiently enriched to form mineralized horizons. As a result, 
the BIC plays host to layered PGM deposits, usually with significant nickel and copper contents. 

The BIC is situated in the northern half of South Africa and exists as an ellipse-shaped body consisting 
of five lobes. The BIC is the world’s largest known ultramafic igneous intrusion that extends 
approximately 450 km east to west and approximately 250 km north to south and forms parts of 
Limpopo, North-West Province, Gauteng Province and the Mpumalanga Province. It is estimated to 
have been formed approximately 2,000 million years ago (Ma). The BIC is host to PGM mineralization 
in addition to chrome, vanadium, nickel and copper. 

The five lobes are referred to as the Western, Eastern, Northern (includes both the Potgietersrus and 
Villa Nora compartments), South-Eastern, and Far-Western areas. The latter occurs as a limb-like 
extension to the west of the BIC and mainly comprises rocks of the Marginal and Lower zones, with 
some Critical and Main zone development. The South-Eastern BIC is completely covered by 
sedimentary successions of the Karoo Supergroup, while the remaining four lobes are variably exposed 
with some areas under extensive soil cover. 

Many of the layers within the Complex, including the economically important horizons, are continuous 
over tens of kilometers. However, the uniformity of the Merensky and UG2 horizons is disrupted in 
places by small circular depressions known as potholes.  

In the Western and Eastern Bushveld Complex, PGM mineralization is currently extracted from two 
main horizons within the layered sequence of intrusive rocks: the Merensky Reef and the UG2 
Chromitite (a layer consisting largely of the mineral chromite). The UG2 layer lies below and 
essentially sub-parallel to the Merensky Reef but the two units are separated by 15 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). The 
Platreef occurs on the Northern Limb of the Complex. It is 100 m to 250 m thick. The Platreef is 
mineralogically similar to the Merensky Reef but its platinum palladium ratio, at approximately 1:1 is 
more similar to that in the UG2 horizon.  

The Merensky and UG2 are products of primary magmatic mineralization within the BIC. 
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Regional Geological Setting – Bushveld Igneous Complex 

 

b) Local Geology 

The Bokoni Mine is located in the Sekhukhuneland District of the Limpopo Province of South Africa, 
approximately 80 km southeast of Polokwane, the provincial capital city, and approximately 330 km 
northeast of the city of Johannesburg. The area is serviced by a tarred road between Polokwane and 
Burgersfort. There is direct access along a service road from the Bokoni Mine to the main tarred road. 

The Bokoni Mine was an operating mine located on the North-Eastern Limb of the BIC prior to being 
placed on care and maintenance. The platiniferous horizons of economic significance occur within the 
Merensky and the UG2 horizons. PGM mineralization is specifically located within the Merensky 
horizon and the UG2 horizon, which forms part of the Upper Critical zone of the Rustenburg Layered 
Suite. The mining operations consisted of a vertical shaft and three decline shaft systems to access 
underground mine development on the Merensky and UG2 Reef horizons as well as an opencast 
operation on the Merensky Reef.  

The mining area is located within the Zeekoegat, Middelpunt, Umkoanesstad, Brakfontein and 
Klipfontein farms. The north-eastern portion of the mining area was located below a range of pyroxenite 
hills while the south-western portion of the mining area is below the valley floor and overlain by black 
turf. 

Both horizons subcrop and in some instances outcrop in the project area along a 16.5 km strike length. 
The BIC layering dips from northeast to southwest at approximately 25º in the north-western areas 
(Zeekoegat), and gradually decreases to approximately 18º in the south-eastern area (Brakfontein). The 
general structural geology is characterized by northeast and east trending dykes and faults with 
associated conjugated joint sets. 
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The Merensky is a feldspathic pyroxenite reef horizon and is stratigraphically situated 350 m above the 
UG2 and is near the top of the Upper Critical Zone. The Merensky is located below the three to six 
meter thick Merensky Pyroxenite layer and above the Merensky Norite layers. Two thin chromite 
stringers are discontinuously developed with the upper stringer positioned 20 cm to 25 cm from the 
Merensky Pyroxenite hanging-wall contact, and the lower stringer located on or just above the 
Merensky Pyroxenite’s basal contact. In the absence of a consistently developed chromite stringer, the 
upper contact of the Merensky Pyroxenite layer assists to define the top position of the Merensky 
horizon and is a guide for sampling purposes and on-reef mining. The Merensky hanging wall 
stratigraphic sequence is typified by medium to coarse grained feldspathic lithologies, ranging in 
composition from mela-norites to anorthosites. The Merensky footwall stratigraphic sequence has a 
sharp footwall contact, usually marked by the lower chromite stringer. While the top contact tends to 
be planar, the basal contact is undulating as a result of thermo-chemical erosion of the more mafic 
Merensky lithologies with their underlying felsic lithologies. This contact is often associated with a 
thin anorthosite layer (approximately 3 cm thick) that probably formed as a secondary reaction product 
of thermal erosion. 

The UG2 is stratigraphically situated approximately 350 m below the Merensky and is separated by a 
series of well layered sequences. The UG2 is comprised mainly of this well-defined Chromitite layer 
together with minor hanging wall and or footwall constituents. The average width of the UG2 is 70 cm. 
It is overlain by a medium-grained poikilitic feldspathic pyroxenite that averages 9.85 m in width, and 
hosts a variable number (generally up to four) of very thin Chromitite layers. The position of these 
stringers is important to the mining of the UG2. The UG2 is underlain by a pegmatoidal feldspathic 
pyroxenite layer of approximately 0.75 m in width which is commonly host to disseminated chromite 
and some base metal sulphide occurrence within close proximity to the UG2. The UG2 elevation 
isopachs indicate a relatively undisturbed tabular and gently dipping layer. UG2 widths generally 
increase to the west from an average of 67 cm on Umkoanesstad to 74 cm on Zeekoegat. There is no 
evidence of severe undulations to this layer that would adversely affect the planned mining method. 
Severe undulations of the UG2 are known to hamper mining by increasing dilution and off-reef mining. 

Potholes are magmatic disturbances of the reef plane that are generally deep eroded depressions that 
have serious structural implications in respect of reef continuity. Merensky potholes, including those at 
the Bokoni Mine, have been well documented. Potholes account for approximately 16% of the 
estimated total geological loss of 20%.  

As with the Merensky, the UG2 is known to be affected by potholes. UG2 potholes typically have a 
“soup-bowl” profile. The characteristics of normal UG2 are not preserved in the Bokoni Mine potholes 
and the succession often occurs as a variably thickened feldspathic pyroxenite package, containing 
disrupted and discontinuous Chromitite layers. As a result, grades within potholes are highly erratic 
and, invariably, sub-economic. UG2 potholes at the Bokoni Mine are commonly destructive and are 
not economically mineable. Pothole losses for the UG2 are at 9% of the estimated total geological loss 
of 15% for the Bokoni Mine UG2. 

The weathered overburden (soil and calcrete) depth across the Bokoni Mine is highly variable ranging 
from no overburden in the rocky outcrops and hill areas, to greater than 50 m in the valley areas. The 
average overburden depths below surface are Zeekoegat 10 m, Middelpunt 22 m, Umkoanesstad 
(valley) 30 m, Umkoanesstad (mountain) 2 m and Brakfontein 40 m. The depth of oxidation may be 
reasonably estimated by adding 25 m to the overburden depth. A mineralogical study by Paetz & 
Reinecke (December 2002) has confirmed that the depth of oxidation in the vicinity of the Vertical 
Shaft is approximately 40 m. 
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The geological structure at the Bokoni Mine is not complicated with faulting. According to existing 
workings, minor faulting is expected to occur, and would consist of dextral and sinistral strike-slip 
faults, normal and reverse dip-slip faults and faults with more complex combinations of these 
components. Displacements are expected to be small, at generally less than or equal to 1 m. Major 
conjugate joint set orientations were measured from strong macro-lineament features evident from an 
aeromagnetic survey image and land satellite imagery which provided orientations in the order of 99° 
and 159°. Joint sets may result in poor ground conditions for mining but are not considered a geological 
loss. 

An airborne aeromagnetic survey has successfully identified three to four swarms of northeast striking 
dolerite dykes. Post-mineralization dyke occurrences are noted on the Zeekoegat, Middelpunt and 
Umkoanesstad farms. Current underground workings at Umkoanesstad have intersected dykes up to 10 
m wide. No serious problems were encountered during mining through these features, and no significant 
displacements were noted to be associated with them. The estimated geological loss associated with 
dykes across the property is 4%. The aeromagnetic response to these features exaggerates the actual 
width dimension. Not all dykes have magnetic responses and a few (very minor proportion) east-west 
orientated dykes are known to have no magnetic response. 

The BIC stratigraphy is sometimes affected by randomly occurring, late-stage replacement pegmatite 
bodies. These pegmatite bodies have a range of compositions from highly ultramafic to felsic. The 
Bokoni Mine is no exception to the occurrence of these geological features, but is noted to have minimal 
evidence for the more mafic replacement pegmatites. Geological losses are estimated at less than 3% 
for replacement pegmatites.  

Access, Climate and Topography  

The Bokoni Mine is located on an undulating plain between a range of hills in the north and a range of 
low mountains in the south. The plain is bisected by the Rapholo River, a major river in the area, which 
joins the Olifants River further downstream. The average altitude of the plain is 800 meters above mean 
sea-level (“mamsl”) and the average altitude of the adjacent mountains is 1,600 mamsl. The plain, hills 
and mountains are sparsely vegetated with grasses, shrubs and occasional small trees with stunted 
growth. The vegetation is a result of both the arid climate and over-grazing by cattle and sheep. There 
is some subsistence agriculture in the adjacent areas which is limited to small family farmed maize 
fields. There are notable expanses of bare soil on the surrounding properties and erosion is evident 
along water-courses in the area. The Bokoni Mine is accessed from the R35 provincial all-weather road 
between Polokwane, the capital of Limpopo Province and Burgersfort, a town to the south-east in the 
neighbouring province of Mpumalanga. The nearest railway stations are at Polokwane and Steelpoort 
80 km and 100 km away, respectively. However, rail is not the preferred means of transport and all 
stores and equipment are delivered by road-truck to the Bokoni Mine. Although, the nearest commercial 
(domestic) airport is located in Polokwane, the Bokoni Mine has a private heliport which is available 
for emergency evacuation if required. The nearest large town is Polokwane, which is a modern and 
developing town providing housing, schooling, health care, shopping, commercial and government 
administrative facilities. Many of the Bokoni Mine employees reside in Polokwane in either company-
owned or privately-owned suburban housing and commute to the Bokoni Mine by company bus or by 
private vehicle. The remaining employees are housed in a mine residential ‘village’ at the Bokoni Mine, 
while some staff reside in local private dwellings in the surrounding rural area. 

The Sekhukhuneland District of the Limpopo Province has a typical arid, temperate Southern African 
climate. In the summer (September/October to March/April) day-time temperatures can reach the mid 
to high 30°C cooling to just below 20°C overnight. Rainfall occurs between November and March and 
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annually can be between 300 millimeters (“mm”) and 500 mm. Winter temperatures can be below 10°C 
overnight but warming to the mid-20s in the daytime. Winter is characterized by clear skies and summer 
by clear skies with isolated clouds. In both cases the vast majority (70% or greater) of days can be 
classified as ‘sunny’. Extreme weather conditions occur only a few times a year and can include mist, 
high wind with dust, thunderstorms and occasional hail. The mine operates twelve months per year and 
is not affected by climate and weather. 

Exploration 

The geological exploration and evaluation process involves reconnaissance, planning, diamond drilling, 
core logging and sampling, trenching and sampling, soil sampling, aeromagnetics, ground magnetics, 
mapping, processing, interpreting and modelling. The Bokoni Mine has been the focus of various 
exploration activities since 1964, with six phases of exploration having been carried out, all involving 
diamond drilling. Activities have centred on the Merensky, and only since 1999 has considerable focus 
been directed at the UG2. 

The UG2 has limited exposure along the hills located along the northern boundary of the Bokoni Mine. 
Where the outcrop exists on the Umkoanesstad and Wintersveld farms, it has been mapped. A number 
of dolerite dykes outcrop in these hills and have also been mapped. During 2002, a trenching program 
was conducted along the western UG2 outcrop areas on the Zeekoegat farm. Twenty-six trenches were 
excavated across this property, resulting in an accurately mapped UG2 sub crop position. 

Routine underground exploration is conducted by means of mapping and diamond drilling. This serves 
to enhance the detail of geological information as the mine is developed. Limited surface exploration 
was performed in 2012 to investigate the opencast potential on the Klipfontein and Zeekoegat mineral 
properties. As noted under the history of “Bokoni Mine Operations” the Klipfontein Merensky 
Opencast operation was in operation from Q2 2013 to Q1 2017 with rehabilitation completed by the 
end of the 2017 Fiscal year.  The explorations consisted of limited surface diamond core drilling and 
trench sampling. No significant exploration activity occurred at Bokoni Mine in 2017. 

Mineralization  

a) Merensky Mineralization 

At the Bokoni Mine the mineralisation within the Merensky occurs at both the upper and lower 
Chromitite stringers. Most of the PGMs are associated with the upper chromite stringer and often extend 
over wider intervals to below the chromite stringer. Mineralisation associated with the lower chromite 
stringer at the base of the Merensky is generally over a very narrow interval and is sometimes absent. 
High PGM grades are often associated with the lower chromite stringer, but due to its greater separation 
from the upper stringer, it was not included in the Mineral Resource estimates. The Merensky has 
visible base metal sulphides (commonly pyrite and pyrrhotite) and, as a result, may have viable 
concentrations of copper and nickel. 

PGMs are commonly associated with base metal sulphides and are associated with the silicate and 
chromite minerals. The relative proportions of PGM content for the Merensky are colloquially known 
as the ‘prill split’. Prill splits are determined as part of the Mineral Resource estimation process. At the 
Bokoni Mine, the Merensky PGM prill split is Pt 61%, Pd 29%, Rh 4% and Au 6%. 
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b) UG2 Mineralization 

The UG2 mineralisation is comprised mainly of PGM accumulations that are hosted within the 
Chromitite layers and have variable occurrences in the immediate footwall rocks, but very little in the 
hanging wall rocks. A 95 cm resource cut in most instances allows for the complete extraction of the 
mineral content. In the case of the presence of internal lenses (bifurcation) of pyroxenite, anorthosite 
or Norite, the resource cut width may have to be increased to ensure that the UG2 is completely 
extracted.  

The PGM mineralization occurs in solid solution with sulphides, sulpharsenides, arsenides, 
bismuthides, tellurides, bismuthotellurides and alloys. PGM-sulphides, tellurides, and alloys are the 
main constituents of mineralization in the UG2. The PGM prill split for the UG2 is broadly Pt 42%, Pd 
46%, Rh 9%, and Au 2%.  

Drilling 

Upon completion of reconnaissance and planning at the Bokoni Mine, borehole drilling sites are 
identified using GPS technology and then drilled by a reputable South African contract drilling 
company. In recent years, both the Merensky and UG2 intersections have been drilled by means of 
diamond core drilling. The Merensky and UG2 are separated by approximately 350m of intermediate 
stratigraphy. 

Surface drill holes are distributed across the Bokoni Mine mining license area, with a closer drill grid 
spacing across the Brakfontein property. This is due to a higher confidence level required for the 
Brakfontein Merensky project feasibility study. The entire area has been appropriately drilled to 
confirm the presence of the Merensky Reef at deeper levels.  

Underground drilling is conducted to explore ahead of the mining face to determine continuity of the 
reef, geological structures, gasses and water ahead of the mining face to ensure safe mining practices 
are planned as mining faces advance. 

Core Logging and Sampling 

Core logging is undertaken by qualified geologists and it involves an assessment of boreholes and their 
deflections and the recording or logging in terms of lithology, mineralisation, alteration and structure. 
Logging details are entered directly into a database, making use of the Sable software package. 
Geotechnical and structural logging is also carried out by geotechnical staff and structural geologists. 

During the logging process, the sampling interval through the mineralized succession is determined and 
individual samples measured, marked-off and numbered according to standards. Sampling is 
continuously carried out throughout the sample section. Measurements and marking of sample 
lengths/widths are carried out according to the Bokoni Mine standards.  

Once the sampling and logging of the boreholes is completed, the remaining core is stored on core 
racks. The sample intervals and numbers are replicated onto the remaining core surface for reference, 
and future re-sampling if necessary. The sampling data is fully documented and recorded on site, with 
records of all sampling maintained. 

The sampled borehole core (intersections of Merensky and UG2) is then assayed for individual PGM 
content, as well as density and Cu and Ni contents.  
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Underground Sampling 

All on-reef development is sampled. The interval between sections is a minimum of 10 m and a 
maximum of 20 m. Advanced strike gully (“ASG”) sampling is done at 20 m intervals. ASG samples 
are approximately 30 m apart in the true dip direction. This creates a pseudo grid of 20 m by 30 m. 

The sampler is responsible for accurately recording the true distance of the sampled sections from 
underground survey pegs. Underground sampling is typically done by means of cutting channels using 
a rotary diamond saw machine powered by compressed air. The sampler records all geological features 
such as reef characteristics, prominent alterations, hanging wall or footwall, faults or dykes, potholes 
or major rolls and occurrences of reef left in the hanging wall or footwall. Deviations and anomalies 
are reported to the responsible geologist. Each sample is carefully placed in a clean plastic bag and a 
bar coded sampling ticket is pasted on the bag and closed. Samples are captured in the Mineral 
Resources Management database by the sampler on the same day.  

Sample Preparation, Analyses, and Security 

A variety of analytical techniques have been used in assaying samples. Since 2000, diamond core 
samples have been sent to Anglo Research (previously Anglo American Research Laboratory) in 
Crown Mines where they are analyzed for PGMs, Ni and Cu content. The laboratory is operated by a 
subsidiary of Anglo American and is International Standards Organisation 17025 accredited. 

Core samples are cut, split, bagged and checked against accompanying sample requisition sheets and 
sample descriptions by the geology department after which they are dispatched for analysis. 

Samples are analyzed for Pt, Pd and Au using fire assay (lead-collector and gold as co-collector) with 
inductively coupled plasma (“ICP”) finish. 3E is Pt+Pd+Au, for Rh (where 3E is greater than 1.5 g/t) 
using fire assay (lead collector and palladium as co-collector) with ICP finish and Cu and Ni using X-
ray fluorescent analysis. Density is measured using Grabner pycnometer. 

The laboratory has a comprehensive assay quality control system that includes blanks, certified 
reference materials, in-house reference materials, and twin streaming/replicate analyses. 

Care is taken during the handling of samples to avoid potential cross-contamination or misplacement 
of samples. High and low grade materials are processed in separate areas throughout the laboratory, 
using dedicated and clearly labelled equipment. Samples are weighed and checked upon receipt. Quarry 
quartz is crushed and milled between individual batches to avoid any possible carry-over. This quartz 
is analyzed with the batch and this data reported on during progress meetings. 

Apart from basic sample preparation, there is currently no analytical laboratory at the Bokoni Mine. 
The Bokoni Mine utilizes the facilities at the Polokwane Smelter Complex (for assays of the mill feed, 
tailings and underground samples) and AR (assays of concentrate samples). 

Estimate of Mineralization 

The Mineral Resource estimates are compiled in accordance with the SAMREC Code.  

Mineral Resource estimates are reported as follows for the Bokoni Mine properties (including the 
existing Bokoni Mine, and planned project expansions at Brakfontein and Middelpunt Hill). Mineral 
Resources (Remaining Resources) are also reported for the regions outside of the existing mine plans 
and project expansion plans but within the Bokoni Mine properties. 
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The Company estimates its mineral resources based on information compiled by appropriately qualified 
persons (“QPs”) relating to the geological and technical data on the size, depth, shape and grade of the 
ore body and suitable production techniques and recovery rates. Such an analysis requires complex 
geological judgements to interpret the data. The estimation of recoverable reserves is based upon factors 
such as estimates of foreign exchange rates, commodity prices, future capital requirements and 
production costs, along with geological assumptions and judgements made in estimating the size and 
grade of the ore body. 

The annual Mineral Resource and Reserve Statement (below) for the Bokoni Mine were updated as of 
December 31, 2017. The QPs responsible for the updating of the mineral resource is Mr. G. Mitchell 
Pri. Sci. Nat., Mr. A. Deiss, Pri. Sci. Nat. and Dr. W.D. Northrop. (Independent consultants at 
ExplorMine). The Lead QP responsible for reviewing the Mineral Resource and Reserve is Mr. V. 
Sewpersad, Pri. Sci. Nat. (Mineral Resources Manager at Bokoni). In the opinion of the QPs, there are 
no material changes in the resource estimate of 2017 as compared to the 2016 mineral resource estimate. 
No Mineral Reserve estimate was done as at the December 31, 2017 due to the mine being placed on 
care and maintenance during October 2017. 

The Mineral Resource Estimates as at December 31, 2017 is shown in the table below.  

There has been no material change in the Mineral Resource year on year.   

The Company estimates mineral resources in line with the principles contained in the South African 
Code for Reporting of Mineral Resources and Mineral Reserves of 2007, revised in 2009 (SAMREC 
2009), known as the “SAMREC Code”. 

 
 Mineral Resources for the Bokoni Mine as at December 31, 2017 

Mineral Resource 
Category 

Reef Type Tonnes (million) Grade 4E (g/t)1 4E (Moz) 

Measured MR 92.8 4.82 14.4 
Indicated MR 47.8 4.85 7.4 

Measured + 
Indicated 

MR 140.6 4.83 21.8 

Inferred MR 205.8 5.02 33.2 
 

Mineral Resource 
Category 

Reef type Tonnes (million) Grade 4E (g/t) 4E (Moz) 

Measured UG2 198.6 6.43 41.1 
Indicated UG2 92.3 6.57 19.5 

Measured + 
Indicated 

UG2 290.9 6.48 60.6 

Inferred UG2 174.6 6.71 37.7 
Notes 
1) The QPs responsible for the compilation of the mineral resources are G. Mitchell Pri. Sci. Nat., A. Deiss Pri. Sci. Nat. 

and Dr. W. Northrop. All QPs are independent consultants to Atlatsa. 
2) The mineral resources are inclusive of mineral reserves. 
3) The mineral resources are inclusive of dilution and recovery factors. 
4) A cut-off grade of 1.73g/t for the Merensky Reef was applied. A cut-off grade of 1.61g/t for the UG2 Reef was applied. 
5) Metal price assumptions of US$1171/oz platinum, US$798/oz palladium, US$1424/oz rhodium and US$1184/oz gold 

were used in the estimation of mineral reserves. The R/$ exchange rate used was R14.50. The Company’s mineral 
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resource estimates are calculated using the best estimate of future metal pricing formulated from a combination of analyst 
consensus, bank consensus and an internal pricing deck provided by Anglo Platinum.  The price assumptions used are 
based on prospective long-term metal prices instead of historical averages or prices. 

6) 4E is the sum of platinum (Pt), palladium (Pd), rhodium (Rh) and gold (Au). 

The Company estimates and reports mineral resources in line with the principles contained SAMREC. 
The determination of a SAMREC resource is itself an estimation process that involves varying degrees 
of uncertainty depending on how the resources are classified (i.e., measured, indicated or inferred). The 
estimates directly impact when the Company defers exploration and evaluation expenditure.  

The Company regards using the principles of SAMREC as the most applicable method for the following 
reasons: 

 It is a more appropriate measure given that Bokoni Mine is in a ramp up phase;  

 The long life of the ore body; and 

 The historical value would not be appropriate based on the life of mine plan. 

Estimation Methods 

The Mineral Resource estimates for precious and base metal grades, thickness, density take a practical 
mining width cut into consideration. The total 4E PGM grade is the summation of the individual prill 
split grades for Pt, Pd Rh and Au. 

The modelling procedure adopted is as follows: 

the overall dip per farm was used to calculate the true reef thickness. Dip corrections were applied for 
true mining cut thickness per area, taking average dip angles into account: 

Zeekoegat and Diamand:   25° 
Middelpunt:     22° 
Umkoanesstad:     18° 
Brakfontein:     16° 

 Modelling was completed using Datamine mining software in two dimensions. 

 The validated boreholes and underground samples were combined, compared and investigated 
geostatistically in order to characterize and optimize the estimation process. 

 Statistical and variogram analyses were completed. 

 The reef was investigated for the presence of distinct geological and statistical domains. 

 The ordinary kriging estimation technique was used for estimation of all the variables. 

 For the block model estimates, block size dimensions of 250 m by 250 m were used within and 
immediately adjacent to workings. The block dimension for the remainder of the area was 500 
m by 500 m. 
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 A minimum of seven and a maximum of thirty samples were required within the search ellipse 
for interpolation. This was kept the same for all variables. 

 The resource tonnages were estimated using kriged density and thickness estimates, modified 
by dip correction factor and geological loss factor. 

 The Mineral Resource estimates used for mine planning and reporting are contained in a block 
model that is a combination of the kriged hanging wall, channel and footwall layer estimates, 
weighted according to the kriged density and respective thicknesses. 

 The Mineral Resource estimate considers optimum stope width cuts. 

No geotechnical considerations were necessary for consideration during resource estimation due to the 
absence of chromite stringers or other sharp lithological contacts located in the direct hanging wall of 
the Merensky. 

The Mineral Resource Management (“MRM”) underground sampling database and the Sable borehole 
database data were used for resource estimation. The Sable database has provision for storing prill, 
density and base metal analysis whereas the underground sample sections (MRM) can only store 4E 
grades. All data used was converted to WGS84 (LO31) format in 2003. No PGM correction factor was 
applied to the borehole or underground sample values. Where samples have missing density values the 
mean density values per rock type were assigned and then used during compositing and estimation. 
Assigned values were not used for statistical analysis or variogram modelling. The Mineral Resource 
and Mineral Reserve conversion factors used for the estimation are shown in the table below: 

Resource and Reserve conversion factors 

Reef Type Geological 
Loss 

Dip Pillar 
Losses 

Extraction 
% 

Dilution 
by Mining 
Activities 

MCF Off Reef 
Dilution 

UG2 12% 170 11% 74% 19.8% 97% 6% 
Merensky 19% 150 6% 68% 22.6% 97% 5% 

Issues affecting Mineral Resources 

The Company is currently unaware of any issues that materially affect these Mineral Resources. The 
Bokoni Mine has successfully mined and processed Merensky Reef and UG2 and has economically 
produced 4E concentrate over the last twenty-five years. 

Mining Operations 

Life of Mine 

The operations have been placed on care and maintenance with effect October 1, 2017.  The viability 
of restarting production operations at Bokoni will be assessed on a continuous basis for the next two 
years. Under the right circumstances, that include but is not limited to a significant improvement in 
long term PGM basket prices and the availability of sufficient capital to restart and develop the mine 
to optimal steady state production levels and a new, the Bokoni operations will recommence. 
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Infrastructure 

a) Power 

The Bokoni Mine’s electricity requirements are provided directly from Eskom, the South African 
national power utility. The mine has a contract with Eskom that guarantees a notified maximum demand 
of 40 MVA but the actual steady state use is around 30 MVA. Eskom supplies all power to site via the 
Middelpunt 132/22 kV substation. In-feed to this substation is via two separate and independent 132 
kV overhead line structures, each from a different substation on the Eskom grid. There is thus true ring 
/ dual feed to site. 

The power supply lines to site are robust, but there are concerns about generation at a national level. 
Reliability of supply was previously good, but difficulties arise in the second half of 2007 until August 
2015 when the last official load shedding (of electricity) took place. There is still on-going concern as 
to whether Eskom will successfully meet demand in future years. Bokoni Mine has installed generators 
so that all underground employees can be evacuated in the event of a load shedding. The recent 
significant power price increase is expected to continue into the near future, as funding for new 
generation projects are funded by the end-consumer.  

b) Water 

The Bokoni Mine re-uses water pumped from underground for its day to day industrial water 
requirements. Raw potable water is supplied from five boreholes located around the Olifants River. It 
is pumped into a Braithwaite tank for storage and treatment and then used on site. It is unlikely that the 
Bokoni Mine will suffer business interruption losses due to water shortages. 

c) Tailings Dams 

There are two tailings dams at the Bokoni Mine, the Merensky tailings dam and the UG2 tailings dam, 
both of which are located near the Concentrator Plant. The Merensky tailings dam has an area of 
approximately 70 ha and the UG2 tailings dam has an area of approximately 63 ha. 

The current tailings dams have a combined capacity of 170 ktpm at a maximum rate of rise of 2.5 m 
per annum, which is adequate for current production levels. 

d) Waste Rock Dumps 

Waste rock dumps are located adjacent to the various shafts to accommodate the broken waste rock 
hoisted from underground. The inert waste rock is used for construction and in future may be used to 
clad the slopes of the tailings dams. 

Projects 

The Ga-Phasha Project 

In accordance with the recently completed Refinancing Plan, the Ga-Phasha project was split into two 
sets of mineral properties: the Paschaskraal and De Kamp mineral properties which were sold to Anglo 
Platinum on December 13, 2013; and the Klipfontein and Avoca mineral properties which were 
incorporated into the existing Bokoni Mine. 
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The Platreef Project 

a) Agreements 

Atlatsa holds a 51% interest in Kwanda through Bokoni Holdco. The Boikgantsho Project was sold in 
its entirety to Anglo Platinum on December 13, 2013 as part of the Refinancing Plan. See “Location 
and Property Description” below for additional details of Atlatsa's interests in the Central Block and 
Rietfontein properties.   

b) Location and Property Description 

The Platreef Project is located near the town of Mokopane (formerly Potgietersrust) which is 
approximately 275 km northeast of Johannesburg. The property holdings include seventeen mineral 
properties, totaling 32,573 ha (see table below). The Platreef Project is divided into four geographical 
regions: the North Block, the Central Block, the Rietfontein Block and the South Block (refer to the 
table and figure below in this section), which are further described below. The North and South Blocks 
fall under the Kwanda Project. 

No surface rights have been secured on these properties to date. Once the required area has been 
established, it would be necessary to negotiate a purchase agreement with the surface rights owner(s). 
Prices of these surface rights are expected to range between ZAR2,000/ha ($294/ha) and ZAR5,000/ha 
($736/ha) depending on the infrastructure required to be developed on the farms. 
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Property Holdings, Platreef Properties 

 

Prospecting or mineral rights held by Atlatsa, directly through Plateau Resources, including its 51% 
ownership of Bokoni Platinum Holdings are listed in the table below:  
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Platreef Prospecting Mineral Rights (1) (2) (3) 

Property or Farm Prospecting Right 
(DMR Reference) (1) 

Type and status of 
mineral rights 

Duration of New Order 
prospecting right 

Kwanda North: 
Ham 699 LR 
Gilead 729 LR 
Elberfield 731 LR 
Gideon 730 LR 
Chlun 735 LR 
Swerweskraal 736 LR 

LP 867 PR (Kwanda 
North) 

New order prospecting 
rights have been 
granted. These rights 
are held jointly by 
Plateau and RPM. 
 
These apply to PGMs 
and extend also to 
gold, silver, copper and 
nickel. 

This right commenced on 
December 11, 2007, and had a 
term of 5 years to December 10, 
2012. 
 
Renewal applications were 
submitted on December 7, 2012, 
on February 28, 2018 approval 
was granted and the right was 
renewed for a further 3 years. 
This right commenced on July 
23, 2008 and had a term of 5 
years to July 22, 2013.  
 
The properties were considered 
unprospectable, and the 
Company did not apply for the 
renewal of the prospecting 
rights. 

Kwanda South: 
Rondeboschje 295 KR 
Cyferkuil 321 KR 
Haakdoornkuil 323 
KR 
Vaalkop 325 KR 
Naboomfontein 320 
KR 

 

Central Block:  New order prospecting 
rights have been 
granted to Plateau. 

 

Portion 3 (a portion of 
portion 1) of 
Dorstland 768 LR 
Portion 2 (a portion of 
portion 1) of 
Dorstland 768 LR 
Mineral Area 1, 
excluding Mineral 
Area 2, on the 
Remaining Extent of 
Dorstland 768 LR 
Remaining Extent of 
Portion 1 of Dorstland 
768 LR 

LP 737 PR (Central 
Block) 

This right cover all 
minerals and oil and 
gas. 

Portion 2 of Elandsfontein 766 
LR, Portions 2, 3 and the 
Remaining Extent of Portion 1 
and Mineral Area 1 of 
Dorstland 768 LR Remaining 
Extent and Portions 1 and 2 of 
Noord Holland 775 LR Portion 
1 of Elandsfontein 766 LR and 
Hamburg 737 LR rights 
commenced March 20, 2007, 
and had a term of 5 years to 
March 19, 2012. 
 
As of March 30, 2012, renewal 
applications have been 
submitted to the DMR. 
 
Renewals grated on April 24, 
2015. 

Portion 1 of the farm 
Elandsfontein LR 
 
Hamburg 737 LR 

LP 738 PR (Central 
Block) 

Portion 1 of 
Elandsfontein 766 LR 
and Hamburg 737 LR, 
includes all minerals. 

Noord Holland 775 LR LP 739 PR (Central 
Block) 

This right does not 
include oil and gas. 

Malokongskop 780 LR LP 898 PR (Central 
Block) 

This right cover all 
minerals and oil and 
gas. 

Portion 2 of the Farm 
Elandsfontein 766 LR 

LP 897 PR (Central 
Block) 

 This right commenced on 
December 11, 2007, and had a 
term of 5 years to December 10, 
2012. 
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Property or Farm Prospecting Right 
(DMR Reference) (1) 

Type and status of 
mineral rights 

Duration of New Order 
prospecting right 
 
Renewal applications were 
submitted on December 7, 2012, 
on February 28, 2018 approval 
was granted and the right was 
renewed for a further 3 years. 

Rietfontein Block: 
 
Rietfontein 2 KS 

LP 740 PR 
(Rietfontein) 

New order prospecting 
right has been granted 
to Plateau. This right 
includes all minerals 
except precious stones 
and oil and gas. 

This right commenced on 
November 28, 2006 and had a 
term of 5 years to November 27, 
2011. On October 2, 2014, the 
initial prospecting right was 
extended for a further period of 
three years. On August 31, 2016, 
this was renewed for a further 
period of three years (2019). 

Notes 
1) Atlatsa has continued to pay the prospecting fees for 2012 to 2017 but has not continued with any further exploration 

activities other than desktop studies. 
2) No mining activities are taking place on the Platreef Project. All seventeen listed properties above are for prospecting 

rights. 
3) No Resource or Reserve estimates have been estimated for the Platreef Project. The Platreef project is still in early stage 

exploration and no mineral resource estimates have been undertaken. 
 

Rietfontein Block  

Atlatsa has entered into an agreement (the “Agreement”) effective December 11, 2009 with Ivanhoe 
Nickel & Platinum Ltd. “Ivanplats”) relating to the Rietfontein property located on the Northern Limb 
of the BIC. Material terms of the Agreement are as follows: 

 The existing joint operation (“JO”) between the parties is amended such that the current 
Rietfontein JO is extended to incorporate a defined area of Ivanplats' adjacent Turfspruit 
mineral property. Both parties retain their existing prospecting rights in respect of mineral 
properties in their own names but make these rights and technical information available to the 
extended JO (the “Extended JO”). 

 Atlatsa will be entitled to appoint a member to the Extended JO technical committee and all 
technical programmes will be carried out with input from Atlatsa.  

 Atlatsa is awarded a 6% free carry interest in the Extended JO, provided that the Extended JO 
contemplates an open pit mining operation, incorporating the Rietfontein mineral property. 
Atlatsa has no financial obligations under the Extended JO terms and Ivanplats is required to 
fund the entire exploration programme to feasibility study with no financial recourse to Atlatsa. 
On delivery of the feasibility study, Atlatsa may elect to either: 

o retain a 6% participating interest in the Extended JO and finance its pro rata share of 
the project development; or  

o relinquish its 6% participating interest in the Extended JO for consideration of a 5% 
net smelter return royalty in respect of mineral products extracted from those areas of 
the Rietfontein mineral property forming part of the Extended JO mineral properties.  
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The operation is dormant with no exploration activities currently taking place except for activities to 
maintain the prospecting right, which is for the cost of Ivanplats based on the above Agreement. 

Central Block  

The Central Block consists of five farms or portions thereof, acquired by Atlatsa, through Plateau, prior 
to its joint ventures with Anglo Platinum. It also includes one portion of the Dorstland farm acquired 
by way of an agreement with RPM. Dorstland 768LR was acquired through an agreement with Pinnacle 
Resources in 1999. Rights to the other farms or portions are administered by the DMR. 

Kwanda Project (North Block and South Block) 

On May 16, 2002, Atlatsa, through Plateau completed a joint venture agreement with RPM for the right 
to acquire up to an 80% interest in twelve PGM properties located on the Northern Limb of the 
Bushveld Complex.  

On July 1, 2009, the joint venture was terminated and Kwanda Platinum Mine Proprietary Limited, a 
wholly owned subsidiary of Bokoni Holdco, currently owns the respective interest in and assets relating 
to the Kwanda Project. As a result of the completion of the Bokoni Transaction, Atlatsa effectively 
owns 51% of the Kwanda Project.  

At December 31, 2017, Atlatsa is in the process of accepting an offer from Anglo Platinum to acquire 
the Central Block and Kwanda North prospecting rights for a cash purchase consideration of $30.5 
million (ZAR300 million). 

Risk Factors  

Investment in mining companies such as Atlatsa is highly speculative and subject to numerous and 
substantial risks.  

The Company faces risks in executing its business plan and achieving target production and revenues. 
The following risks are the known, material risks that the Company faces. If any of these risks 
materialize, the Company’s business, operating results, cash flows and financial condition may be 
adversely affected and, under certain circumstances, the Company may not be able to continue its 
business operations as a going concern. Additional risks not currently known to the Company or that 
the Company currently deems immaterial may also materially and adversely affect the Company’s 
business, operating results, cash flows and financial condition.  

In addition to the risks described below, see “Cautionary Note to Readers Concerning Technical 
Review of Bokoni Mine and Western Ga-Phasha”, for a discussion of the principal risks and 
uncertainties which, in management’s opinion, are likely to most directly affect the conclusions of the 
technical review of the Bokoni Mine.  

Business Risks  

Failure to repay long term borrowings, failure to meet the conditions precedent for financing under 
current sources of funding and the level of indebtedness may adversely affect the Company’s ability 
to continue as a going concern. 

As of February 28, 2018, Atlatsa had cash and cash equivalents of approximately $4.3 million and a 
contractual value of loans and borrowings of approximately $443 million. The Company incurred a net 
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loss in Fiscal 2017 of $314.5 million compared to a Fiscal 2016 loss of $66.3 million. The loss for the 
year is primarily as a result of the decrease in production volumes and the resulting impact on the 
profitability of Bokoni Mine and an impairment loss of $180.9 million that was accounted for with 
respect to property, plant and equipment, as of December 31, 2017, its total liabilities exceeded its total 
assets by $158.2 million (2016: its total assets exceeded its total liabilities by $68.7 million). 

As discussed in Section 3 General Development of the business Atlatsa entered into a Letter Agreement 
with Anglo Platinum, as part of this agreement Anglo Platinum suspended servicing and repayment of 
all current and future debt owing by Atlatsa until December 31, 2019.  In addition, subject to the 
implementation of Phase 2, Anglo Platinum will capitalize and/or write off all debt owing by the Atlatsa 
Group, directly or indirectly to Anglo Platinum.   

However, in the event that the Phase 2 conditions precedent, Section 3 General Development of the 
business, are not met by December 31, 2019, Atlatsa may not have the ability to repay its liabilities as 
and when they fall due beyond December 31, 2019. This gives rise to a material uncertainty that may 
cast significant doubt about the Atlatsa Group’s ability to continue as a going concern. 

For specific details regarding the Company’s ability to continue as a going concern, see “Going 
Concern” in note 2 of the audited Consolidated Financial Statements for Fiscal 2017 a copy of which 
can be found on SEDAR at www.sedar.com. 

Atlatsa has no history of realizing net earnings on operation level  

Atlatsa has a prolonged history of losses and given that the Bokoni Mine is placed on care and 
maintenance, there can be no assurance that it will achieve profitability. Atlatsa has not paid 
any dividends on its shares since incorporation and Atlatsa currently anticipates that it will 
retain cash resources to fund care and maintenance activities. Atlatsa does not intend to declare 
or pay any cash dividends in the foreseeable future. Payment of any future dividends is at the 
discretion of Atlatsa’s Board after taking into account many factors including Atlatsa’s 
operating results, financial conditions and anticipated cash needs.  

Delays or unexpected problems on projects and the ramp up of Brakfontein and Middelpunt 
Hill shafts may adversely affect the Company’s ability to sustain or increase the Company’s 
present level of production  

Atlatsa’s ability to sustain or increase its present levels of PGM production is dependent on the 
success of its projects. Since Bokoni Mine has been placed on care and maintenance effective 
October 1, 2017 all current projects have been placed on hold.    The viability of restarting 
production operations and any projects put on hold will be assessed at Bokoni on a continuous 
basis for the next two years.  There are many risks and unknown variables inherent in all 
projects. For example, the economic feasibility of a project is based on various factors, 
including the following: the accuracy of reserve estimates; metallurgical recoveries with 
respect to PGM; capital and operating costs of such projects; the future prices of the relevant 
minerals; and the ability to secure appropriate financing for product development. Projects also 
require the successful completion of feasibility studies, the resolution of various fiscal, tax and 
royalty matters, the issuance of necessary governmental permits and the acquisition of 
satisfactory surface or other land rights. It may also be necessary for Atlatsa to, among other 
things, find or generate suitable sources of power and water for a project, ensure that 
appropriate community infrastructure is developed by third parties to support the project, and 
secure appropriate financing to fund these expenditures. The capital expenditures and time 
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required to develop new mines or other projects are considerable and changes in costs or 
construction schedules may affect project economics. Thus, it is possible that actual costs may 
increase significantly and economic returns may differ materially from Atlatsa’s estimates, that 
metal prices may decrease significantly, or that Atlatsa may fail to obtain the satisfactory 
resolution of fiscal and tax matters or governmental approvals necessary for the operation of a 
project or obtain project financing on acceptable terms and conditions or at all, in which case, 
the project may not proceed, either on its scheduled timing, or at all. It is not unusual in the 
mining industry for new mining operations to experience unexpected problems during the start-
up phase, resulting in delays and higher capital requirements.  

Actual capital costs, operating costs, production and economic returns may differ 
significantly from those the Company has anticipated and there are no assurances that any 
future development activities will result in profitable mining operations. 

The capital costs to restart operations after a period of care and maintenance may be 
significantly higher than anticipated. There can be no assurance that the Company’s actual 
capital and operating costs will not be higher than currently anticipated. As a result of higher 
capital and operating costs, production and economic returns may differ significantly from 
those the Company has anticipated. 

The Company is dependent on third parties 

Prior to Bokoni Mine being placed on care and maintenance, Atlatsa’s sole revenue stream was derived 
from the sale of PGM metal-in-concentrate produced at the Bokoni Mine. All of this metal-in-
concentrate was sold to RPM pursuant the Concentrate Agreement. Atlatsa relies on RPM as its sole 
revenue source, and its success, in part, depends on RPM performing its obligations under the 
Concentrate Agreement.  Atlatsa entered into the Mototolo Ore Sale Agreement with RPM, after being 
placed on care and maintenance this is Bokoni Mine’s only source of revenue. While not anticipated, 
there can be no assurance that RPM will be able to, or will, perform its obligations under the 
Concentrate Agreement in the future. 

Disputes or disagreements with third parties who jointly own many of the Company’s assets 
could adversely affect our business, operating results, cash flows and financial condition  

Atlatsa holds the bulk of its assets through Plateau’s 51% ownership of Bokoni Holdco, with 
the remaining 49% ownership held by RPM. Plateau’s interests in Bokoni Holdco’s projects 
are subject to the risks normally associated with the “joint ownership” of operations. The 
existence or occurrence of one or more of the following circumstances and events could have 
a material adverse impact on Plateau’s profitability or the viability of its interests held through 
Bokoni Holdco, which could have a material adverse impact on Atlatsa’s future cash flows, 
earnings, results of operations and financial condition: (i) disagreement with Anglo Platinum 
or RPM on how to proceed with exploration programs and how to develop and operate mines 
efficiently; (ii) inability of Atlatsa and Anglo Platinum to meet their obligations in respect of 
jointly (51%/49%) owned properties; and (iii) litigation between Atlatsa and Anglo Platinum 
regarding jointly owned property. These types of disputes and disagreements with business 
partners may also adversely affect Atlatsa’s business, operations and financial condition. 
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Certain factors may affect our ability to support the carrying value of our property, plant and 
equipment and other assets on our balance sheet 

The Atlatsa Group assesses each cash-generating unit (“CGU”) annually to determine whether any 
indication of impairment exists.  Where an indicator of impairment exists, a formal estimate of the 
recoverable amount is made, which is considered to be the higher of the fair-value-less-costs-of-
disposal (“FVLCOD”) and value in use.  Management has historically assessed its CGU as being the 
Bokoni Mine, which is the lowest level for which cash flows are largely independent of other assets.  
Due to the Bokoni Mine being placed on care and maintenance, the Group’s CGU will no longer be 
generating future revenues, and therefore it is no longer recognised as a CGU.  As a result, impairment 
assessments have been performed on an individual asset basis where the recoverable amount has been 
based on the FVLCOD of each asset.  
 
The Atlatsa Group engaged a third-party valuator to assist in determining the FVLCOD taking into 
account the physical condition and operation status of each asset in a care and maintenance situation.  
For the mineral right assets, the third party valuator also assisted, and the FVLCOD was determined 
using a market approach based on comparable transactions of similar assets. 
 
During 2017, impairment charges in the amount of $180.9 million relating to property, plant and 
equipment and other assets were recorded and, if any or a combination of these uncertainties should 
occur, management may be required to recognize further impairment charges, which could affect the 
Company’s financial results and condition. See the Company’s audited Consolidated Financial 
Statements for Fiscal 2017, a copy of which can be found on SEDAR at www.sedar.com.  

We may need to improve our internal controls over financial reporting  

We have evaluated our internal controls surrounding the financial reporting process for the current 
fiscal period so that management can attest to the effectiveness of these controls. We identified two 
material weaknesses within our internal controls surrounding the financial reporting process and as a 
result, have started implementing the appropriate remediation steps to address these deficiencies. We 
may also identify other conditions that could result in significant deficiencies or material weaknesses 
in the future. As a result, we could experience a negative reaction in the financial markets and incur 
additional costs in improving the condition of our internal controls. For a detailed discussion of controls 
and procedures see the Management Discussion and Analysis, a copy of which can be found on SEDAR 
at www.sedar.com. 

The loss of key personnel and workforce unavailability could harm the Company’s mining 
operations and projects  

Atlatsa is dependent on a relatively small number of key employees, since the mine has been placed on 
care and maintenance all employees have been retrenched and key employees have been given fixed 
term contracts.  This uncertainty increases the risk that key management would find alternative full 
time employment and create a shortage of skilled employees.  

Due to the mine being placed on care and maintenance Atlatsa head office has also reduced its corporate 
head office costs.  As a result, all employees including senior executives have been retrenched or will 
be retrenched after serving their notice periods.  Key executives will be retained on contracts, however 
departures by members of these key executives could have a negative impact on the Company’s 
business, as the Company may not be able to find suitable personnel to replace departing management 
on a timely basis or at all.  
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Atlatsa is also dependent on a workforce which is largely unionized, with the majority of the workforce 
belonging to three competing unions. There is a risk that union disputes may give rise to industrial 
action and work stoppages, including strikes, from time to time. Communication and negotiating 
forums have been established with all union representatives and employees in order to mitigate this 
risk. 

There is currently a shortage of skilled and experienced personnel in the mining industry in South 
Africa. The competition for skilled and experienced employees is exacerbated by the fact that mining 
companies operating in South Africa are legally obliged to recruit and retain HPDs, and women with 
the relevant skills and experience at levels that meet the transformation objectives set out in the 
MPRDA and the Mining Charter. Skilled and experienced personnel are especially important for 
Bokoni underground operations since it does not lend itself to mechanized methods. If after the care 
and maintenance period, it is determined that it is viable to restart production operations the Company 
may be unable to attract and retain sufficiently trained, skilled or experienced personnel, the business 
may suffer and it may experience significantly higher staff or contractor costs, which could have a 
material adverse effect on its business, results of operations and financial condition. 

The Company’s development to date has depended, and in the future will continue to depend, on the 
efforts of its senior management. The Company currently does not, and does not intend to, have “key 
person” insurance for key positions. Departures by members of senior management could have a 
negative impact on the Company’s business, as the Company may not be able to find suitable 
replacement personnel on a timely basis or at all. The loss of any member of the senior management 
team could impair the Company’s ability to execute its business plan and could therefore have a 
material adverse effect on the Company’s business, results of operations and financial condition.  

Capital structure and ability to raise new equity 

Atlatsa’s ability to raise new equity in the equity capital markets is subject to the mandatory requirement 
that Atlatsa Holdings, its majority BEE shareholder, retain a 51% fully diluted shareholding in the 
Company until December 31, 2020, as required by covenants given by Atlatsa Holdings and Atlatsa in 
favour of the South African Reserve Bank (“SARB”) and Anglo Platinum. Atlatsa’s ability to access 
the bank financing, public debt or equity capital markets on an efficient basis may be constrained by 
the dislocation in the credit markets, capital and/or liquidity constraints in the banking markets and 
equity conditions at the time of issuance.  

Atlatsa utilizes information technology and communications systems, the failure of which could 
significantly impact its operations and business 

Atlatsa utilizes and is reliant on various information technology and communications systems, in 
particular SAP, payroll and time and attendance applications. Damage or interruption to the Company’s 
information technology and communications systems, whether as a result of accidents, human error, 
natural events or malicious acts, may lead to important data being irretrievably lost or damaged, thereby 
adversely affecting the Company’s business, prospects and results of operations. Atlatsa also faces a 
risk of cyber-security incidents. 

Mineral resources are only estimates, and there can be no assurance that the estimated resources 
are accurate or that the Company will achieve indicated levels of PGM recovery  

Atlatsa’s mineral resources are estimates, and no assurance can be given that the estimated resources 
are accurate or that the indicated level of PGM or any other mineral will be produced. Such estimates 
are, in large part, based on interpretations of geological data obtained from drill holes and other 
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sampling techniques. Actual mineralization or formations may be different from those predicted. 
Furthermore, it may be a prolonged number of years from the initial drilling phase to determine 
feasibility of production, and during such period, the economic feasibility of exploiting a discovery 
may change.  

The SEC does not permit United States mining companies in their SEC filings to disclose estimates 
other than mineral reserves. However, this AIF also contains resource estimates, which are required by 
NI 43-101. Mineral resource estimates that do not qualify as reserves are based, in many instances, on 
limited and widely spaced drill hole information, which is not necessarily indicative of the conditions 
between and around drill holes. Accordingly, such mineral resource estimates may require revision as 
additional drilling information becomes available or as actual production experience is gained. No 
assurance can be given that any part or all of Atlatsa’s mineral resources not already qualifying as 
reserves will be converted into reserves. See “Cautionary Note to Investors Concerning Estimates of 
Measured and Indicated Resources”, “Cautionary Note to Investors Concerning Estimates of Inferred 
Resources” and “Cautionary Note to U.S. Investors”. Market price fluctuations of PGM, as well as 
increased production and capital costs or reduced recovery rates, may render Atlatsa’s proven and 
probable reserves unprofitable to develop at a particular site or sites for periods of time or may render 
mineral reserves containing relatively lower grade mineralization uneconomic. Moreover, short-term 
operating factors relating to the mineral reserves, such as the need for the orderly development of 
orebodies or the processing of new or different ore grades, may cause mineral reserves to be reduced 
or Atlatsa to be unprofitable in any particular accounting period. Estimated reserves may have to be 
recalculated based on actual production experience. Any of these factors may require Atlatsa to reduce 
its mineral reserves and resources, which could have a negative impact on Atlatsa’s financial results. 
Failure to obtain or maintain necessary permits or government approvals or changes to applicable 
legislation could also cause Atlatsa to reduce its reserves. There is also no assurance that Atlatsa will 
achieve indicated levels of PGM recovery or obtain the prices assumed in determining such reserves.  

There is no certainty that the Company’s future exploration and development activities will be 
commercially successful  

The exploration for and development of mineral deposits involves significant risks, which even a 
combination of careful evaluation, experience and knowledge may not eliminate. Few properties 
explored are ultimately developed into producing mines. Significant expenditures may be required to 
locate and establish mineral reserves, to develop metallurgical processes and to construct mining and 
processing facilities at a particular site. It is impossible to ensure that the current exploration programs 
planned by Atlatsa will result in a profitable commercial mining operation. Significant capital 
investment is required to achieve commercial production from successful exploration efforts.  

The commercial viability of a mineral deposit is dependent on a number of factors. These include 
deposit attributes such as size, grade and proximity to infrastructure, current and future metal prices 
(which can be cyclical), and government regulations, including those relating to prices, taxes, royalties, 
land tenure, land use, importing and exporting of minerals and necessary supplies and environmental 
protection. The effect of variances in these factors, either alone or in combination, cannot be entirely 
predicted, and their impact may result in Atlatsa not receiving an adequate return on invested capital.  

Enforcement of judgments or bringing actions inside the United States against the Company or its 
directors and officers may be difficult for U.S. investors  

The Company is a Canadian corporation, with its principal place of business in South Africa. A majority 
of the Company's directors and officers and some or all of the experts named in this AIF are not 
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residents of the United States and substantially all of the Company's assets and the assets of a majority 
of the Company's directors and officers and the experts named in this AIF are located outside the United 
States. Consequently, it may be difficult for U.S. investors to effect service of process within the United 
States upon the Company or its directors or officers or such experts who are not residents of the United 
States, or to rely in the United States upon judgments of courts of the United States predicated upon 
civil liabilities under United States securities laws. Investors should not assume that courts outside of 
the United States (1) would enforce judgments of United States courts obtained in actions against the 
Company or such directors, officers or experts predicated upon the civil liability provisions of the U.S. 
federal securities laws or the securities or “blue sky” laws of any state within the United States or (2) 
would enforce, in original actions, liabilities against the Company or such directors, officers or experts 
predicated upon the U.S. federal securities laws or any such state securities or “blue sky” laws.  

The Company is subject to exchange control regulations that may affect its ability to transfer assets 
to or from its foreign subsidiaries and to fund its operations efficiently  

South African law provides for exchange control regulations that restrict the export of capital. The 
exchange control regulations, which are administered by the SARB, regulate transactions involving 
South African residents, including legal entities, and limit a South African company’s ability to borrow 
from and repay loans to non-residents and to provide guarantees for the obligations of its affiliates with 
regard to funds obtained from non-residents. A portion of the Company’s funding for its South African 
operations consist of loans advanced to its South African subsidiaries from subsidiaries that are non-
residents of South Africa. The Company is in compliance with SARB regulations and is therefore not 
subject to restrictions on the ability of its South African subsidiaries to transfer funds to the Company 
or to other subsidiaries. In addition, the SARB has introduced various measures in recent years to ease 
the exchange control restrictions to incentivize foreign investment in the country. However, if more 
burdensome exchange controls were proposed or adopted by the SARB in the future, or if the Company 
is unable to comply with SARB regulations, such exchange control regulations could restrict the ability 
of the Company and its subsidiaries to repatriate funds needed to effectively finance the Company’s 
operations. Any such limitations, or the perception that such limitations could exist in the future, could 
have an adverse impact on the Company’s business and share price.  

There may be adverse U.S. federal income tax consequences to U.S. shareholders if Atlatsa is or 
becomes a “passive foreign investment company” under the U.S. Internal Revenue Code.  

If Atlatsa is classified as a passive foreign investment company (“PFIC”) for any taxable year during 
which a U.S. holder holds the common shares of the Company, certain adverse U.S. federal income tax 
rules could apply to such U.S. holder. Atlatsa believes that it was not a PFIC in the 2015 taxable year, 
but has not made a determination as to its PFIC status for the 2016 taxable year or any future year. The 
determination of whether Atlatsa is a PFIC for a taxable year depends, in part, on the application of 
complex U.S. federal income tax rules, which are subject to different interpretations, and the 
determination will depend on the composition of Atlatsa’s income, expenses and assets from time to 
time and the nature of the activities performed by its officers and employees. U.S. holders should 
carefully read “Taxation - U.S. Federal Income Tax Considerations—Passive Foreign Investment 
Company Rules” for more information and consult their own tax advisors regarding the likelihood and 
consequences of Atlatsa being treated as a PFIC for U.S. federal income tax purposes, including the 
advisability of making certain elections that may mitigate certain possible adverse U.S. federal income 
tax consequences to U.S. holders. 
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The Company may be involved with deep groundwater pollution  

Bokoni Mine has identified a future pollution risk posed by deep groundwater in certain underground 
shafts. Various studies have been undertaken by the mine since 2012. In light of the current 
documentation regarding the accurate estimation of the liability, we are unable to quantify the extent 
of either the existence or extent of pollution or its source. As such, the criteria in IAS 37 for recognizing 
a liability have not been met. 

Industry Risks  

Metal price volatility may render restarting commercial production at the Bokoni Mine uneconomic  

Atlatsa’s business is strongly affected by the world market price of PGM. PGM prices can be subject 
to volatile price movements, which can be material, can occur over short periods of time and are 
affected by numerous factors, all of which are beyond Atlatsa’s control. Industry factors that may affect 
PGM prices include: demand in the automotive sector; industrial and jewellery demand; central bank 
lending, sales and purchases of PGM; global or regional consumption patterns; speculative trading; 
impact of the five-month strike in the PGM industry during Fiscal 2014 and costs of and levels of global 
PGM production by producers of PGM. PGM prices may also be affected by macroeconomic factors, 
including: expectations of the future rate of inflation; the strength of, and confidence in, the US$, the 
currency in which the price of PGM is generally quoted, and other currencies; interest rates; and global, 
regional and domestic political or economic uncertainties and trends.  

Following to the strike in Fiscal 2014, it became apparent to a number of speculators that the above 
ground PGM inventories, particularly platinum, could be much larger than originally anticipated. As a 
result, PGM prices remained relatively flat and then started to decrease during the latter part of 2014. 
These negative price movements, together with a downturn in the global economic outlook for 
commodity consumption and announcements from the three largest platinum producers that their strike 
affected operations were ramping up to steady state faster than anticipated, resulted in a large number 
of speculative positions being unwound in the market, such that PGM prices then retreated significantly, 
back towards their lowest levels since 2008/2009. The platinum price ended the fiscal year on the same 
low as at November-December 2008. 

Bokoni Mine has been placed on care and maintenance, the viability of restarting production operations 
is dependent on the market price of PGM, Atlatsa may determine that it is not economically feasible to 
restart commercial production at the Bokoni Mine.  

Cost of compliance with, or changes in, current and future governmental regulations may have a 
material adverse effect on the Company’s business, operating results, cash flows and financial 
condition  

Atlatsa’s exploration and mining activities are subject to various South African national, provincial and 
local laws governing prospecting, development, production, taxes, labour standards and occupational 
health, mine safety, toxic substance and other matters. Exploration and mining activities are also subject 
to various national, provincial and local laws and regulations relating to the protection of the 
environment. These laws mandate, among other things, the maintenance of certain air and water quality 
standards, and land reclamation. They also set forth limitations on the generation, transportation, 
storage and disposal of solid and hazardous waste. No assurance can be given that new rules and 
regulations will not be enacted or that existing rules and regulations will not be applied in a manner 
which could limit or curtail production or development. Amendments to current laws and regulations 
governing operations and activities of exploration, mining and milling or more stringent 
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implementation thereof could have a material adverse effect on Atlatsa’s business, results of operation 
and financial condition.  

Changes to the regulatory environment have been proposed that would significantly affect 
the mining industry in South Africa  

The mining industry in South Africa is subject to extensive government regulation. The 
regulatory environment is developing, lacks clarity in a number of areas and is subject to 
interpretation, review and amendment as the mining industry is further developed and 
liberalized. In addition, the regulatory process includes a public comment process, which 
makes the outcome of the legislation uncertain and may cause delays in the regulatory process. 
A number of significant matters are yet to be adequately addressed by legislation, including the 
legislation dealing with mineral beneficiation. Mineral beneficiation has become one of the 
major drivers in advancing the empowerment of historically disadvantaged communities in 
South Africa. It also presents opportunities for the development of new entrepreneurs in large 
and small mining industries. Atlatsa cannot predict the outcome or timing of any amendments 
or modifications to applicable regulations or the interpretation thereof, the release of new 
regulations or their impact on its business.  

The MPRDA which came into effect in May 2004, was enacted by the South African 
Government to address the ownership of minerals rights and the procedures for conducting 
mining transactions in South Africa. The MPRDA is an ambitious statute with wide-ranging 
objectives, including sustainable development and the promotion of equitable access to South 
Africa’s mineral wealth by the inclusion of HDP in the industry.  

The Mineral and Petroleum Resources Development Amendment Bill, 2013 to the MPRDA 
(the “Amendment Bill”) was approved by the Parliamentary Portfolio Committee on Mineral 
Resources and by the National Council of Provinces during March 2014, as well as by the 
national parliament during April 2014. The Amendment Bill was returned to Parliament by the 
President due to concerns over the constitutionality of various provisions. Minor amendments 
have been made to the Amendment Bill which has again been approved by the National 
Assembly (November 1, 2016) and is being further debated in the National Council of 
Provinces (as at the date hereof). It is uncertain whether the Amendment Bill in its current form 
will be assented to by the President. In the event the Amendment Bill is passed in its current 
form, it will, among other things, amend the term HDP to refer to South African citizens, a 
category of persons or a community, disadvantaged by unfair discrimination before the 
Constitution came into operation which should be representative of the demographics of the 
country. In addition, the Amendment Bill will amend the definition of the MPRDA to include 
the Mining Charter, the Codes of Good Practice for the Minerals Industry (the “Mining 
Codes”) and the Housing and Living Conditions Standards for the Minerals Industry, 2009 
(“Standards”). The effect of the Amendment Bill will be to give the South African Minister 
of Mineral Resources (the “Minister”) the authority to suspend or cancel prospecting or mining 
rights in the event that the holder is in breach of the Mining Charter, the Mining Codes or the 
Standards. 

The South African Government issues permits and licenses for prospecting and mining rights 
to applicants using a “scorecard” approach. Applicants need to demonstrate their eligibility for 
consideration based on the number of credits accumulated in terms of quantifiable ownership 
transformation criteria, such as employment equity and human resource development.  The 
new order rights are transferable only with the approval of the Minister and are subject to 



  

53 

  

various terms and conditions, including commencement of operations within specified periods, 
maintenance of continuing and active operations and compliance with work programs, social 
and labour plans, environmental management programmes (“EMP”) and empowerment 
requirements. New order rights can be suspended or cancelled by the Minister if a holder has 
breached its obligations under the terms of the rights and has failed to remedy such breach after 
written notice of the breach from the Minister and after being given an opportunity to respond. 
In addition, mining rights could potentially be cancelled for non-compliance with the Mining 
Charter. 

There is currently no legal or regulatory certainty over whether the principle of “once 
empowered, always empowered” (i.e., whether a company that has reached its empowerment 
targets under the Mining Charter will remain empowered if its HDP participation subsequently 
falls below required thresholds) would apply. The DMR and the Chamber of Mines of South 
Africa (acting on behalf of the mining industry) are currently engaged in litigation which may 
result in some clarity on the “once empowered, always empowered” principle, but this is likely 
to be a lengthy process and no assurance can be given regarding the ultimate outcome of such 
litigation or its impact on the Company. In addition, an application has been filed in the High 
Court of South Africa to have the Mining Charter itself set aside. 

On April 15, 2016, the Reviewed Broad Based Black-Economic Empowerment Charter for the 
South African Mining and Minerals Industry (the “New Draft Charter”) was published for 
comment. Interested parties were given a period of 30 days from date of publication to make 
submissions to the DMR. The DMR continues to engage with the Chamber of Mines and with 
the industry in regard to the New Draft Charter. The New Draft Charter requires mining 
companies to maintain 26% BEE ownership throughout the life of the mine. Following the 
appointment of the new Minister of Mineral Resources the New Draft Charter will be reviewed 
for possible amendments.   

Future amendments to, and interpretations of, the economic empowerment initiatives by the 
South African Government and the South African courts could adversely affect the business of 
Atlatsa and its operations and financial condition.  

Furthermore, while the South African government has stated that it does not intend to 
nationalize mining assets or mining companies, certain new smaller political parties have stated 
publicly and in the media that the government should embark on a program of nationalization. 
Any threats of, or actual proceedings to, nationalize any of the Company’ assets, could halt or 
curtail operations, resulting in a material adverse effect on the Company’s business, operating 
results and financial condition. 

The Company is required to obtain and renew governmental permits in order to conduct 
mining operations, which is often a costly and time-consuming process  

Any future operations of the Company, including continued production at the Bokoni Mine, 
and further exploration or the development of new projects, require permits from various 
governmental authorities (for example the DMR and the Department of Water and Sanitation, 
etc.). Obtaining or renewing governmental permits is a complex and time-consuming process. 
The duration and success of permitting efforts are contingent upon various variables not within 
the Company’s control, including the interpretation of requirements implemented by the 
applicable permitting authority. The Company may not be able to obtain or renew permits that 
are necessary to restart operations. Failure to comply with permits may also impact the ability 
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to restart operations. Any unexpected delays or costs associated with the permitting process 
could delay the restart of operations, which could materially adversely affect the Company’s 
future revenues and future growth. 

There are uncertainties as to title matters in the mining industry. Any defects in such title 
could cause the Company to lose its rights in mineral properties and jeopardize its operations 

Title to mining properties is subject to potential third party claims. The mineral properties may 
be subject to previous unregistered agreements or transfers, and title may be affected by 
undetected defects or changes in mineral tenure laws. The Company’s mineral interests consist 
of mineral claims, which have not been surveyed, and therefore, the precise area and location 
of such claims or rights may be in doubt. The failure to comply with all applicable laws and 
regulations, including the failure to pay taxes or to carry out and file assessment work, may 
invalidate title to portions of the properties where the mineral rights are held by Atlatsa.  

The Company’s property interests and operations are subject to political risks and 
uncertainties associated with investment in a foreign country  

Changes, if any, in mining laws, investment policies or shifts the in political attitude in South 
Africa may adversely affect Atlatsa’s operations or likelihood of future profitability. 
Operations may be affected in varying degrees by government regulations with respect to, but 
not limited to, restrictions on production, price controls, export controls, currency remittance, 
income taxes, royalties, expropriation of property, foreign investment, maintenance of claims, 
environmental legislation, land use, land claims of local people, water use and mine safety.  

For instance, the South African government enacted the Royalty Act, which came into 
operation on March 1, 2010. The Royalty Act imposes a royalty payable by businesses to the 
South African government based on the profits made through the transfer of mineral resources. 
As the Bokoni Mine produces metal-in-concentrate, a royalty is payable to the South African 
government between 0.5% and 7% of gross sales of unrefined mineral resources. Although this 
royalty payable is accounted for in the Company’s current budgeting and other financial 
planning processes, any future change in the royalties payable could have a material adverse 
effect on Atlatsa’s business, results of operations and financial condition.  

Operations are subject to water use licenses, which could impose significant costs and 
burdens 

Under South African laws, the operations are subject to water use licenses that govern each 
operation’s water usage and that require, among other things, mining operations to achieve and 
maintain certain water quality limits regarding all water discharges. The Company is required 
to comply with these regulations under its permits and licenses and any failure to do so could 
result in the curtailment or halting of production at the affected locations. 

Operations are subject to the risk of Land Claims 

Under the Land Claims Act, as amended, any person who was dispossessed of land rights in 
South Africa after June 19, 1913 as a result of previous racially discriminatory laws or 
practices, without payment of just and equitable compensation is granted certain remedies and 
is entitled to redress. Under the Land Claims Act, persons entitled to institute a land claim were 
required to lodge their claims by December 31, 1998. The Land Claims Act also entitles the 
South African Minister of Rural Development and Land Reform to acquire ownership of land 
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by way of expropriation either for claimants who are entitled to restitution of land, or, in respect 
of land over which no claim has been lodged but the acquisition of which is directly related to 
or affected by such claim, will promote restitution of land to claimants or alternative relief. 
Expropriation would be subject to provisions of legislation and the Constitution, which provide, 
in general, for just and equitable compensation. The South African Minister of Rural 
Development and Land Reform may not, however, restore land to a claimant without a court 
order or an agreement being reached between the affected parties for the purposes of achieving 
restitution. The Restitution Amendment Act took effect on July 1, 2014. The Restitution 
Amendment Act introduced significant amendments to the Land Claims Act, most notably 
allowing for land claims by persons previously disposed of land under apartheid laws to again 
be submitted, despite the previous cut-of date having expired approximately 15 years ago. The 
new period for lodging claims will be until June 30, 2019, which may arguably create a possible 
resurgence of new restitution claims Successful land claims granted against the Company’s 
asset, could result in a material adverse effect on the Company’s business, operating results 
and financial condition.  In February 2018, the South African National Assembly adopted a 
motion to allow for the expropriation of land without compensation, this matter has been 
referred to the Constitutional Review Committee which must report to Parliament by the end 
of August 2018.  This matter may have significant impact on mining companies in South 
Africa. 

Compliance with new and changing corporate governance and public disclosure requirements adds 
uncertainty to compliance policies and increases costs of compliance 

Laws, regulations and standards relating to accounting, corporate governance and public disclosure, 
new or updated regulations and other listing regulations of the TSX and JSE applicable to the Company 
are subject to change and can create uncertainty for companies listed under multi-judicial environments. 
New or changed laws, regulations and standards could lack specificity or be subject to varying 
interpretations. Their practical application may evolve over time as new guidance is provided by 
regulatory and governing bodies. This could result in continuing uncertainty on compliance matters and 
higher compliance costs arising from on-going revisions to such governance standards. 

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

The Company’s subsidiaries pay different types of governmental taxes in South Africa, including 
corporation tax, payroll taxes, VAT, state royalties, duties, dividend withholding tax and interest 
withholding tax. The tax regime in South Africa is subject to change. Specific areas are addressed 
below: 

Mining Taxation Review 

In the 2013 Budget Speech, the Minister of Finance announced that the mineral and petroleum 
royalty regime has broadened the South African tax base and allowed for increased revenue 
during periods of high commodity prices, while providing relief to marginal mines when 
commodity prices and profitability are low. The broader review of the South African tax system 
will consider whether this approach is sufficiently robust and assess what the most appropriate 
mining tax regime is to ensure that South Africa remains a competitive investment destination. 

To give effect to announcements made by the Minister of Finance in his 2013 budget speech, 
the Davis Tax Committee was established to assess South Africa’s tax policy framework and 
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its role in supporting the objectives of inclusive growth, employment, development and fiscal 
sustainability. The Terms of Reference of the Davis Tax Committee includes a review of the 
current mining tax regime. The Davis Tax Committee submitted its First Interim Report on 
Mining on 1 July 2015 and made various recommendations, including that: 

 the mining corporate income tax regime be aligned with the tax system applicable to 
other taxpaying sectors generally, leaving the royalty system to respond to the non-
renewable nature of mineral resources; and 

 the upfront capital expenditure write-off regime be discontinued and replaced with an 
accelerated capital expenditure depreciation regime in parity with the write-off periods 
provided for in respect of manufacturing assets. 

These recommendations are still under consideration by the South African government. 

Carbon Tax/Climate Change Policies 

After having published a number of papers on the introduction of a carbon tax, the South 
African government released the draft Carbon Tax Bill in November 2015 for comment by 
interested parties. Greenhouse gas emissions from the combustion of fossil fuels, fugitive 
emissions in respect of commodities, fuel or technology, and greenhouse gas emissions from 
industrial processes and product use will be subject to a carbon tax. During the first phase of 
implementation (ending 2020), it is proposed that the emission of greenhouse gasses be taxed 
at R120 per tonne of the carbon dioxide equivalent of the greenhouse gas emitted, which rate 
is expected to increase by 10% per annum. Emission factors will be used in order to calculate 
the carbon dioxide equivalent of the greenhouse gasses emitted. Various allowances will be 
available for taxpayers to reduce their final carbon tax liability by up to a maximum of 95%. 
On June 20, 2016, the South African government also released the draft regulations in respect 
of the carbon offset allowance. Taxpayers can qualify for a carbon offset allowance un to a 
maximum of 10%. The carbon offset allowance will not enable a taxpayer to reduce its final 
carbon tax liability beyond the maximum of 95%. When the tax-free thresholds are taken into 
account, the effective tax rate will be between R6 and R48 per tonne of carbon dioxide. 
Schedule 2 to the draft Carbon Tax Bill lists the sectors and industries in which taxpayers will 
be liable for carbon tax. Mining companies will generally fall within these sectors. The Minister 
of Environmental Affairs will publish a notice indicating which activities will render a person 
liable for the carbon tax. The agricultural, forestry and waste sectors will initially be excluded. 
The draft Carbon Tax Bill is silent on the second phase post 2020, but it is generally expected 
to result in a further gradual ramp up of the carbon tax. The rate and allowances will be 
reviewed for the second phase of implementation (after 2020). It is expected that the final 
legislation will come into operation sometime during 2017, but further postponements are 
possible. On December 15, South Africa’s National Treasury published the Second Draft 
Carbon Tax Bill for introduction in parliament as well as public comments.  The date of 
implementation will be announced during 2018, or at the 2019 budget speech taking into 
account the state of the economy. 

The Company is subject to the risk of fluctuations in the relative values of the Canadian Dollar as 
compared to the South African Rand and the United States Dollar 

The Company conducts operations in currencies other than United States or Canadian dollars and may 
be adversely affected by foreign currency fluctuations. Historically, the Company has primarily 
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generated funds through equity investments denominated in Canadian Dollars. In the normal course of 
business, the Company enters into transactions for the purchase of supplies, services, exploration, 
development and administrative costs which are denominated in ZAR. The Company also has assets, 
cash and certain liabilities denominated in ZAR. The price of PGM is denominated in US$ and, 
accordingly, Atlatsa’s revenues, if any, are linked to the US$. As a result, fluctuations in the US$ 
against the ZAR could have a material adverse effect on Atlatsa’s financial results, which are reported 
in $.  

In addition, South Africa has in the past experienced double-digit rates of inflation. If South Africa 
experiences substantial inflation in the future, the Company’s costs in South African Rand terms will 
increase significantly, subject to movements in applicable exchange rates. Inflationary pressures may 
also curtail the Company’s ability to access global financial markets in the longer term and to fund 
planned capital expenditures, which may materially adversely affect the Company’s business, financial 
condition and results of operations. The South African government’s response to inflation or other 
significant macro-economic pressures may include the introduction of policies or other measures which 
could increase the Company’s costs, reduce its operating margins and materially adversely affect its 
business, financial condition and results of operations. 

A shortage of electricity and high electricity prices could adversely affect the Company’s ability to 
operate its business  

The National Energy Regulator of South Africa (“NERSA”) revised Eskom Holdings’ (“Eskom”), the 
South African national power supplier, power tariff increase in February 2013, the effect of which is 
power tariff increases in South Africa at a standard 8% per annum between the years 2013 to 2018.   

In addition to the standard increase of 8% per annum, on October 3, 2014, NERSA announced its 
approval of Eskom’s implementation plan of the Regulatory Clearing Account balance of $697.8 
million (ZAR7.8 billion) relating to the recoupment of losses arising from the under-recovery of money 
during the “multi-year-price-determination control period” between 2010 and 2013. As a result, 
consumers, including Bokoni Mine, incurred a 12.7% electricity tariff hike in 2015. 

On March 1, 2016, NERSA announced its approval of Eskom’s implementation plan of the Regulatory 
Clearing Account balance of $1,002 million (ZAR11.2 billion) relating to the recoupment of losses 
arising from the under-recovery of money during the “multi-year-price-determination control period” 
between 2013 and 2014. As a result, consumers, including the Bokoni Mine, incurred a 9.4% electricity 
tariff hike in April 2016 (higher than the 8% increases approved for the period 2013 to 2018). 

Power costs comprised approximately 7% (varying summer and winter tariffs) of total operating costs. 
The Bokoni Mine continues to focus efforts on power usage reduction initiatives as part of its efficiency 
improvement initiatives. Bokoni Mine is also dependent on power generated by Eskom, and continues 
to be at risk of future for electricity supply interruptions. Such increases in electricity prices and possible 
supply interruptions may have a material adverse effect on Atlatsa’s business, and the viability of 
restarting operations at the Bokoni Mine.  

The Company is subject to extensive environmental legislation and the costs of complying with these 
applicable laws and regulations may be significant  

Environmental legislation and regulatory compliance has resulted in more stringent environmental 
assessments in the South African mining industry with a heightened degree of responsibility for 
companies and their officers, directors and employees. There can be no assurance that future changes 
to environmental regulation, if any, will not adversely affect Atlatsa’s operations, as illustrated by the 
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release of the financial provision regulations under NEMA in November 2015. Environmental hazards 
may exist on the properties in which Atlatsa holds interests which are unknown to Atlatsa at present 
and which have been caused by previous or existing owners or operators of the properties. Furthermore, 
compliance with environmental reclamation, closure and other requirements may involve significant 
costs and other liabilities. 

NEMA provides for the appointment of Environmental Management Inspectors and Environmental 
Mineral Resource Inspectors at the Department of Environmental Affairs and DMR respectively. These 
inspectors have wide-ranging powers and can undertake both announced and unannounced inspections 
and investigations. Criminal prosecutions have been initiated and enforcement notices issued following 
a number of these inspections. 

Under NEMA, it is a criminal offence for any person unlawfully and intentionally or negligently to 
commit any act or omission which causes, has caused or is likely to cause significant environmental 
pollution or degradation or unlawfully and intentionally or negligently commit any act or omission 
which detrimentally affects or is likely to affect the environment in a significant manner. A maximum 
criminal fine of up to ZAR10 million and/or a prison term of up to ten years may be imposed for such 
an offence. 

The environmental regulation of mining underwent a recent transition. When the transition is complete, 
NEMA is now the primary environmental legislation regulating mining and not the MPRDA. Due to 
this transition, the majority of the MPRDA's environmental regulation provisions were deleted (“Pre 
MPRDA Amendment Act Environmental Provisions”) and the National Environmental 
Management Laws Amendment Act, No. 25 of 2014 (“NEMLAA”) introduced specific provisions 
regulating mining into NEMA. The Minister has however retained the bulk of his environmental 
regulation competencies under the NEMLAA's amendments, to be undertaken in accordance with 
NEMA. This transition has created some gaps which include that not all of the necessary amendments 
have yet commenced under the MPRDA and the necessary regulations under NEMA are outstanding. 

Both the MPRDA and NEMA have provisions regulating rehabilitation and closure, which are not 
entirely consistent. The MPRDA provides that a mineral right holder remains liable for any 
environmental liability, pollution, ecological degradation, the pumping and treatment of extraneous 
water, compliance to the conditions of the environmental authorization and the management and 
sustainable closure of a mine, until the Minister has issued a closure certificate (“Rehabilitation and 
Closure Liability”). NEMA provides that a mineral right holder remains responsible for Rehabilitation 
and Closure Liability notwithstanding the issue of a closure certificate. 

Under the MPRDA, when the Minister issues a closure certificate, he may retain any portion of such 
financial provision for latent and residual safety, health or environmental impact which may become 
known in the future. The power of the Minister to retain a portion of financial provision is discretionary 
under the MPRDA. 

The Pre-MPRDA Amendment Act Environmental Provisions required that financial provision for 
environment rehabilitation and closure costs must be provided by an applicant for a mineral right prior 
to the approval of an EMP. NEMA now requires that this financial provision must be made prior to the 
issuing of an Environmental Impact Assessment under NEMA. 

New Financial Provision Regulations in regard to rehabilitation were published under NEMA in 
December 2015, which have been highly contentious due to gaps and contradictions with the Income 
Tax Act No. 58 of 1962, MPRDA and NEMA. They will require a substantial increase in financial 
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provision required for rehabilitation, as they are far more onerous and now require financial provision 
to be provided for annual rehabilitation and, more significantly, the remediation of latent or residual 
environmental impacts which may become known in the future including the pumping and treatment 
of polluted or extraneous water (“Future Rehabilitation”). The Chamber of Mines has stated that the 
Financial Provision Regulations could have a crippling effect on the mining industry. The Financial 
Provision Regulations are the subject of a recent High Court application for an order clarifying their 
legality and/or meaning. Proposed amendments were published to the Financial Provision Regulations 
very shortly after the institution of this High Court application which, if enacted into law, may resolve 
some of the gaps and contradictions. Existing holders of mineral rights were required to align their 
financial provision approved under the MPRDA with the Financial Provision Regulations by mid-2017. 
This has recently been extended until mid-2019. Applicants for new mineral rights are however still 
required to provide financial provision in terms of the Financial Provision Regulations. This includes 
that a trust fund must be established for Future Rehabilitation and the contributions into the trust fund 
must be ceded to the DMR on mine closure. This required cession is contradictory to the Minister's 
discretion in the MPRDA to retain a portion of the financial provision. The DMR has stated that the 
department may increase sanctions, including closures, for mines in which fatalities occur because of 
violations of health and safety rules. The DMR can and does issue, in the ordinary course of its 
operations, instructions, including Section 54 orders, following safety incidents or accidents to partially 
or completely halt operations at affected mines. It is the Company’s policy to halt production at its 
operations when serious accidents occur in order to rectify dangerous situations and, if necessary, 
retrain workers. In addition, there can be no assurance that the unions will not take industrial action in 
response to such accidents which could lead to losses in the Company’s production output. Any 
additional stoppages in production, or increased costs associated with such incidents, could have a 
material adverse effect on Atlatsa’s business, operating results and financial condition. Such incidents 
may also negatively affect the Company reputation with, among others, employees and unions, South 
African regulators and regulators in other operating or reporting jurisdictions. 

The risks associated with mining and processing pose operational and environmental risks 
that may not be covered by insurance and may increase costs  

The mining industry is subject to significant risks and hazards, including environmental 
hazards, industrial accidents, unusual or unexpected geological conditions, labour force 
disruptions, civil strife, unavailability of materials and equipment, weather conditions, pit wall 
failures, rock bursts, cave-ins, flooding, seismic activity, water conditions and precious metal 
losses, most of which are beyond Atlatsa’s control. These risks and hazards could result in the 
following: damage to, or destruction of, mineral properties or producing facilities; personal 
injury or death; environmental damage; delays in mining; and monetary losses and possible 
legal liability. As a result, production may fall below historic or estimated levels and Atlatsa 
may incur significant costs that could have a material adverse effect on its financial 
performance, liquidity and results of operation.  

Atlatsa’s operations are also subject to environmental and health and safety regulations, which 
could impose additional costs and compliance requirements and the Company, may face claims 
and liability for breaches, or alleged breaches, of such regulations and other applicable laws. 
No assurance can be given that the Company’s insurance will cover such risks and hazards, 
that such insurance will remain available, that such insurance will be available at economically 
feasible premiums, or that Atlatsa will maintain such insurance. In addition, Atlatsa does not 
have coverage for certain environmental losses and other risks, as such coverage cannot be 
purchased at a commercially reasonable cost. The lack of, or insufficiency of, insurance 
coverage could adversely affect Atlatsa’s cash flow and overall profitability. 
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Due to the nature of mining and the extensive environmental footprint of the operations, 
environmental and industrial accidents and pollution may result in operational 
disruptions such as stoppages which could result in increased production costs as well as 
financial and regulatory liabilities 

Mining by its nature involves significant risks and hazards, including environmental hazards 
and industrial and mining accidents. These may include seismic events, fires, cave-ins and 
blockages, flooding, discharges of gases and toxic substances, contamination of water, air or 
soil resources, radioactivity and other accidents or conditions resulting from mining activities 
including, among other things, blasting and the transport, storage and handling of hazardous 
materials. The occurrence of any of these hazards could delay or halt production, increase 
production costs and result in financial and regulatory liability for the Company. 

Atlatsa’s share price is volatile 

The market price of a publicly traded stock, especially a resource company like Atlatsa, is affected by 
various variables not directly related to the mining and exploration success of Atlatsa, including the 
market for junior resource stocks, the strength of the economy generally, the availability and 
attractiveness of alternative investments, the liquidity of the stock, and the breadth of the public market 
for the stock. The effect of these and other factors on the market price of the common shares is the 
illiquidity and volatility in share price of the common shares.  

The Company may be unable to maintain compliance with the TSX and JSE continued listing 
standards and the Company’s common shares may be delisted from the TSX equities markers and 
the JSE, which would likely cause the liquidity and market prices of the common shares to decline. 

The Company’s common shares are currently listed on the TSX with a secondary listing on the JSE. 
The Company is subject to the continued listing criteria of the TSX and such exchanges will consider 
suspending dealings in, or delisting, securities of an issuer that does not meet its continued listing 
standards. In order to maintain the listings, the Company must maintain certain objective standards, 
such as share prices, shareholders’ equity, market capitalization and, share distribution targets as well 
as the timely filing of all required documents in terms of the listing requirements. The Company may 
not be able to satisfy these standards. Delisting of the common shares may result in a breach or default 
under certain of the Company’s agreements. A delisting of the Company’s common shares could also 
adversely affect the Company’s reputation, the Company’s ability to raise funds through the sale of 
equity or securities convertible into equity and the terms of any such fundraising, the liquidity and 
market price of the Company’s common shares and the ability of broker-dealers to purchase the 
common shares. 

The Company faces intense competition in the mining industry  

The mineral exploration and mining business is competitive in all of its phases. Atlatsa competes with 
numerous other companies and individuals, including competitors with greater financial, technical and 
other resources, in the search for and the acquisition of attractive mineral properties and the recruitment 
and retention of skilled labour. Atlatsa’s ability to acquire properties in the future will depend not only 
on its ability to develop its present properties, but also on its ability to select and acquire suitable 
producing properties or prospects for mineral exploration. There is no assurance that Atlatsa will 
continue to be able to compete successfully with its competitors in acquiring such properties or 
prospects. Furthermore, Atlatsa has encountered increased competition from other mining companies 
in its efforts to hire experienced mining professionals. Competition for skilled personnel at all levels is 



  

61 

  

currently very intense, particularly in the mining processing and engineering disciplines. If Atlatsa is 
unable to recruit and retain qualified employees, this could result in interruptions or decreases in 
Atlatsa's production or exploration activities which could have a material adverse effect on its results 
of operations, financial condition and cash flows. 

5.  DIVIDENDS  

The Company has not paid any dividends on its outstanding common shares since its incorporation and 
does not anticipate making dividend payments in the foreseeable future. Net earnings of Atlatsa are 
being retained to fund current operations at the Bokoni Mine, to service current debt facilities and for 
exploration of its projects. 

6.  DESCRIPTION OF CAPITAL STRUCTURE  

The authorized share capital of the Company consists of an unlimited number of common shares 
without par value. The issued share capital of the Company consists of 554,421,806 common shares 
without par value and 4,497,062 treasury shares, as at December 31, 2017 and February 28, 2018. As 
of the date hereof, the Company also had 4,452,047 (2016: 40,748,420 ) share options outstanding. 

Each common share carries one vote at all meetings of shareholders, and carries the right to participate 
ratably in any dividends declared and to receive a proportionate share of the Company’s assets upon 
liquidation, dissolution or winding-up of the Company.  The holders of common shares have no pre-
emptive or conversion rights. 

7.  MARKET FOR SECURITIES  

Atlatsa’s common shares are listed and posted for trading in Canada on the TSX under the symbol 
‘ATL’. Commencing March 15, 2004, Atlatsa’s common shares were traded in the United States on 
NYSE MKT under the symbol ATL until July 30, 2015. Atlatsa’s common shares also commenced 
trading on the Johannesburg Stock Exchange in South Africa under the symbol ‘ARQ’; in December 
2006 and migrated to its current symbol, ‘ATL’ on May 14, 2012. The Company has its primary listing 
on the TSX and its secondary listing on the JSE.  

On July 10, 2015, the Company announced its intention to file a Form 25 (Notification of Removal 
from Listing and/or Registration under Section 12(b) of the Securities Exchange Act of 1934) with the 
SEC to voluntarily withdraw its common shares from listing on the NYSE MKT. The Company filed 
the Form 25 on July 20, 2015 and 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 its 
common shares under Section 12(g) of the Exchange Act, and its reporting obligations under Section 
13(a) of the 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 Exchange Act were suspended. 
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High and Low Market Prices and Volume Traded 

 TSX Exchange: ATL NYSE MKT: ATL (1) JSE: ATL 
 High Low Volume High Low Volume High Low Volume 
 (CAD) (CAD)  (USD) (USD)  (ZAR) (ZAR)  

January 2017 0.07 0.10 490,421 0.05 0.06 397,795 0.79 1.00 567,237 
February 
2017 0.06 0.09 559,945 

 
0.05 0.06 153,169 0.75 0.82 196,952 

March 2017 0.06 0.08 218,478 0.04 0.06 96,049 0.71 0.90 331,684 
April 2017 0.05 0.07 148,736 0.04 0.05 132,587 0.66 0.80 221,702 
May 2017 0.05 0.07 117,110 0.03 0.04 129,490 0.62 0.74 125,811 
June 2017 0.05 0.07 469,509 0.02 0.04 422,555 0.68 0.69 49,964 
July 2017 0.05 0.06 196,635 0.03 0.05 202,827 0.50 0.79 246,328 
August 2017 0.04 0.05 313,064 0.03 0.04 140,050 0.32 0.50 263,069 
September 
2017 0.04 0.05 306,790 

 
0.03 0.03 699,887 0.32 0.45 243,044 

October 
2017 0.02 0.04 873,610 

 
0.01 0.03 873,493 0.33 0.79 221,016 

November 
2017 0.02 0.06 2,794,226 

 
0.01 0.03 3,211,342 0.26 1.05 693,561 

December 
2017 0.02 0.04 7,420,764 

 
0.01 0.03 5,267,280 0.31 0.76 13,872 

Source: Bloomberg 

Note 
1) As a result of the Company’s delisting from the NYSE MKT, the trading information for the above period represents the 

information presented on the over-the-counter markets in the United States.   

 
8.  ESCROWED SECURITIES  

The following table sets out the number of securities of the Company held, to the knowledge of 
management of the Company, in escrow as of February 28, 2018 and the percentage such number 
represents of the outstanding securities of its class. 

Designation of Class Number of Securities held in 
Escrow 

Percentage of Class 

Common shares (1) 342,896,438 62% (2)  
Notes 
1) These shares are registered in the name of the Pelawan Trust, which holds such shares in trust for Atlatsa Holdings 

pursuant to escrow arrangements described in “The Acquisition - Description of lock-in Arrangements for Consideration 
Shares” in the August 2004 Circular. As part of the Refinancing Plan, Atlatsa Holdings will provide security to RPM in 
relation to the Atlatsa Holdings Vendor Finance Loan by way of a pledge and cession of its entire shareholding in Atlatsa, 
which such shares remain subject to a lock-in arrangement which expires in 2020 (as per the Pelawan Lock-in 
Amendments). The total number of shares held by the Pelawan Trust as at February 24, 2017 was 342.9 million and in 
total pledged to RPM. Pursuant to implementation of the Bokoni Transaction, Atlatsa Holdings, the sole beneficiary of 
the Pelawan Trust, which is the controlling shareholder of Atlatsa, established a special purpose vehicle as a wholly 
owned subsidiary of Atlatsa Holdings (the “Pelawan SPV”). During the conversion and the subsequent forward sale of 
the shares as per the Refinancing Plan; Pelawan SPV transferred 56,691,303 of its shareholdings in Atlatsa to the Pelawan 
Trust. These shares remain subject to the Pelawan lock-in arrangements described above. The Pelawan Trust holds 
227,400,000 Atlatsa common shares following the conversion of the “B” preference shares on January 14, 2014. These 
shares also remain subject to the lock-in arrangements described above. 

2) This percentage represents the number of shares held in escrow (342.9 million), divided by the number of common shares 
outstanding, before dilution, as at February 24, 2017 (554,421,806). 
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9.  DIRECTORS AND OFFICERS  

Name, Occupation and Security Holdings 

The number of common shares beneficially owned, controlled or directed as set out below has been 
furnished by the respective individuals as reported in their filings at http://www.sedi.ca, and as per the 
Company’s members list as at February 28, 2018. Each director’s term of office expires at the next 
annual general meeting of the shareholders of the Company.  

Name, Position with the Company and 
Province or State and Country of Residence 

Date appointed (and 
resigned) as a Director of 

the Company 

Common Shares 
beneficially owned, 

controlled or directed 
(1) 

Andile MABIZELA (2)(3)(4) 
Independent Non-Executive Director 
Gauteng, South Africa 

May 6, 2014 Nil 

Bongiwe NTULI (3)(4)(5) 
Independent Non-Executive Director 
Durban, South Africa 

May 6, 2014 Nil 

Colin Wayne CLARKE (5)(6)(7) 
Lead Independent Non-Executive Director 
Gauteng, South Africa 

May 6, 2014 
 

Appointed Lead Independent 
Non-Executive Director on 

December 30, 2014 

Nil 

Fikile Tebogo DE BUCK (4)(8)(9) 
Independent Non-Executive Director 
Gauteng, South Africa 

September 2, 2008 Nil 

Bava REDDY 
Executive - Technical Services  
Gauteng, South Africa 

October 1, 2008 to 30 
November 2017 

Nil 

Boipelo LEKUBO 
Chief Financial Officer 
Gauteng, South Africa 

September 1, 2014 to June 1 
2017 

Nil 

Harold MOTAUNG# 
Director and Chief Executive Officer  
Gauteng, South Africa 

Director since September 30, 
2004 CEO since April 1, 

2004 

24,086,686 (11) 

Lerato MATLOSA 
Corporate Secretary 
Gauteng South Africa 

January 2, 2013 to 30 
November 2017 

Nil 

Joel Martin KESLER# 
Director and Chief Commercial Officer Gauteng, 
South Africa 

Director since June 27, 2014 
CCO since March 1, 2010 

959,361 

Tumelo MOTSISI# 
Director and Executive Chair 
Gauteng, South Africa 

September 30, 2004 83,111,143 (12) 

Reinhardt VAN WYK 
Interim Chief Financial Officer 
Gauteng, South Africa 

June 1, 2017 to January, 31 
2018 

Nil 



  

64 

  

Name, Position with the Company and 
Province or State and Country of Residence 

Date appointed (and 
resigned) as a Director of 

the Company 

Common Shares 
beneficially owned, 

controlled or directed 
(1) 

Shireen Stow 
Interim Chief Financial Officer 
Gauteng, South Africa 

February 1, 2018 Nil 

Notes  
1) Directors personally own or control a total of 142,496,467 common shares which represent approximately 25.7% of the 

current outstanding shares. The directors also hold 3,450,000 options. 
2) Chair of the Nominating and Governance Committee. 
3) Member of the Compensation Committee. 
4) Member of the Sustainable Development Committee. 
5) Member of the Audit and Risk Committee. 
6) Chair of the Compensation Committee. 
7) Lead Independent Director. 
8) Chair of the Audit and Risk Committee. 
9) Member of Nominating and Governance Committee. 
10) Mr. Motaung holds a total of 24,086,686 Common Shares of Atlatsa, 23,956,618 Common Shares of which are held 
indirectly and 130,068 Common Shares of which are held directly. Mr. Motaung’s indirect holdings represent 44 of the 1,000 
ordinary shares in the issued and outstanding share capital of Atlatsa Holdings Proprietary Limited, multiplied by the number 
of Common Shares of Atlatsa held by the Pelawan Trust (342,896,438).     
11) Mr. Motsisi holds a total of 83,111,143 Common Shares of Atlatsa, 82,295,145 Common Shares of which are held 
indirectly and 815,998 Common Shares of which are held directly. Mr. Motsisi’s indirect holdings represent 240 of the 1,000 
ordinary shares in the issued and outstanding share capital of Atlatsa Holdings Proprietary Limited, multiplied by the number 
of Common Shares of Atlatsa held by the PelawanTrust (342,896,438).  

 
#As part of the 2017 Restructure Plan and in order to reduce Atlatsa’s corporate overhead, the executive directors have all 
entered into mandatory retrenchment agreements with the company. In terms of which their employment will be severed with 
effect from May 1, 2018, after which they will be retained as consultants by the company for purposes of implementing the 
2017 Restructure Plan. 

Additional details including the principal occupation for the past five years of the above directors are 
as follows:  

ANDILE MABIZELA, LLB (Natal), BSc (Economics) Hons (Zimbabwe) - Independent Non-
Executive Director  

Andile Mabizela has worked in business development and executive management roles in the aviation, 
financial services and supply chain sectors. He was a Board member of SAA (SOC) Ltd between 
September 2012 and November 2014, and served as the Chairman of SA Express (SOC) Ltd from 
October 2012 until his resignation in February 2015. He was Board Chairperson for the Johannesburg 
Property Company (MOE) between July 2012 and March 2017. Mr. Mabizela previously served on 
Stanlib Wealth Management subsidiary boards as well as country boards of Liberty Africa Asset 
Management, spanning Swaziland, Lesotho, Kenya, and Botswana. From March 2009 to August 2010, 
Mr. Mabizela worked for STANLIB Wealth Management Limited as Head of the Institutional Multi 
Asset Business Unit (Pension Funds) and also served as Head of Asset Management for Liberty Africa. 
In the past six years, Mr. Mabizela has been an executive director of Afrilog South Africa (Proprietary) 
Limited (“Afrilog”). Afrilog is an international company with extensive experience in supply chain 
management, as well as providing project logistics and advisory services to mining companies on the 
African continent through its subsidiary Multilog (Pty) Ltd. Mr. Mabizela is not, and was not within 
the past five years, an officer and/or director of any public company other than the Company.  

Mr. Mabizela is, or was within the past five years, an officer and/or director of the following public 
company:  
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Company Positions Held From To 

Atlatsa Resources 
Corporation 

Non-Executive 
Director  

May 2014 Present 

BONGIWE NTULI, Chartered Accountant CA (SA) – Independent Non-Executive Director  

Ms. Ntuli is a Chartered Accountant (SA). She began her career working for Anglo American plc where 
she held various finance, treasury and risk management positions at its subsidiaries in South Africa, 
Canada and the United Kingdom. Ms. Ntuli joined Grindrod Freight Services on her return to South 
Africa in 2008 as its Chief Financial Officer. In 2012, Ms. Ntuli was appointed as a member of the 
Grindrod Group executive committee as Executive: Corporate Services. In September 2014, Ms. Ntuli 
was appointed Chief Executive Officer of Grindrod Ports, Terminals and Rail division and executive 
director of Grindrod Limited. Ms. Ntuli also serves as a non-executive director of Adapt IT Holdings 
Limited, a JSE-listed entity, where she served as the Chairman of the Audit Committee since 2008.  

Ms. Ntuli is or was within the past five years, an officer and/or director of the following public 
companies:  

Company Positions Held From To 

Atlatsa Resources 
Corporation 

Non-Executive 
Director  

May 2014 Present 

Adapt IT Holdings Audit Committee 
Chairperson and 
Independent Non-
Executive Director 

May 2008 Present 

COLIN WAYNE CLARKE, BA (Political Science), JD, MBA  

Colin Clarke is currently the Chairman of Benguela Global Fund Managers, a South African asset 
management firm with both equities and fixed income products, Chairman of the Investment 
Committee of Sizwe Medical Fund. Formerly Chairman of the board of directors for ACPI Investment 
Managers South Africa, a subsidiary of London based asset management firm operating in the fixed 
income, equities, special situations and private equities space. He has extensive experience with listed 
and multinational organisations including BP Amoco, the African America Institute, the National 
Empowerment Fund in South Africa and the Africa Regional Assistance Electoral Fund. Mr. Clarke 
has also served as a Chief Investment Officer for Sishen Iron Ore’s Community Development Trust 
and served as a Director for the special projects division of Lonrho Africa Plc. He served as legal 
counsel for the Sloan Financial Groups and as a partner of NAIF, both of which are private equity 
funds.  

Mr. Clarke has also served as the Chief Operating Officer of the National Empowerment Fund in South 
Africa between 2009 and 2010, where he headed the group operations as well as asset management, 
marketing and communications and strategy and planning. He has many years of international legal, 
private equity and corporate finance experience with multinational organizations such as BP Amoco, 
where he served as legal counsel in Western Areas (acquisitions department). Mr. Clarke has also held 
the position of Deputy Director for Trade and Investment at the African America Institute and 
Programme Director for the Africa Regional Assistance Electoral Fund, which was, established to assist 
African countries’ transition to democracy.  



  

66 

  

Mr. Clarke is also an Advocate of the High Court of South Africa, and the holder of a Category I 
Financial Services Board license.  

Mr. Clarke is, or was within the past five years, an officer and/or director of the following public 
companies: 

Company Positions Held From To 

Atlatsa Resources 
Corporation 

Lead Independent 
Non-Executive 
Director  

May 2014 

Appointed lead 
director on December 

30, 2014 

Present 

Shebourne Capital Non-Executive 
Director 

January 2011 January 2015 

FIKILE TEBOGO DE BUCK, BA, FCCA – Independent Non-Executive Director  

Fikile Tebogo De Buck is a Fellow of the Association of Chartered Certified Accountants FCCA (UK) 
and has extensive experience in business operations and financial affairs with companies in the mining 
sector. She holds a Bachelor of Arts degree in Economics and Accounting from the University of 
Swaziland. Ms De Buck is currently a non-executive director of Mercedes-Benz South Africa limited 
and a member of various committees of MBSA including the audit committee. she’s a non-executive 
director and the lead independent director of Harmony Gold Mining Company Limited (“Harmony”) 
and is a member of various board committees of Harmony, including the audit committee. She has 
recently been appointed the South Africa chapter president of the Global Forum of Women 
Entrepreneurs. She has also served in various positions at the Council for Medical Schemes in South 
Africa and the Botswana Development Corporation based in Botswana. 

Ms. De Buck is, or was within the past five years, an officer and/or director of the following public 
companies: 

Company Positions Held From To 

Atlatsa Resources 
Corporation 

Non-Executive 
Director  

September 2008 Present 

Harmony Gold Mining 
Company Limited 

Non-Executive 
Director 

April 2006 Present 

Clientele Limited Non-Executive 
Director 

November 2012 November 2013 

Clientele Life Non-Executive 
Director 

November 2012 November 2013 

Mercedes Benz South 
Africa Limited 

Non-Executive 
Director 

January 2018 Present 

A. H. C. (HAROLD) MOTAUNG, BSc, MBA – CEO, President and Executive Director  

Harold Motaung was previously employed at the Free State and Vaal River operations of Anglo 
American Corporation of South Africa Limited for six years as a mining engineer and as a production 
supervisor. Mr. Motaung then moved to the DMR as a director within the Mine Inspectorate. As a 
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Deputy Chief Inspector, he was responsible for implementing the Mine, Health and Safety Act. 
Subsequently he was appointed Chief Director within the Mine Inspectorate. His portfolio included the 
gold, platinum and coal regions of South Africa.   

In Mr. Motaung’s capacity as a Chief Director of the Mine Inspectorate, he was appointed on numerous 
boards of government–associated institutions including the National Nuclear Regulator, the Deep 
Mining Board and the Mining Qualifications Authority. Mr. Motaung also chaired the Mines Research 
Board, which administered a mining safety fund as well as the MINTEK Board. Mr. Motaung also 
represented the South African government in a number of international and bi-national engagements 
with foreign countries, and was a member of the DMR executive team responsible for the briefs and 
presentations at the Parliamentary Portfolio Committee on the status of minerals and energy within the 
country, which culminated in the enactment of the Minerals & Petroleum Development Act.   

Mr. Motaung left the DMR establish a mining and geological consultancy, African Minerals 
Professionals (Pty) Limited. Mr. Motaung has been a director of Atlatsa since September 2004 and is 
not a director of any other public companies. He is a founding member of Atlatsa Holdings, the 
controlling shareholder of Atlatsa.   

Mr. Motaung is, or was within the past five years, an officer and/or director of the following public 
company:  

Company Positions Held From To 

Atlatsa Resources 
Corporation 

President and 
Executive Director  

Appointed Director on 
September 2004 

Appointed CEO and 
President on April 

2011 

Present 

BOIPELO P. LEKUBO - CA (SA), BCom (Hons) - CFO 

Boipelo Lekubo is a chartered accountant (SA) by profession with extensive experience in group 
financial management and reporting in the mining industry. Ms. Lekubo holds a B. Com (Hons) degree 
from the University of Johannesburg (formerly Rand Afrikaans University) and qualified as a chartered 
accountant with KPMG. Her previous finance and accounting roles were at Total Coal South Africa 
(Proprietary) Limited and Northam Platinum Limited, respectively. She also has experience in project 
finance and corporate strategy. Ms. Lekubo is a member of the South African Institute of Chartered 
Accountants.  

Ms. Lekubo is, or was within the past five years, an officer and/or director of the following public 
company:  

Company Positions Held From To 
Trans Hex Group Limited Independent Non-

Executive Director 
August 2013 Present 

Atlatsa Resources 
Corporation 

Officer September 1, 2014 June 1, 2017 
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REINHARDT van WYK - CA (SA), BCom (Hons) – Acting CFO 

Reinhardt van Wyk is a South African qualified Chartered Accountant with previous experience in 
corporate and project finance, financial management and reporting within the mining industry. Mr. van 
Wyk holds a BCom (Hons) degree from the University of South Africa (UNISA) and qualified as a 
Chartered Accountant in 2005. Prior to his appointment as acting CFO, Mr. van Wyk has been Atlatsa’s 
financial controller for three years. Mr. van Wyk is not, and was not within the past five years, an officer 
and/or director of any public company other than the Company. 

Company Positions Held From To 
Atlatsa Resources 
Corporation 

Officer June 1, 2017 January 29, 2018 

SHIREEN STOW - CA (SA), BCom (Hons) – Interim CFO 

Shireen Stow is a South African qualified Chartered Accountant with 15 years’ experience, having 
worked in various financial and auditing roles both in South Africa and the United States of America. 
Mrs Stow holds a BCom (Hons) degree from the University of Pretoria and qualified as a Chartered 
Accountant in 2003. Mrs Stow has been working with Atlatsa for the past three years in the Company’s 
finance department. 

Company Positions Held From To 
Atlatsa Resources 
Corporation 

Officer February 1, 2017 Present 

JOEL KESLER, B.COM, LLB (CUM LAUDE) UCT – Chief Commercial Officer and Executive 
Director  

Joel Kesler is a South African qualified lawyer with 20 years of international experience in mining 
finance, mergers and acquisitions, business and corporate development. He was a founding member of 
Atlatsa Holdings in 2002 and was a key person in effecting the reverse takeover of Atlatsa (formerly 
Anooraq Resources) in 2004. Between 2005 and 2014, Mr. Kesler served on Atlatsa’s Executive as its 
Chief Commercial Officer, primarily responsible for the Company’s corporate and business strategy, 
corporate finance and corporate communications.  

Mr. Kesler is, or was within the past five years, an officer and/or director of the following public 
company:  

Company Positions Held From To 
Trans Hex Group Limited Executive Director June 2014 Present 

TUMELO M. MOTSISI, BA, LLM, MBA – Executive Chair and Director  

Tumelo Motsisi is a prominent South African businessperson with experience in the South African 
financial services, mining and energy sectors. Between 1994 and 1998 he was employed, first, as a 
senior manager and then as a director within the Negotiated Benefits Consultants division of Alexander 
Forbes, a South African financial services company. In 1998 he established Kopano Ke Matla 
Investment Company (“KKM”), the investment arm of South Africa’s largest trade union federation, 
the Congress of South African Trade Unions. He was subsequently appointed as the chief executive 
officer of KKM. Mr. Motsisi also served as Executive Chair of Prosperity Holdings (Proprietary) 
Limited, a financial services company established among KKM, NBC Financial Services (Proprietary) 
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Limited and Peregrine (Proprietary) Limited. Mr. Motsisi is also a founding member of Atlatsa 
Holdings, the controlling shareholder of Atlatsa.    

Mr. Motsisi is, or was within the past five years, an officer and/or director of the following public 
company:  

Company Positions Held From To 
Atlatsa Resources 
Corporation 

Executive Director September 2004 Present 

BAVA REDDY, BSc. (Hons), GDE, Pr. Sci. Nat. – Executive: Technical Services  

Bava Reddy is a geologist by training with more than 20 years’ experience in the South African minerals 
industry. Mr. Reddy held a number of positions in the mineral resources management field at 
AngloGold and Harmony Gold Mining Limited. He also served as the General Manager at Harmony 
Gold’s Target Mine before joining Atlatsa Resources. He is responsible for all technical and mineral 
resource development aspects of Atlatsa’s exploration and mining projects. Mr. Reddy is not, and was 
not within the past five years, an officer and/or director of any public company other than the Company. 

Company Positions Held From To 
Atlatsa Resources 
Corporation 

Officer October 1, 2008 Present 

LERATO D. MATLOSA - LLB, LLM (Corporate law), ACIS and Certificate in Mining and 
Prospecting Law  

Lerato Matlosa holds an LLB degree and Masters in corporate law. She is a qualified Chartered 
Secretary with the South African Institute of Corporate Secretaries and has also completed a certificate 
in prospecting and mining law with the University of Witwatersrand Mandela Institute. Prior to joining 
Atlatsa, Lerato was a director of Director Focus Corporate Services, a corporate governance and 
compliance specialist company. Lerato is a member of the Canadian Society of Corporate Secretaries 
and a member of Chartered Secretaries of South Africa. Ms. Matlosa is also a trustee of the Anooraq 
Community Participation Trust, whose objective is to promote social and economic development in 
affected communities.  

Ms. Matlosa is not, and was not within the past five years, an officer and/or director of any public 
company, other than the Company.  

Company Positions Held From To 
Atlatsa Resources 
Corporation 

Officer January 2, 2013 November 30, 2017 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

a) Cease Trade Orders 

On August 15, 2017, the British Columbia Securities Commission (“BCSC”) issued a Management 
Cease Trade Order (“MCTO”) against certain management of the Company as requested by the 
Company, as it was unable to file its unaudited interim financial statements for the three and six months 
ended June 30, 2017, the related management’s discussion and analysis, and the related CEO and CFO 
certificates by the filing deadline. On October 16, 2017, the unaudited interim financial statements for 
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the three and six months ended June 30, 2017, the related management’s discussion and analysis, and 
the related CEO and CFO certificates were filed. The BCSC removed the MCTO upon the filing the 
interim results.  

Other than set forth above, to the knowledge of the Board, no proposed director of the Company is, at 
the date hereof, or was within the ten years before the date hereof, a director, chief executive officer  or 
chief financial officer of any company that: (i) was subject to a cease trade order or similar order, or an 
order that denied the relevant company access to any exemption under securities legislation, that was 
in effect for a period of more than 30 consecutive days, that was issued while that person was acting in 
the capacity as director, chief executive officer  or chief financial officer; or (ii) was subject to a cease 
trade or similar order, or an order that denied the relevant company access to any exemption under 
securities legislation, that was in effect for a period of more than 30 consecutive days, that was issued 
after that person ceased to be a director, chief executive officer  or chief financial officer and which 
resulted from an event that occurred while that person was acting in the capacity as director, chief 
executive officer or chief financial officer.  

b) Bankruptcies  

To the knowledge of the Board, no proposed director of the Company: (i) is, at the date hereof, or has 
been within the ten years before the date hereof, a director or executive officer of any company that, 
while that person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets; or (ii) has, within the ten years before 
the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or became subject to or instituted any proceedings, arrangement or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold such persons assets.  

C) Penalties or Sanctions  

To the knowledge of the Board, no proposed director of the Company, has been subject to any penalties 
or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority 
or has entered into a settlement agreement with a securities authority or has been subject to any other 
penalties or sanctions imposed by a court or regulatory body that would likely be considered important 
to a reasonable shareholder in deciding whether to vote for a proposed director.  

Conflicts of Interest 

To the best of Atlatsa’s knowledge, no actual or potential conflict of interest exists between Atlatsa, or 
any subsidiary, and any director or officer of Atlatsa or any subsidiary. 

10.  LEGAL PROCEEDINGS AND REGULATORY ACTIONS  

As of February 28, 2017, there are pending litigation claims to which BPM is a defendant. The Group 
is the subject of various legal claims which are individually immaterial and are not expected in 
aggregate, to result in material losses. 

There is no other material legal or arbitration proceedings against Atlatsa or any of its subsidiaries, nor, 
to the knowledge of Atlatsa, are such proceedings pending or threatened that may have or have had in 
the previous 12 months a material effect on Atlatsa’s financial position.  



  

71 

  

As of February 28, 2017, no penalties or sanctions have been imposed against Atlatsa by a court relating 
to securities legislation or by a securities regulatory authority, nor has Atlatsa entered into any 
settlement agreements with a court relating to securities legislation or with a securities regulatory 
authority. 

11.  INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS  

RPM is a 49% shareholder in Bokoni Holdco, and is therefore considered a related party of the 
Company. Atlatsa has a number of agreements with RPM including the Working Capital Facility, the 
SFA, the shareholder loan between Bokoni Holdco and RPM, the Term Loan Facility, the Concentrate 
Agreement and the related POC Advance.  

Pursuant to the terms of various shared services agreements, the Anglo American plc group of 
companies provide certain operational services to BPM at a cost that is no greater than the costs charged 
to any other Anglo American plc group for the same or similar services. These services include, but are 
not limited to administrative services, supply chain management and treatment of the concentrate, and 
other services. For further details regarding the costs of such services, please refer to the table below. 

Transactions with RPM during Fiscal 2017 and Fiscal 2016 are summarized below: 

 
Fiscal 2017  
($ millions) 

Fiscal 2016  
($ millions) 

Revenue 116.6 162.7 

Cost of Sales 42.2 50.4 

Finance Expense (before interest capitalized) - 27.3 

Fair Value Gain (Loss) on SFA and Term Loan Facility - 1.0 

Administrative Expense 9.7 3.8 

 
The following balances were outstanding to/from RPM as at December 31, 2017, compared to 
December 31, 2016:  

 
Fiscal 2017  
($ millions) 

Fiscal 2016  
($ millions) 

Loans and Borrowings (306.5) (209.4) 

Trade and Other Payables (1.4) (1.8) 

Trade and Other Receivables 4.3 2.8 

 
Refer to “Section 6 – Liquidity and Going Concern – Going Concern Conclusion” in the MD&A and 
“Description of Business - Error! Reference source not found.” herein for additional discussion of 
financing and debt arrangements with RPM, a copy of the MD&A can be found on SEDAR at 
www.sedar.com. 
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12.  TRANSFER AGENTS AND REGISTRARS 

Computershare Trust Company of Canada (100 University Avenue, 8th Floor, Toronto, Ontario, M5J 
2Y1) and Computershare Investor Services (Pty) Limited. ((Rosebank Towers 15 Biermann Avenue 
Rosebank, 2196) are the co-transfer agents and co-registrars for the common shares of Atlatsa. 

13.  MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, the material contracts entered into 
by Atlatsa in the two fiscal years immediately preceding this AIF are as follows:  

 First Amendment and Restatement Agreement to the Senior Facilities Agreement dated 
December 9, 2015, among Rustenburg Platinum Mines Limited, Plateau Resources Proprietary 
Limited, N2C Resources Inc., N1C Resources Inc., Bokoni Platinum Holdings Proprietary 
Limited, Bokoni Platinum Mines Proprietary Limited, Atlatsa Resources Corporation, 
Micawber 603 Proprietary Limited, and Micawber 634 Proprietary Limited. 

 Second Amendment and Restatement Agreement to the Senior Facilities Agreement dated 
September 13, 2016, among Rustenburg Platinum Mines Limited, Plateau Resources 
Proprietary Limited, N2C Resources Inc., N1C Resources Inc., Bokoni Platinum Holdings 
Proprietary Limited, Bokoni Platinum Mines Proprietary Limited, Atlatsa Resources 
Corporation, Micawber 603 Proprietary Limited, and Micawber 634 Proprietary Limited. 

 Term Loan Facility Agreement – R334 000 000 Term Loan Facility dated December 9, 2015, 
provided by Rustenburg Platinum Mines Limited as lender and Plateau Resources Proprietary 
Limited as borrower. 

 First Amendment and Restated Agreement to the Term Loan Facility dated August 15, 2016, 
provided by Rustenburg Platinum Mines Limited as lender and Plateau Resources Proprietary 
Limited as borrower. 

 Second Amendment and Restated Agreement to the Term Loan Facility dated March 9, 2017, 
provided by Rustenburg Platinum Mines Limited as lender and Plateau Resources Proprietary 
Limited as borrower. 

 Third Amendment and Restatement Agreement to the Term Loan Facility dated June 26, 2017, 
provided by Rustenburg Platinum Mines Limited as lender and Plateau Resources Proprietary 
Limited as borrower. 

 First Amendment and Restated Agreement to the Working Capital Facility among Rustenburg 
Platinum Mines Limited as lender, and Plateau Resources Proprietary Limited as borrower, and 
Bokoni Platinum Holdings Proprietary Limited, Bokoni Platinum Mines Proprietary Limited, 
Atlatsa Resources Corporation dated May 21, 2015. 

 Care and Maintenance Term Loan Facility – R521,000,000 Care and Maintenance Term Loan 
Facility dated October 12, 2017 provided by Rustenburg Platinum Mines Limited as lender 
Plateau Resources Proprietary Limited as borrower. 
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14.  INTERESTS OF EXPERTS  

The authors of the NI 43-101 were: A Deiss, B Northrop and G Mitchell. They are:  

a) are named as having prepared, or co-prepared, a report described in a filing, or referred to in a 
filing, made under National Instrument 51-102 by the Company; dated December 31, 2017; 
and 

b) whose profession or business gives authority to the report made by him or her. 

KPMG (“KPMG”) are the auditors of the Company and have confirmed that they are independent of 
the Company within the meaning of the ‘Rules of Professional Conduct’ of the Institute of Chartered 
Accountants of British Columbia. 

Based on information provided by the relevant persons, and except as otherwise disclosed in this AIF, 
none of the persons or companies referred to above has received or will receive any direct or indirect 
interests in our property or the property of an associated party or an Affiliate of ours or have any 
beneficial ownership, direct or indirect, of our securities or of an associated party or an Affiliate of 
ours. 

No technical experts named in this AIF have any registered or beneficial interest, directly or indirectly 
in any securities or property of Atlatsa or any of Atlatsa’s Affiliates or associates. Refer to “Documents 
Incorporated by Reference” for the technical reports referred to in this AIF and which are still relevant. 

15.  ADDITIONAL INFORMATION  

Additional information relating to the Company may also be found on SEDAR at www.sedar.com 

Additional information, including, without limitation, directors’ and officers’ remuneration and 
indebtedness, principal holders of the Company’s securities and securities authorized for issuance under 
equity compensation plans will be contained in the Company’s management information circular 
mailed and filed on SEDAR on May 25, 2017 in connection with its 2017 annual meeting of 
shareholders.  

Additional financial information is available in the Company’s comparative audited consolidated 
financial statements for year ended December 31, 2017, together with the auditor’s report thereon for 
Fiscal 2017 and the in relation thereto. All of the Company’s filings can be found on SEDAR at 
www.sedar.com and also on www.atlatsa.com. 

16.  AUDIT COMMITTEE AND EXTERNAL AUDITOR  

Principal Accountant Fees and Services 

KPMG, are the auditors of the Company and have confirmed with respect to the Company, that they 
are independent within the meaning of the relevant rules and related interpretations prescribed by the 
relevant professional bodies in South Africa and Canada and ay applicable legislation or regulations.  

Pre-Approval Policies and Procedures  

The Company has procedures for the review and pre-approval of any services performed by its auditors. 
The procedures require that all proposed engagements of its auditors for audit and non-audit services 
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be submitted to the Audit and Risk Committee for approval prior to the beginning of any such services. 
The Audit and Risk Committee considers such requests and, if acceptable to a majority of the Audit 
and Risk Committee members, pre-approves such audit and non-audit services by a resolution 
authorizing management to engage the Company’s auditors for such audit and non-audit services, with 
set maximum monetary amounts for each itemized service. During such deliberations, the Audit and 
Risk Committee assesses, among other factors, whether the services requested would be considered 
“prohibited services” as contemplated by the regulations of the SEC, and whether the services 
requested and the fees related to such services could impair the independence of the auditors.  

External Auditor Service Fees  

The Audit and Risk Committee has reviewed the nature and amount of the audit and non-audit services 
provided by KPMG to the Company to ensure auditor independence. Fees incurred with KPMG for 
audit and non-audit services in the last two fiscal years are outlined in the table below.  

Service Year ended 
December 31, 

2017 

Pre-approved by 
Audit and Risk 
Committee (%) 

Year ended 
December 31, 

2016 

Pre-approved by 
Audit and Risk 
Committee (%) 

Audit Fees (1) 326,560 100 477,714 100 

Audit-Related 
Fees (2) 

- 100 - 100 

Tax fees  - 100 - 100 

All Other  - 100 - 100 

 326,560 100 477,714 100 
Notes 
1) Audit fees consist of fees billed for Fiscal 2017, including final billings for Fiscal year 2016, audit services engagement 

and other audit services, which are those services that only the Company’s external auditor reasonably can provide, and 
include audits, interim reviews, comfort letters and consents, other attest services related to the audit or regulatory filings, 
and services associated with the filing of documents with regulatory authorities. 

2) Audit-related fees consist of fees billed for assurance and related services that are reasonably related to the performance 
of the audit or review of the Company’s consolidated financial statements or that are traditionally performed by the 
external auditor, and include consultations related to financial accounting and reporting matters and standards, and other 
periodic reports. 
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APPENDIX A :AUDIT AND RISK COMMITTEE CHARTER  

1. Purpose:  

The Audit and Risk Committee (“Audit Committee”) shall carry out its responsibilities under applicable 
laws, regulations and stock exchange requirements with respect to the employment, compensation and 
oversight of the Company’s independent auditor, and other matters under the authority of the Audit 
Committee as set forth in this Charter or required by applicable law.  The Audit Committee also shall 
assist the Board in carrying out its responsibilities relating to the oversight of the Company’s financial, 
accounting and reporting processes, the integrity of the Company’s financial statements, the Company’s 
system of internal accounting and financial controls, the Company’s compliance with related legal and 
regulatory requirements, and the fairness of transactions between the Company and related parties.  If 
required by any applicable legal, regulatory or stock exchange requirement, the Audit Committee will 
prepare required reports or other disclosure to the shareholders or others concerning the scope of the 
Audit Committee’s duties and responsibilities.  In furtherance of this purpose, the Audit Committee 
shall have the following responsibilities and authority:  

(a) Introduction  

The responsibilities outlined herein shall be the common recurring duties of the Audit Committee in 
carrying out its purposes outlined in Section 1 of this Charter.  The Audit Committee shall also carry 
out any other responsibilities and duties delegated to it by the Board from time to time.  

The Audit Committee, in discharging its duties, is empowered to study or investigate any matter of 
interest or concern which the Audit Committee in its sole discretion deems appropriate for study or 
investigation by the Audit Committee.   

The Audit Committee shall be given full access to the Company’s Board, Senior Officers, managers, 
Employees, the Company’s independent auditor (the “Independent Auditor”) and counsel as necessary 
to carry out these duties.  While acting within the scope of its stated purpose, the Audit Committee shall 
have all the authority of the Board.  The Audit Committee shall consult with management but shall not 
delegate these responsibilities  

(b) Authority Regarding Independent Auditor  

(i) The Audit Committee shall have the sole authority to appoint or replace the Independent Auditor 
subject to shareholder ratification as required by the Company’s founding documents or applicable 
laws, regulations or stock exchange requirements.   

(ii) The Audit Committee shall be directly responsible for determining the compensation and 
overseeing of the work of the Independent Auditor (including resolution of disagreements between 
management and the Independent Auditor regarding financial reporting) for the purpose of preparing 
or issuing an audit report, performing other audit, review or attest services or other related work.   

(iii) The Independent Auditor shall report directly to the Audit Committee.  

(iv) The Audit Committee shall approve in advance all audit and non-audit services (including the fees 
and terms thereof) to be performed by the Independent Auditor, provided that the Audit Committee 
Chairman may approve services to be performed by the Independent Auditor between Audit Committee 
meetings if the aggregate amount of all the non-audit services that were not pre-approved is reasonably 
expected to constitute no more than five per cent (5%) of the total amount of fees paid by the Company 
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and its subsidiaries to the Independent Auditor during the Fiscal year in which such services are 
provided and the Company did not recognize the services as non-audit services at the time of the 
engagement, provided that any such services shall be promptly reported to and subsequently approved 
by the Audit Committee at the next meeting thereof, and at least prior to the completion of the audit.  
The Company shall provide for appropriate funding, as determined by the Audit Committee, for 
payment of compensation to the Independent Auditor, to any advisors employed by the Audit 
Committee and for administrative expenses of the Audit Committee.  In considering approval of 
permitted non-audit services, the Audit Committee shall consider whether the providing of such 
services will affect the independence of the Independent Auditor.  The Audit Committee shall also 
consider any other factors relevant to appointment of the Independent Auditor to perform permitted 
non-audit services, and establish any principles to be applied in making the determination.   

(v) The Audit Committee shall have the authority to communicate directly with internal and external 
auditors.  

(c) Financial Statement and Disclosure Matters  

The Audit Committee shall:  

(i) Review and discuss with management and the Independent Auditor the annual audited financial 
statements, including disclosures made in management’s discussion and analysis, prior to their filing 
or public disclosure of the audited financial statements or management’s discussion and analysis or 
information derived therefrom.  

(ii) Review and discuss with management the Company’s quarterly financial statements, including 
disclosures made in management’s discussion and analysis, and the results of any Independent Auditor 
review of the quarterly financial statements prior to the filing or public disclosure of its quarterly 
financial statements or management’s discussion and analysis or public disclosure of information 
derived therefrom.   

(iii) Discuss with management and the Independent Auditor significant financial reporting issues and 
judgments made in connection with the preparation of the Company’s financial statements, including 
any significant changes in the Company’s selection or application of accounting principles, any major 
issues as to the adequacy of the Company’s internal controls over financial reporting, and any special 
steps adopted in light of material control deficiencies.  

(iv) Annually, and before publication of the annual financial statements, review and discuss a report 
from the Independent Auditor on:  

(A) All critical accounting policies and practices to be used.  

(B) All alternative treatments of financial information within generally accepted accounting principles 
that have been discussed with management, ramifications of the use of such alternative disclosures and 
treatments, and the treatment preferred by the Independent Auditor.  

(C) Other material written communications between the Independent Auditor and management, such 
as any management letter or schedule of unadjusted differences, the development, selection and 
disclosure of critical accounting estimates, and analyses of the effect of alternative assumptions, 
estimates or international financial reporting standards (“IFRS”) methods on the Company’s financial 
statements.  
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(v) Discuss with management the Company’s earnings press releases, including the use of “pro forma” 
or “adjusted” non-IFRS information, as well as financial information and earnings guidance provided 
to analysts and rating agencies. Such discussion may be done generally (consisting of discussing the 
types of information to be disclosed and the types of presentations to be made).  

(vi) Discuss with management and the Independent Auditor the effect of regulatory and accounting 
initiatives as well as off-balance sheet structures on the Company’s financial statements.   

(vii) Discuss with the Independent Auditor the matters required to be discussed by the Statement on 
Auditing Standards No. 61 relating to the conduct of the audit. In particular, to discuss:  

(A) The adoption of, or changes to, the Company’s significant auditing and accounting principles and 
practices as suggested by the Independent Auditor, internal auditor or management.  

(B) Any management letter provided or proposed to be provided by the Independent Auditor and the 
Company’s response to that letter.  

(C) Any difficulties encountered in the course of the audit work, including any restrictions on the scope 
of activities or access to requested information, and any significant disagreements with management.  

(viii) Review disclosures made to the Audit Committee by the Company’s CEO and CFO during their 
certification process for the annual report about any significant deficiencies in the design or operation 
of internal controls or material weaknesses therein and any fraud involving management or other 
employees who have a significant role in the Company’s internal controls.  

(ix) Review the procedures in place for the review of the Company’s public disclosure of financial 
information extracted or derived from the Company’s financial statements and periodically assess the 
adequacy of those procedures.  

(x) Discuss with management (including persons responsible for the internal audit function) and the 
Independent Auditor any matters that the Audit Committee or such aforementioned persons or firms 
believe warrant Audit Committee attention.  

(xi) Receive periodic reports from management, internal audit and the Independent Auditors to assess 
the impact on the Company of significant accounting or financial developments that may have a bearing 
on the Company.  

(d) Oversight of the Company’s Relationship with the Independent Auditor    

The Audit Committee will:  

(i) Review and evaluate the experience and qualifications of the senior members of the Independent 
Auditor team.  

(ii) Obtain and review a written report from the Independent Auditor at least annually regarding:  

(A) the Independent Auditor’s internal quality-control procedures;  

(B) any material issues raised by the most recent internal quality control review, or peer review, of the 
firm, or by any inquiry or investigation by governmental or professional authorities within the 
preceding five years respecting one or more independent audits carried out by the firm;  
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(C) all relationships between the Independent Auditor and the Company (including a description of 
each category of services provided by the Independent Auditors to the Company and a list of fees billed 
for each such category); and  

(D) any steps taken to deal with any such issues.  

(iii) Evaluate the qualifications, performance and independence of the Independent Auditor, including 
considering whether the auditor’s quality controls are adequate and the provision of permitted non-
audit services is compatible with maintaining the auditor’s independence, and taking into account the 
opinions of management and the internal auditor.   

(iv) Present its conclusions with respect to the Independent Auditor and its report to the Board.  

(v) Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the 
audit and the audit partner responsible for reviewing the audit as required by law.   

(vi) Consider whether, in order to assure continuing auditor independence, it is appropriate to adopt a 
policy of rotating the independent auditing firm itself on a regular basis.  

(vii) Review and approve the Company’s hiring policies regarding partners, employees or former 
partners or former employees of the Independent Auditor, or a former independent auditor of the 
Company, who were engaged on the Company’s account or participated in any capacity in the audit of 
the Company and review such policies on a regular basis.  

(viii) Meet with the Independent Auditor prior to the audit to discuss the planning and staffing of the 
audit and laws and to confirm that the audit compensation is consistent with applicable securities laws 
and related rules.  

(ix) Confirm that the Independent Auditor is registered and in good standing with the Accounting Board 
of the jurisdiction in which the Independent Auditor is registered.  

(e) Compliance Oversight Responsibilities    

The Audit Committee will:  

(i) Obtain from the Independent Auditor assurance that Section 10A(b) of the Exchange Act has not 
been implicated.   

(ii) Establish procedures for the receipt, retention and treatment of complaints received by the Company 
regarding accounting, internal accounting controls, auditing matters, and other matters and the 
confidential, anonymous submission by employees of concerns regarding questionable accounting or 
auditing matters or other matters.  

(iii) Discuss with management and the Independent Auditor any correspondence with regulators or 
governmental agencies and any employee complaints or published reports which raise material issues 
regarding the Company’s financial statements or accounting policies.  

(iv) Discuss with the Company’s legal counsel legal matters that may have a material impact on the 
financial statements or the Company’s compliance policies.  
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(v) At least annually and prior to the filing of the Annual Information Form or Annual Report, review 
with management the disclosure controls and procedures and confirm that the Company (with CEO and 
CFO participation) has evaluated the effectiveness of the design and operation of the controls as 
required by applicable law.   

(vi) Exercise oversight with respect to anti-fraud programs and controls.   

(vii)  Exercise oversight with respect to status and tax affairs of the Company.  

(viii) Establish procedures for the receipt, retention and treatment of reports of evidence of a material 
violation made by attorneys appearing and practicing before the SEC in the representation of the 
Company or any of its subsidiaries, or reports made by the Company’s CEO in relation thereto.  

(ix) Review the Ethics and Business Conduct Policy of the Company.  

(f) Internal Audit   

(i) The Audit Committee shall have the sole authority to appoint or replace the internal auditor.  

(ii) The internal auditor shall report directly to the Audit Committee, provided however that for 
functional and administrative purposes the internal auditor shall report to the CEO.  

(iii) The Audit Committee shall be directly responsible for the compensation and oversight of the work 
of the internal auditor, including approval of the annual budget of the internal audit department.  

(iv) At least annually, the Audit Committee shall review the duties and the qualifications, performance 
and independence of the internal auditor, and approve the internal audit work plan.  

(v) The Audit Committee shall receive regular reports from the internal auditor on the fulfilment of the 
internal auditor responsibilities.  The Audit Committee may also request that the internal auditor 
provide such additional information and advice as the Audit Committee may request.  

(vi) The Audit Committee shall review the adequacy and the effectiveness of the Company’s accounting 
and internal control policies and procedures on a regular basis.  

(g) Related Party Transactions     

(i) The Audit Committee shall review for fairness to the Company proposed transactions, contracts and 
other arrangements between the Company and its subsidiaries and any related party or affiliate 
(including all transactions required to be disclosed by Item 404(a) of Regulation S-K under the 
Exchange Act and any other applicable securities laws), and make recommendations to the Board 
whether any such transactions, contracts and other arrangements should be approved or continued.  The 
foregoing shall not include any compensation payable pursuant to any plan, program, contract or 
arrangement subject to the authority of the Company’s Compensation Committee.   

As used herein the term “related party” means any officer or director of the Company or their immediate 
families or any subsidiary, any company controlled by any such officer or director, or any shareholder 
holding a greater than 10% direct or indirect financial or voting interest in the Company, and the term 
“affiliate” means any person, whether acting alone or in concert with others, that has the power to 
exercise a controlling influence over the Company and its subsidiaries.   
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(h) Risk Management  

(i) Audit Committee shall discuss with management the Company’s major financial risk exposures and 
the steps management has taken to monitor and control such exposures.  

(ii) The Audit Committee shall oversee the Company’s risk assessment and risk management policies, 
and shall periodically receive a report from management outlining the principal risks faced by the 
Company and the policies and practices adopted by the Company to mitigate those risks.  

(iii) The Audit Committee shall oversee the Company’s insurance program and make recommendations 
to the Board regarding insurance programs and approving both long and short term insurance coverage 
levels, in addition the Audit Committee shall periodically review directors and officer’s third party 
liability insurance coverage.   

(iv) The Audit Committee shall oversee information technology governance and information 
technology risks as it relates to financial reporting.  

(i) Whistle-blower Reports  

(i) Upon receipt of a report or complaint in accordance with the Company’s Corporate Watch and 
Whistle-blower Protection Policy, the Audit Committee shall determine if the report or complaint 
relates to an accounting, internal accounting control or audit matter.  If so, the Audit Committee will 
commence and manage an investigation into such report.  At the election of the Audit Committee 
Chairman the investigation may be conducted by Company personnel or by outside counsel, 
accountants or other persons employed by the Audit Committee.    

(ii) If any unlawful or other questionable conduct is discovered, the Audit Committee will take 
appropriate remedial action under the circumstances to achieve compliance with the applicable law, 
regulation or policy or to otherwise remedy the unlawful or questionable conduct.    

(iii) The Audit Committee will maintain all records relating to any investigations and subsequent 
remedial actions for a period of at least four years.  

(iv) If the report or complaint does not relate to accounting, internal accounting controls or audit matters 
the Audit Committee Chairman should refer the matter to the Committee.  

(j) Other  

(i) The Audit Committee shall review and make recommendations to the Board regarding the 
appointment of the CFO.   

(ii) The Audit Committee shall meet separately, periodically, with management, internal auditors (or 
personnel responsible for the internal audit function) and with independent auditors;  

2. Structure and Membership  

(a) Number    

The Audit Committee shall consist of a minimum of three directors unless the Board should from time 
to time otherwise determine, subject to applicable law and stock exchange rules.    
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(b) Independence    

All of the members of the Audit Committee shall be “independent” as required for audit committees by 
National Instrument 52-110 – Audit Committees (“NI 52-110”), the rules of the TSX or TSX-V, as 
applicable, the rules of the NYSE MKT and Rule 10A-3 under the Exchange Act.  In addition, Audit 
Committee members must not (i) have been involved in the day to day management of the company 
for the past financial year; (ii) have been a full-time employee of the Company for the past three 
financial years; (iii) be a material supplier or customer of the Company such that a reasonable and 
informed third party would conclude in the circumstances that the integrity, impartiality or objectivity 
of that director is compromised by that relationship; (iv) have participated in the preparation of the 
financial statements of the Company or any current subsidiary of the Company at any time during the 
past three years and (v) be related to any person who falls within the above criteria.    

(c) Financial Literacy  

All members of the Audit Committee shall meet the experience and financial literacy requirements of 
NI 52-110 and the rules of the TSX or TSX-V, as applicable, and the NYSE MKT.  At least one member 
of the Audit Committee shall be a “financial expert” as defined in Item 407 of Regulation S-K under 
the Exchange Act.   

(d) Selection and Removal.    

Members of the Audit Committee shall be appointed by the Board, upon the recommendation of the 
Committee.  In considering directors to be appointed to the Audit Committee, the Board and the 
Committee should consider, in addition to the independence of the directors, each director’s knowledge, 
interests, experience and dedication, existing demands on his or her time and desire or willingness to 
devote a substantial commitment of time and energy to the responsibility of service on the Audit 
Committee.  The Board may remove members of the Audit Committee at any time with or without 
cause.  

(e) Chair    

Unless the Board elects a Chair of the Audit Committee, the Audit Committee shall elect a Chair by 
majority vote.   

(f) Compensation   

The compensation of the Audit Committee shall be as determined by the Board.    

(g) Term    

Members of the Audit Committee shall be appointed for one-year terms.  Each member shall serve until 
his or her replacement is appointed, or until he or she resigns or is removed from the Board or the Audit 
Committee.  

3. Procedures and Administration  

(a) Meetings    

The Audit Committee must hold such number of meetings as is required in order to discharge all its 
duties as set out in this Charter, subject to a minimum of four meetings per financial year.  The Audit 
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Committee shall keep minutes of its meetings and any other records as it deems appropriate.  A quorum 
for meetings shall be a majority of the members of the Audit Committee.  

(b) Subcommittees    

The Audit Committee may form and delegate authority to one or more subcommittees, consisting of at 
least one member, as it deems appropriate from time to time under the circumstances.  

(c) Reports to the Board    

The Audit Committee shall report (orally or otherwise) regularly to the Board following meetings of 
the Audit Committee with respect to such matters as are relevant to the Audit Committee’s discharge 
of its responsibilities, and shall report in writing on request of the Chairman of the Board.  

(d) Charter    

The Audit Committee shall, at least annually, review and reassess the adequacy of this Charter and 
recommend any proposed changes to the Board for approval.  

(e) Independent Advisors    

The Audit Committee shall have the authority to engage such independent legal counsel and other 
advisors as it deems necessary or appropriate to carry out its responsibilities.  Such independent 
advisors may be regular advisors to the Company.  The Audit Committee is empowered, without further 
action by the Board, to set, and to cause the Company, to pay appropriate compensation to advisors 
engaged by the Audit Committee.  

(f) Investigations    

The Audit Committee shall have the authority to conduct or authorize investigations into any matters 
within the scope of its responsibilities as it deems appropriate, including the authority to request that 
any Senior Officer or other person meet with the Audit Committee and access all Company records.  

(g) Annual Self-Evaluation    

The Audit Committee shall evaluate its own performance at least annually and report its findings to the 
Board.  

4. Additional Powers  

The Audit Committee has the authority to engage independent counsel and other advisors as it 
determines necessary to carry out its duties;  

The Audit Committee shall have such other duties as may be delegated from time to time by the Board.  

5. Limitation of Audit Committee’s Role  

While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the 
duty of the Audit Committee to plan or conduct audits or to determine that the Company’s financial 
statements and disclosures are complete and accurate and are in accordance with generally accepted 
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accounting principles and applicable rules and regulations. These are the responsibilities of 
management and the independent auditor.  

 


	0.5.2.4 Atlatsa AIF cover page
	AIF

