Edgar Filing: PLATINUM GROUP METALS LTD - Form SUPPL

PLATINUM GROUP METALS LTD
Form SUPPL
April 19, 2017

Quicklinks -- Click here to rapidly navigate through this document

Filed pursuant to
General Instruction IL.L.
of Form F-10; File No. 333-213985

PROSPECTUS SUPPLEMENT
To a Short Form Base Shelf Prospectus dated October 14, 2016

PLATINUM GROUP METALS LTD.

US$20,007,000

15,390,000 Common Shares

Platinum Group Metals Ltd. (the "Company" or "PTM") is offering (the "Offering") 15,390,000 common shares (the "Offered Shares) at a price of
US$1.30 per Offered Share (the "Offering Price"). Unless the context otherwise requires, all references to "Offered Shares" include any Over-Allotment Shares
(as defined herein).

The outstanding common shares of the Company (the "Common Shares") are listed for trading on the Toronto Stock Exchange (the "TSX") under the
symbol "PTM" and on the NYSE MKT, LLC (the "NYSE MKT") under the symbol "PLG". On April 17, 2017, the last trading day prior to the date of the public
announcement of the Offering, the closing price of the Common Shares on the TSX was CAN$2.04 and the closing price of the Common Shares on the NYSE
MKT was US$1.53. PTM has applied to list the Offered Shares, including any Over-Allotment Shares, on the TSX and NYSE MKT. Listing of these securities
will be subject to PTM fulfilling all the listing requirements of the TSX and NYSE MKT.

Investing in the Offered Shares involves significant risks. See the ""Risk Factors'' sections in this prospectus supplement (this ''Prospectus
Supplement"), the accompanying short form base shelf prospectus (the '"Prospectus'’), and the documents incorporated by reference herein and therein.

Price: US$1.30 per Offered Share

Per Offered Share Total
Price to the Public US$ 1.30 US$ 20,007,000
Underwriting Commission(!) US$ 0.078 US$ 1,200,420
Proceeds to the Company (Before Expenses) US$ 1222 US$ 18,806,580
Note:
(1)

Please see the section entitled "Plan of Distribution" for a complete description of the compensation payable to the Underwriter, including a fee
representing 6.0% of the aggregate gross proceeds of the Offering (the "Underwriting Commission").

Pursuant to an underwriting agreement (the "Underwriting Agreement") dated as of April 19, 2017 between the Company and BMO Nesbitt Burns Inc.
(the "Underwriter"), the Company has granted the Underwriter an option (the "Over-Allotment Option") to purchase up to an additional 2,308,500 Common
Shares (the "Over-Allotment Shares") at a price of US$1.30 per Over-Allotment Share to cover over-allotments, if any, and for market stabilization purposes.

This Offering is made by a Canadian issuer that is permitted, under a multijurisdictional disclosure system adopted by the
United States and Canada, to prepare this Prospectus Supplement and the Prospectus in accordance with Canadian disclosure
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requirements. Prospective investors should be aware that such requirements are different from those of the United States. Financial
statements incorporated by reference herein have been prepared in accordance with International Financial Reporting Standards as
issued by the International Accounting Standards Board, and are subject to Canadian auditing and auditor independence standards,
and thus may not be comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of Offered Shares may have tax consequences both in the United States
and in Canada. Such consequences for investors who are resident in, or citizens of, the United States may not be fully described herein.

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely by the fact
that the Company is incorporated under the laws of British Columbia, Canada, that a majority of the Company's directors and officers,
and the Underwriter named in this Prospectus Supplement and some or all of the experts named in this Prospectus Supplement, are
residents of Canada or otherwise reside outside the United States, and all or a substantial portion of their assets, and a substantial
portion of the Company's assets, are located outside the United States.

Neither the Securities and Exchange Commission (the ""'SEC'') nor any state securities regulator has approved or disapproved the
Offered Shares or determined if this Prospectus Supplement and the Prospectus are truthful or complete. Any representation to the
contrary is a criminal offense.

Delivery of the Offered Shares through the facilities of CDS Clearing and Depository Services Inc. ("CDS") is expected to occur on or about April 26, 2017
or such other date as may be agreed between the Company and the Underwriter, but in no event later than May 26, 2017 (the "Closing Date"). No certificates
evidencing the Offered Shares will be issued to purchasers. Purchasers will receive only a customer confirmation from the Underwriter or other registered dealer
who is a CDS participant (a "CDS Participant") and from or through whom a beneficial interest in the Offered Shares is purchased.

Sole Book-Running Manager

BMO Capital Markets

The date of this Prospectus Supplement is April 19, 2017.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this Prospectus Supplement, which describes the terms of the Offered Shares being offered
and also adds to and updates information contained in the Prospectus and the documents incorporated by reference therein. The second part, the
Prospectus, gives more general information, some of which may not apply to the Offered Shares being offered under this Prospectus
Supplement. This Prospectus Supplement is deemed to be incorporated by reference into the Prospectus solely for the purpose of the Offering
constituted by this Prospectus Supplement. Other documents are also incorporated, or are deemed to be incorporated by reference, into the
Prospectus and reference should be made to the Prospectus for full particulars thereof.

Investors should rely only on the information contained in or incorporated by reference in this Prospectus Supplement and the
Prospectus and on the other information included in the registration statement on Form F-10 of which this Prospectus Supplement and
the Prospectus form a part (the ""Registration Statement''). The Company has not authorized anyone to provide investors with different
information. The Company is not making an offer of the Offered Shares in any jurisdiction where such offer is not permitted. An
investor should assume that the information appearing in this Prospectus Supplement or the Prospectus is accurate only as of the date
on the front of those documents and that information contained in any document incorporated by reference herein or therein is accurate
only as of the date of that document unless specified otherwise. The Company's business, financial condition, results of operations and
prospects may have changed since those dates.

Market data and certain industry forecasts used in this Prospectus Supplement and the Prospectus and the documents incorporated by
reference herein and therein were obtained from market research, publicly available information and industry publications. The Company
believes that these sources are generally reliable, but the accuracy and completeness of this information is not guaranteed. The Company has not
independently verified such information, and it does not make any representation as to the accuracy of such information.

The Company's annual consolidated financial statements that are incorporated by reference into this Prospectus Supplement and the
Prospectus have been prepared in accordance with International Financial Reporting Standards, as issued by the International Accounting
Standards Board ("IFRS").

Unless otherwise indicated, all information in this Prospectus Supplement assumes no exercise of the Over-Allotment Option.

Unless the context otherwise requires, references in this Prospectus Supplement to the "Company" include Platinum Group Metals Ltd. and
each of its subsidiaries.

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and therein, contain "forward looking
statements" within the meaning of the United States Private Securities Litigation Reform Act of 1995 and "forward looking information" within
the meaning of applicable Canadian securities legislation (collectively, "Forward Looking Statements"). All statements, other than statements
of historical fact, that address activities, events or developments that the Company believes, expects or anticipates will, may, could or might

non non non non non

occur in the future are Forward Looking Statements. The words "expect", "anticipate", "estimate”, "may", "could", "might", "will", "would",

non non non non non

"should", "intend", "believe", "target", "budget", "plan", "strategy", "goals", "objectives", "projection" or the negative of any of these words and
similar expressions are intended to identify Forward Looking Statements, although these words may not be present in all Forward Looking
Statements. Forward Looking Statements included or incorporated by reference in this Prospectus Supplement, the Prospectus and the
documents incorporated by reference herein and therein include, without limitation, statements with respect to:

production estimates and assumptions, including production rate, grade per tonne and smelter recovery;

production timing;

capital raising activities, compliance with terms of indebtedness and the adequacy of capital;

S-1




Edgar Filing: PLATINUM GROUP METALS LTD - Form SUPPL

revenue, cash flow and cost estimates and assumptions;

statements with respect to future events or future performance;

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

the adequacy of capital, financing needs and the availability of and potential for receiving further commitments;

project economics;

future metal prices and exchange rates;

mineral reserve and mineral resource estimates; and

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

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

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

uncertainty of production, development plans and cost estimates for the Maseve platinum and palladium mine (the "Maseve
Mine"), formerly known as Project 1 ("Project 1") of what was formerly the Western Bushveld Joint Venture;

additional financing requirements to achieve the Company's business objectives and remain in compliance with the
covenants set forth in the Project 1 Working Capital Facilities (as defined herein);

the Company's history of losses;

the inability of the Company to generate sufficient cash flow to make payment on its indebtedness under the
Project 1 Working Capital Facilities and comply with the restrictions imposed by such indebtedness;

the Project 1 Working Capital Facilities are secured and the Company has pledged its shares of Platinum Group Metals
(RSA) Proprietary Limited ("PTM RSA") to the Lenders (as defined herein) under the Project 1 Working Capital Facilities
which potentially could result in the loss of the Company's interest in PTM RSA, and therefore its interests in the Maseve
Mine, Project 3 (as defined herein) and the Waterberg Project (as defined herein) in the event of a default under either

facility;



Edgar Filing: PLATINUM GROUP METALS LTD - Form SUPPL

the Company's negative cash flow;

the Company's ability to continue as a going concern;

delays in the production ramp-up of the Maseve Mine which could result in a default under the Project 1 Working Capital
Facilities;

there can be no assurance that underground development and production ramp-up at the Maseve Mine will meet its
production ramp-up timeline or that production at the Maseve Mine will meet the Company's expectations;

delays in, or inability to achieve, planned commercial production;

S-2
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completion of a feasibility study for the Waterberg Project, which is subject to resource upgrade and economic analysis
requirements;

discrepancies between actual and estimated mineral reserves and mineral resources, between actual and estimated
development and operating costs, between actual and estimated metallurgical recoveries and between estimated and actual

production;

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

risks of doing business in South Africa, including but not limited to, labour, economic and political instability;

volatility in metals prices;

the failure of the Company or its joint venture partners to fund their pro-rata share of funding obligations for the Maseve
Mine or the Waterberg Project;

the inability of the Company to find an additional and suitable joint venture partner for the Maseve Mine and Project
3 within such time frame as may be determined by the South African Department of Mineral Resources (the "DMR") in

accordance with the South African Mineral and Petroleum Resources Development Act 28 of 2002;

any disputes or disagreements with the Company's joint venture partners;

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

contractor performance and delivery of services, including the ability of contractors to continue to perform in the event of a
strike amongst their employees, changes in contractors or their scope of work or any disputes with contractors;

conflicts of interest;

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

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

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

exploration, development and mining risks and the inherently dangerous nature of the mining industry, including
environmental hazards, industrial accidents, unusual or unexpected formations, safety stoppages (whether voluntary or
regulatory), pressures, mine collapses, cave ins or flooding and the risk of inadequate insurance or inability to obtain

insurance to cover these risks and other risks and uncertainties;
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property and mineral title risks including defective title to mineral claims or property;

changes in national and local government legislation, taxation, controls, regulations and political or economic developments
in Canada, South Africa or other countries in which the Company does or may carry out business in the future and failures to

comply with legislation;

equipment shortages and the ability of the Company to acquire the necessary access rights and infrastructure for its mineral
properties;

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

extreme competition in the mineral exploration industry;

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

S-3
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the failure to maintain or increase equity participation by historically disadvantaged South Africans in the Company's
prospecting and mining operations and to otherwise comply with the Amended Broad-Based Socio-Economic

Empowerment Charter for the South African Mining Industry;

certain potential adverse Canadian tax consequences for foreign-controlled Canadian companies that acquire common shares
of the Company; and

the other risks disclosed under the heading "Risk Factors" in the Prospectus, in this Prospectus Supplement and in the AIF
(as defined herein), as well as in the documents incorporated by reference herein and therein.

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

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

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

CAUTIONARY NOTE TO UNITED STATES INVESTORS

The Company is permitted under the multijurisdictional disclosure system adopted by the securities regulatory authorities in Canada and the
United States (the "MJDS") to prepare this Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and
therein in accordance with the requirements of Canadian securities laws, which differ from the requirements of United States securities laws. All
mineral resource and mineral reserve estimates included in this Prospectus Supplement, the Prospectus and the documents incorporated by
reference herein and therein, have been or will be prepared in accordance with National Instrument 43-101  Standards of Disclosure for Mineral
Projects ("NI 43-101"). NI 43-101 is a rule developed by the Canadian Securities Administrators that establishes standards for all public
disclosure an issuer makes of scientific and technical information concerning mineral projects. These standards differ significantly from the
mineral reserve disclosure requirements of the SEC set out in Industry Guide 7. Consequently, mineral reserve and mineral resource information
included and incorporated by reference in this Prospectus Supplement and the Prospectus is not comparable to similar information that would
generally be disclosed by U.S. companies in accordance with the rules of the SEC.

In particular, Industry Guide 7 applies different standards in order to classify mineralization as a reserve. As a result, the definitions of
proven and probable mineral reserves used in NI 43-101 differ from the definitions in Industry Guide 7. Under SEC 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. Among other things, all necessary permits would be required to be in hand or issued
imminently in order to classify mineralized material as reserves under the SEC standards. Accordingly, mineral reserve estimates included and
incorporated by reference in this Prospectus Supplement and the Prospectus may not qualify as "reserves" under SEC standards.

In addition, the information included and incorporated by reference in this Prospectus Supplement and the Prospectus may use the terms

"mineral resources", "measured mineral resources", "indicated mineral resources" and "inferred mineral resources" to comply with the reporting
standards in Canada. Industry Guide 7 does not currently recognize mineral resources and U.S. companies are generally not permitted to disclose
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mineral resources in documents they file with the SEC. Investors are specifically cautioned not to assume that any part or all of the mineral
deposits in these categories will ever be converted into mineral reserves under Industry Guide 7. Further, "inferred mineral resources" have a
great amount of uncertainty as to their existence and as to whether they can be mined legally or economically. Therefore, investors are also
cautioned not to assume that all or any part of an inferred mineral resource exists. In accordance with Canadian rules, estimates of "inferred
mineral resources" cannot form the basis of feasibility or, except in limited circumstances, other economic studies. It cannot be assumed that all
or any part of "measured mineral resources", "indicated mineral resources" or "inferred mineral resources" will ever be upgraded to a higher
category of mineral resources or that mineral resources will be classified as mineral reserves. Investors are cautioned not to assume that any part
of the reported "measured mineral resources", "indicated mineral resources" or "inferred mineral resources" included and incorporated by
reference in this Prospectus Supplement and the Prospectus is economically or legally mineable. Disclosure of "contained ounces" in a resource
is permitted under NI 43-101; 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. In addition, the documents included and incorporated by
reference in this Prospectus Supplement and the Prospectus may include information regarding adjacent or nearby properties on which the
Company has no right to mine. The SEC does not normally allow U.S. companies to include such information in their filings with the SEC. For
the above reasons, information included and incorporated by reference in this Prospectus Supplement and the Prospectus that describes our
mineral reserve and resource estimates or that describes the results of pre-feasibility or other studies is not comparable to similar information

made public by U.S. companies subject to the reporting and disclosure requirements of the SEC.

RESERVE AND RESOURCE DISCLOSURE

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

DESCRIPTION OF EXISTING INDEBTEDNESS

The Company entered into a US$40 million secured loan facility (as amended from time to time, the "Sprott Facility") with Sprott
Resource Lending Partnership, among other lenders (the lenders from time to time party thereto, the "Sprott Lenders") pursuant to a credit
agreement dated February 13, 2015, and a second lien credit agreement dated November 2, 2015 with Liberty Metals & Mining Holdings, LLC,
a subsidiary of Liberty Mutual Insurance ("Liberty Holdings", and together with the Sprott Lenders, the "Lenders"), for an additional
US$40 million secured loan facility (as amended from time to time, the "Liberty Facility", and together with the Sprott Facility, the "Project
1 Working Capital Facilities"), in each case, as amended, to the extent applicable, by (i) modification agreements to each facility dated May 3,
2016 (the "May Credit Facility Amendments"); (ii) modification agreements to each facility dated September 19, 2016 (together, the
"September Credit Facility Amendments"); (iii) the amendment of the Sprott Facility by a modification agreement entered into on
November 19, 2015; (iv) the amendment and restatement of the Sprott Facility in an agreement (the "Amended & Restated Sprott Credit
Agreement") dated October 11, 2016, which provided for an additional US$5 million second advance (the "Second Sprott Advance");

(v) modification agreements to each facility dated January 13, 2017 (together, the "January Credit Facility Amendments"); and
(vi) modification agreements to each facility dated April 13, 2017 (together, the "April Credit Facility Amendments").

In November 2015, the Company simultaneously drew down, in full, US$40 million from the Liberty Facility and US$40 million from the
Sprott Facility. The Company entered into the May Credit Facility Amendments and the September Credit Facility Amendments modifying the
Sprott Facility and the Liberty Facility, wherein the Lenders agreed to extend the maturity dates of the Sprott Facility and the Liberty Facility,
amend certain

S-5
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payment and prepayment terms and amend certain events of default relating to production targets at the Maseve Mine.

In October 2016, the Company and the Sprott Lenders amended and restated the Sprott Facility pursuant to the Amended & Restated Sprott
Credit Agreement and immediately drew down the Second Sprott Advance.

The Company pays interest under the Liberty Facility at LIBOR plus 9.5% (which interest is capitalized in accordance with the terms of the
Liberty Facility) and interest under the Sprott Facility at LIBOR plus 8.5%. Payment and performance of the Company's obligations under the
Project 1 Working Capital Facilities are guaranteed by PTM RSA and secured by a first and second priority security interest, as applicable, in
favor of the Lenders in all of the Company's present and after-acquired personal property, and a pledge over all of the issued shares in the capital
of PTM RSA.

On November 2, 2016, Sprott elected for early repayment of one-half, or US$2.5 million, of the Second Sprott Advance from the proceeds
of the November 2016 Offering (as defined herein), which the Company has repaid. The remaining one-half, or US$2.5 million, of the Second
Sprott Advance remains outstanding and is required to be repaid from the net proceeds of the Offering. See "Use of Proceeds" herein.

The Company entered into the January Credit Facility Amendments and the April Credit Facility Amendments modifying the Amended &
Restated Sprott Credit Agreement and the Liberty Facility to accommodate for delayed production ramp up at the Maseve Mine wherein the
Lenders agreed to an extension to planned production requirements, waivers to working capital and liquidity requirements and postponement of
a requirement to prepay the Sprott Lenders 50% from the proceeds of certain equity or debt financings.

For more information regarding the Project 1 Working Capital Facilities, see "Discussion of Operations and Financial Condition Liquidity
and Capital Resources" in the Interim MD&A (as defined herein).

DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus Supplement is deemed to be incorporated by reference in the Prospectus solely for the purpose of the Offering. Other
documents are also incorporated or deemed to be incorporated by reference in the Prospectus and reference should be made to the Prospectus for
full particulars thereof.

Copies of the documents incorporated by reference in this Prospectus Supplement and the Prospectus and not delivered with this
Prospectus Supplement may be obtained on request without charge from Frank Hallam at Suite 788, 550 Burrard Street, Vancouver, British
Columbia, Canada, V6C 2B5, telephone (604) 899-5450 and are also available electronically at www.sedar.com and www.sec.gov.

The following documents, filed by the Company with the securities commissions or similar regulatory authorities in certain provinces of
Canada and filed with, or furnished to, the SEC, are specifically incorporated by reference into, and form an integral part of, this Prospectus
Supplement and the Prospectus:

(a)
the annual information form of the Company dated November 29, 2016 for the financial year ended August 31, 2016
(the "Annual Information Form" or "AIF");

(b)
the audited consolidated financial statements of the Company as at and for the financial years ended August 31, 2016 and
2015, together with the notes thereto and the auditor's reports thereon (the "Annual Financial Statements");

()
the management's discussion and analysis of the Company for the financial year ended August 31, 2016;

(@)
the unaudited condensed consolidated interim financial statements of the Company for the three and six months ended
February 28, 2017, together with the notes thereto (the "Interim Financial Statements", and together with the Annual
Financial Statements, the "Financial Statements");

(e)
the management's discussion and analysis of the Company for the three and six months ended February 28, 2017
(the "Interim MD&A");

®
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the management information circular of the Company dated January 3, 2017 prepared for the purposes of the annual general
meeting of the Company held on February 23, 2017;

S-6
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€3]
the NI 43-101 technical report entitled "An Independent Technical Report on the Maseve Project (WBJV Project areas 1 and
1A) located on the Western Limb of the Bushveld Igneous Complex, South Africa" dated August 28, 2015 (the "Project
1 Report");
(h)
the NI 43-101 technical report entitled "Independent Technical Report on the Waterberg Project Including Mineral Resource
Update and Pre-Feasibility Study Project Areas located on the Northern Limb of the Bushveld Igneous Complex, South
Africa" dated October 19, 2016 (the "Waterberg PFS");
®
the material change report of the Company filed September 20, 2016 announcing updates on Project 1 and the Waterberg
Project and the September Credit Facility Amendments;
)
the material change report of the Company filed October 12, 2016 announcing that the Sprott Lenders have provided the
Second Sprott Advance to the Company pursuant to the Amended & Restated Sprott Credit Agreement;
)
the material change report of the Company filed October 20, 2016 announcing the Waterberg PFS;
@
the material change report of the Company filed October 25, 2016 announcing that the Company had entered into an
underwriting agreement with a syndicate of underwriters to buy on a bought deal basis 22,230,000 common shares of the
Company for gross proceeds of US$40,014,000 (the "November 2016 Offering");
(m)
the material change report of the Company filed November 1, 2016 announcing the closing of the November 2016 Offering;
()
the material change report of the Company filed January 16, 2017 announcing the January Credit Facility Amendments;
(0)
the material change report of the Company filed January 24, 2017 announcing that the Company had entered into an
underwriting agreement with a syndicate of underwriters to buy on a bought deal basis 17,125,000 common shares of the
Company for gross proceeds of US$25,000,000 (the "January 2017 Offering");
P
the material change report of the Company filed January 31, 2017 announcing the closing of the January 2017 Offering; and
@

the material change report of the Company filed April 18, 2017 announcing the Offering.

Any document of the type referred to in the preceding paragraph (excluding press releases and confidential material change reports) or of
any other type required to be incorporated by reference into a short form prospectus pursuant to National Instrument 44-101  Short Form
Prospectus Distributions that are filed by the Company with a securities commission after the date of this Prospectus Supplement and prior to
the termination of the distribution shall be deemed to be incorporated by reference in this Prospectus Supplement. In addition, any document
filed by the Company with the SEC or furnished to the SEC on Form 6-K or otherwise after this Prospectus Supplement (and prior to the
termination of the distribution) shall be deemed to be incorporated by reference into this Prospectus Supplement and the Registration Statement
(in the case of a Report on Form 6-K, if and to the extent expressly provided for therein).

Any statement contained in this Prospectus Supplement, the Prospectus or a document incorporated or deemed to be incorporated
by reference herein or therein shall be deemed to be modified or superseded for the purposes of this Prospectus Supplement to the
extent that a statement contained herein or in the Prospectus or in any subsequently filed document which also is or is deemed to be
incorporated by reference herein or in the Prospectus modifies or supersedes that prior statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information set forth in the document
that it modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an admission for any purposes
that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was
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made. Any statement so modified or superseded shall not be considered in its unmodified or superseded form to constitute a part of this
Prospectus Supplement, except as so modified or superseded.

ADDITIONAL INFORMATION

The Company has filed with the SEC the Registration Statement. This Prospectus Supplement and the Prospectus, which together constitute
a part of the Registration Statement, do not contain all of the information contained in the Registration Statement, certain items of which are
contained in the exhibits to the Registration Statement as permitted by the rules and regulations of the SEC. Statements included or incorporated
by reference in this Prospectus Supplement and the Prospectus about the contents of any contract, agreement or other documents referred to are
not necessarily complete, and in each instance an investor should refer to the exhibits to the Registration Statement for a more complete
description of the matter involved. Each such statement is qualified in its entirety by such reference.

The Company is subject to the information requirements of the United States Securities Exchange Act of 1934, as amended (the "Exchange
Act"), and applicable Canadian securities legislation, and in accordance therewith files and furnishes reports and other information with the SEC
and with the securities regulators in Canada. Under the MJDS, documents and other information that the Company files and furnishes with the
SEC may be prepared in accordance with the disclosure requirements of Canada, which are different from those of the United States. As a
foreign private issuer, the Company is exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy statements,
and its officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in
Section 16 of the Exchange Act. In addition, the Company is not required to publish financial statements as promptly as U.S. companies.

An investor may read any document that the Company has filed with or furnished to the SEC at the SEC's public reference room in
Washington, D.C. An investor may also obtain copies of those documents from the public reference room of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549 by paying a fee. An investor should call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further
information about the public reference rooms. An investor may read and download the documents the Company has filed with the SEC under the

Company's corporate profile at www.sec.gov. An investor may read and download any public document that the Company has filed with the
Canadian securities regulatory authorities under the Company's corporate profile on the SEDAR website at www.sedar.com.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the Registration Statement: (i) the documents referred to herein
and in the Prospectus under the heading "Documents Incorporated by Reference"; (ii) consents of PricewaterhouseCoopers LLP and the persons
named under "Interest of Experts" herein and in the Prospectus; (iii) powers of attorney from certain directors and officers of the Company;

(iv) the form of Indenture (as defined in the Prospectus); and (v) the Underwriting Agreement.

ENFORCEABILITY OF CIVIL LIABILITIES

The Company is a company organized and existing under the Business Corporations Act (British Columbia). A majority of the Company's
directors and officers, the Underwriter and some or all of the experts named in this Prospectus Supplement, the Prospectus and the documents
incorporated by reference herein and therein, are residents of Canada or otherwise reside outside the United States, and all or a substantial
portion of their assets, and a substantial portion of the Company's assets, are located outside the United States. The Company has appointed an
agent for service of process in the United States, but it may be difficult for investors who reside in the United States to effect service within the
United States upon the Underwriter and those directors, officers and experts who are not residents of the United States. It may also be difficult
for investors who reside in the United States to realize in the United States upon judgments of courts of the United States predicated upon the
Company's civil liability and the civil liability of the Underwriter and the Company's directors, officers and experts under the United States
federal securities laws. A final judgment for a liquidated sum in favour of a private litigant granted by a United States court and predicated
solely upon civil liability under United States
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federal securities laws would, subject to certain exceptions identified in the law of individual provinces and territories of Canada, likely be
enforceable in Canada if the United States court in which the judgment was obtained had a basis for jurisdiction in the matter that would be
recognized by the domestic Canadian court for the same purposes. There is a significant risk that a given Canadian court may not have
jurisdiction or may decline jurisdiction over a claim based solely upon United States federal securities law on application of the conflict of laws
principles of the province or territory in Canada in which the claim is brought.

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this Prospectus Supplement and the Prospectus
are references to Canadian dollars. All references to "CANS$" are to Canadian dollars, references to "US$" are to United States dollars and
references to "R" or "Rand" are to South African Rand.

The following table sets forth the rate of exchange for the United States dollar expressed in Canadian dollars in effect at the end of each of
the periods indicated, the average of the exchange rates in effect on the last day of each month during each of the periods indicated, and the high
and low exchange rates during each of the periods indicated in each case based on the noon rate of exchange as reported by the Bank of Canada
for the conversion of United States dollars into Canadian dollars.

Fiscal Year Ended August 31,

2016 2015
Average rate for period CANS$ 1.3265 CANS$ 1.2102
Rate at end of period CANS$ 1.3124 CANS$ 1.3223
High for period CANS$ 1.4589 CANS$ 1.3303
Low for period CANS$ 1.2544 CANS$ 1.0863

Six Months Ended
February 28, February 29,

2017 2016
Average rate for period CANS$ 1.3239 CANS$ 1.3552
Rate at end of period CANS$ 1.3248 CANS$ 1.3523
High for period CANS$ 1.3582 CANS$ 1.4589
Low for period CANS$ 1.2843 CANS$ 1.2904

The noon rate of exchange on April 18, 2017 as reported by the Bank of Canada for the conversion of United States dollars into Canadian
dollars was US$1.00 equals CAN$1.3381.

The following table sets forth the rate of exchange for the Rand expressed in Canadian dollars in effect at the end of each of the periods
indicated, the average of the exchange rates in effect on the last day of each month during each of the periods indicated, and the high and low
exchange rates during each of the periods indicated in each case based on the noon rate of exchange as reported by the Bank of Canada for
conversion of Rand into Canadian dollars.

Fiscal Year Ended August 31,

2016 2015
Average rate for period CANS$ 0.0902 CANS$ 0.1026
Rate at end of period CANS$ 0.0893 CANS 0.0998
High for period CANS$ 0.0993 CANS 0.1102
Low for period CANS$ 0.0821 CANS$ 0.0986
S-9
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Six Months Ended
February 28, February 29,
2017 2016
Average rate for period CANS$ 0.0963 CANS$ 0.0924
Rate at end of period CANS$ 0.1011 CANS$ 0.0858
High for period CANS$ 0.1016 CANS$ 0.0993
Low for period CANS$ 0.0892 CANS$ 0.0838

The noon rate of exchange on April 18, 2017 as reported by the Bank of Canada for the conversion of Rand into Canadian dollars was one
Rand equals CAN$0.1007.

NOTICE REGARDING NON-IFRS MEASURES

This Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and therein include certain terms or
performance measures that are not defined under IFRS, such as cash costs, all-in sustaining costs and total costs per payable ounce, realized
price per ounce, adjusted net income (loss) before tax, adjusted net income (loss) and adjusted basic earnings (loss) per share. The Company
believes that, in addition to conventional measures prepared in accordance with IFRS, certain investors use this information to evaluate the
Company's performance. The data presented is intended to provide additional information and should not be considered in isolation or as a
substitute for measures of performance prepared in accordance with IFRS. These non-IFRS measures should be read in conjunction with the
Financial Statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about the Company, the Offering and selected information contained elsewhere in or
incorporated by reference in this Prospectus Supplement, the Prospectus or the documents incorporated by reference herein or therein. This
summary is not complete and does not contain all of the information that you should consider before deciding whether to invest in the Offered
Shares. For a more complete understanding of the Company and the Offering, the Company encourages you to read and consider carefully the
more detailed information in this Prospectus Supplement and the Prospectus, including the information incorporated by reference herein and
therein, and in particular, the information under the heading "Risk Factors" in the Prospectus, in this Prospectus Supplement and in the AIF.

Certain capitalized terms used in this summary refer to definitions contained elsewhere in this Prospectus Supplement.
Overview

The Company is a platinum-focused exploration and development company conducting work primarily on mineral properties it has staked
or acquired by way of option agreements or applications in the Republic of South Africa. The Company, through its wholly-owned direct
subsidiary, Platinum Group Metals (RSA) Proprietary Limited ("PTM RSA") indirectly holds interests in the Maseve Mine and Project 3 of
what was formerly the Western Bushveld Joint Venture ("Project 3") both located on the Western Limb of the Bushveld Complex. The
Company also owns 49.9% of Mnombo Wethu Consultants Proprietary Limited ("Mnombo"), a company which holds a 26% participating
interest in both the Waterberg joint venture project (the "Waterberg JV Project") and the Waterberg extension project (the "Waterberg
Extension Project" and together with the Waterberg JV Project, the "Waterberg Project"). PTM RSA is a joint venture participant in the
Waterberg Project, together with Japan Oil, Gas and Metals National Corporation and Mnombo, and is the operator of the Waterberg Project.

Recent Updates

During April 2017, the ratings agencies Standard and Poor's and Fitch Ratings downgraded South African debt to below investment grade
following an abrupt cabinet reshuffle which saw the replacement of the Minister of Finance and his deputy. Heightened political and institutional
uncertainties may delay government fiscal and structural reform, result in a sell off by investors of South African bonds denominated in
currencies other than Rand and weaken the Rand against other major currencies. The recent credit rating agency downgrades have weakened the
Rand and may continue to influence the Rand to U.S. dollar exchange rate in future periods. See "The Company is subject to the risk of
fluctuations in the relative values of the U.S. Dollar, the Rand and the Canadian Dollar" in the AIF.
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THE OFFERING

The following summary contains basic information about the Offering and is not intended to be complete. It does not contain all the
information that is important to you. You should carefully read this Prospectus Supplement, the Prospectus and the documents
incorporated by reference herein and therein before making an investment decision.

Issuer

Securities offered

Common Shares outstanding as of
the date hereof

Common Shares to be
outstanding upon closing of
Offering®

Over-Allotment Option

Use of proceeds

Stock exchange symbols

Income tax considerations

Risk factors

Notes:

©)

Platinum Group Metals Ltd.
15,390,000 Offered Shares at US$1.30 per Offered Share.
133,066,187 Common Shares.

148,456,187 Common Shares. If the Over-Allotment Option is exercised in full, 150,764,687 Common
Shares will be outstanding upon closing of the Offering.

The Underwriter has been granted the Over-Allotment Option to purchase up to 2,308,500
Over-Allotment Shares at the Offering Price. The Over-Allotment Option is exercisable for 30 days
from the Closing Date.

The net proceeds to the Company from the Offering will be approximately US$18,356,580

(or approximately US$21,177,567 if the Underwriter exercises the Over-Allotment Option in full), after
deducting the Underwriting Commission and estimated expenses. The Company intends to use the net
proceeds of the Offering (i) for underground development and production ramp-up of the Maseve Mine;
(ii) for working capital during start-up; (iii) for repayment of the US$2.5 million outstanding amount of
the Second Sprott Advance; and (iv) for general corporate purposes.

The Common Shares are listed on the TSX and on the NYSE MKT under the symbols "PTM" and
"PLG", respectively.

Holders are urged to consult their own tax advisors with respect to the U.S. and Canadian federal,
provincial, territorial, local and foreign tax consequences of purchasing, owning and disposing of the
Offered Shares. See "Certain Canadian Federal Income Tax Considerations" and "Certain United States
Federal Income Tax Considerations".

See "Risk Factors" in the Prospectus, in this Prospectus Supplement and in the AIF, as well as the
documents incorporated by reference herein and therein, for a discussion of factors you should carefully
consider before deciding to invest in the Offered Shares.

This number assumes there will be no exercise of outstanding stock options from the date of this Prospectus Supplement until the
closing of the Offering (as of April 18, 2017, 4,726,875 stock options of the Company were outstanding).
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RISK FACTORS

Investing in the Offered Shares involves a high degree of risk. In addition to the other information contained in this Prospectus Supplement,
the Prospectus and the documents incorporated by reference herein and therein, you should carefully consider the risks described under the
"Risk Factors" section of the Prospectus and the AIF before purchasing the Offered Shares. Resource exploration and development is a
speculative business, characterized by a number of significant risks including, among other things, unprofitable efforts resulting not only from
the failure to discover mineral deposits but also from finding mineral deposits, which, though present, are insufficient in quantity or quality to
return a profit from production. See "Documents Incorporated by Reference". If any such risks actually occur, the Company's business, financial
condition, results of operations and prospects could materially suffer. As a result, the trading price of the Company's securities, including the
Offered Shares, could decline, and you might lose all or part of your investment. The risks set out in the Prospectus and the AIF are not the only
risks that the Company faces; risks and uncertainties not currently known to it or that it currently deems to be immaterial may also materially
and adversely affect its business, financial condition, results of operations and prospects, cause actual events to differ materially from those
described in the Forward-Looking Statements and information relating to the Company and could result in a loss of your investment. You should
also refer to the other information set forth or incorporated by reference in this Prospectus Supplement and the Prospectus, including the
Financial Statements and related notes.

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

The Project 1 Working Capital Facilities require that the Company maintain working capital in excess of US$5.0 million (the "Working
Capital Requirement") and unrestricted cash and cash equivalents of at least US$5.0 million (the "Liquidity Requirement"). The Liberty
Facility requires that the Company maintain a debt service coverage ratio of at least 1.20 to 1. On April 13, 2017, the Lenders agreed to waive
the Working Capital Requirement and the Liquidity Requirement until May 31, 2017. The Company will need to source additional financing
over time to remain in compliance with the Project 1 Working Capital Facilities and to satisfy its working capital needs. Even if the Offering is
successfully completed, the Company may be required to source additional financing by way of private or public offerings of equity or debt or
the sale of project or property interests in order to have sufficient working capital for the development and operation of the Maseve Mine and the
continued exploration on the Waterberg Project, as well as for general working capital purposes.

The success and the pricing of any such capital raising and/or debt financing will be dependent upon, among other things, the prevailing
market conditions at that time. There can be no assurance that financing will be available to the Company or, if it is available, that it will be
offered on acceptable terms. If additional financing is raised through the issuance of Common Shares, units or warrants, this may have a
depressive effect on the price of the Common Shares and the interests of shareholders in the net assets of the Company may be diluted. In
addition, under the terms of the Project 1 Working Capital Facilities, (i) in the case of the Sprott Facility, the net proceeds from the Offering are
required to be used to repay the Second Sprott Advance (see "Use of Proceeds" herein) and (ii) 50% of the proceeds from any equity or debt
financings (excluding intercompany financings), with a value exceeding US$1 million that close after June 30, 2017, in the case of the Sprott
Facility, and December 31, 2017, in the case of the Liberty Facility, are required to be paid to the Lenders in partial repayment of the Project
1 Working Capital Facilities, subject to terms and conditions of an intercreditor agreement between the Sprott Lenders and Liberty Holdings.

Any failure by the Company to obtain required financing on acceptable terms or on a timely basis could cause the Company to delay
development of its material projects or could result in the Company being forced to sell some of its assets on an untimely or unfavorable basis.
Any such delay or sale could have a material adverse effect on the Company's financial condition, results of operations and liquidity. Any
default under the Project 1 Working Capital Facilities could result in the loss of the Company's entire interest in PTM RSA, and therefore its
interests in the Maseve Mine, Project 3 and the Waterberg Project.
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The Company has a history of negative operating cash flow. If the Company continues to experience negative operating cash flow, this may
have a material adverse effect on the Company.

The Company has had negative operating cash flow in recent financial years. The Company's ability to achieve and sustain positive
operating cash flow will depend on a number of factors, including the Company's ability to produce at the Maseve Mine on a profitable basis and
advance the Waterberg Project into production. To the extent that the Company has negative cash flow in future periods, the Company may need
to deploy a portion of its cash reserves to fund such negative cash flow. Even if the Offering is successful, the Company may be required to raise
additional funds through the issuance of additional equity or debt securities to satisfy the financial provisions under the Project 1 Working
Capital Facilities, and to satisfy the Company's general working capital requirements. The Project 1 Working Capital Facilities provide,
however, that as described above, (i) in the case of the Sprott Facility, the net proceeds from the Offering are required to be used repay the
Second Sprott Advance (see "Use of Proceeds" herein), and (ii) 50% of the proceeds from any equity and debt financings (excluding
intercompany financings) of the Company or its subsidiaries after June 30, 2017, in the case of the Sprott Facility and December 31, 2017, in the
case of the Liberty Facility and having a value exceeding US$1 million in the aggregate, must be paid to the Lenders in the partial repayment of
the Project 1 Working Capital Facilities. There can be no assurance that additional debt or equity financing or other types of financing will be
available if needed or that these financings will be on terms at least as favorable to the Company as those obtained previously.

The Company has granted first and second ranking security interests in favour of the Lenders over all of its personal property, subject to
certain exceptions, and the Company has pledged its shares of PTM RSA to the Lenders under the Project 1 Working Capital Facilities,
which may have a material adverse effect on the Company if there was an Event of Default under the Project 1 Working Capital Facilities
and the Lenders enforced on the security.

To secure its obligations under the Project 1 Working Capital Facilities (and in the case of the Liberty Facility, a production payment
agreement by and among the Company, PTM RSA and Liberty Holdings, dated November 19, 2015, as amended, with respect to the Maseve
Mine and Project 3), the Company has entered into general security agreements under which the Company has granted first and second ranking
security interests in favour of the Lenders over all of its present and after-acquired personal property, subject to certain exceptions, and share
pledge agreements pursuant to which the Company has granted a first and second priority security interest in favour of the Lenders over all of
the issued shares in the capital of PTM RSA. PTM RSA has also guaranteed the Company's obligations to the Lenders. These security interests
and guarantee may impact the Company's ability to obtain project financing for the Waterberg Project or its ability to secure other types of
financing. The Project 1 Working Capital Facilities have various covenants and provisions, including target production provisions, payment
covenants and financial tests that must be satisfied and complied with during the term of the Project 1 Working Capital Facilities. There is no
assurance that such covenants will be satisfied. Any default under Project 1 Working Capital Facilities, including any covenants thereunder,
could result in the loss of the Company's entire interest in PTM RSA, and therefore its interests in the Maseve Mine, Project 3 and the Waterberg
Project.

There may be further delays in the production ramp-up of the Maseve Mine which could result in a default under the Project 1 Working
Capital Facilities and could have a material adverse effect on the Company's financial condition and prospects.

The ramp-up of production at the Maseve Mine has been slower than anticipated and the Company may experience further delays.
Timelines are based on management's current expectations and may be affected by a number of factors, including:

the availability of adequate funds to complete underground development, including the anticipated net proceeds of an
offering, or funds obtained through alternative sources of financing;

consultants' analyses and recommendations;

the rate at which expenditures are incurred;

delays in construction schedules;
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contractor performance and delivery of services, changes in contractors or their scope of work or any disputes with
contractors;

availability of major equipment and personnel;

the Company's ability to maintain requisite permits and licenses (including a water use license, and the environmental
authorization held by Maseve);

any regulatory or other work stoppages;

other potentially required authorizations arising from recent legislative amendments; and

the rate of underground development in the north and south declines.

Some of the above factors are beyond the Company's control and could cause management's timelines not to be realized. The targeted start
date for first concentrate production at the Maseve Mine in the fourth quarter of calendar 2015 was delayed. Delays in production ramp-up at the
Maseve Mine have also occurred. While there has been no material overrun with regard to capital costs, the delay in ramp-up of production at
the Maseve Mine has caused a delay in the Company's receipt of anticipated production revenue and has caused the Company to recognize an
impairment of $55 million at February 28, 2017 on the Maseve Mine. The Company had planned to use this revenue to cover a portion of the
ongoing capital costs of the Maseve Mine. As of February 28, 2017, the net shortfall in expected production revenue, offset by some cost
savings, of approximately US$55.1 million had been accommodated by amounts drawn down under the Project 1 Working Capital Facilities and
the proceeds of prior equity offerings of the Company. Further delays in the production ramp-up of the Maseve Mine could result in further
impairment charges on the Maseve Mine or otherwise have a material adverse effect on the Company's financial condition and prospects and
may also result in a default under the target production or financial provisions of the Project 1 Working Capital Facilities, which may accelerate
amounts due thereunder and permit the Lenders to realize on any applicable security thereunder. This could result in a complete loss of the
Company's assets, including its investment in PTM RSA, and therefore in the Maseve Mine, Project 3 and the Waterberg Project. There is no
assurance that insurance for any interruption in production at the Maseve Mine will be available to the Company on economic terms or in such
amounts as would be adequate to cover all losses or at all.

Interruptions in production may trigger events of default under the Project 1 Working Capital Facilities. Under the Project 1 Working
Capital Facilities, the Company will be in default if it fails to meet rolling three-month average production targets at the Maseve Mine, with
month one starting April 2017. If the Company fails to meet these production targets, there is no guarantee that Liberty Holdings or the Sprott
Lenders will agree to further amendments to the Project 1 Working Capital Facilities. Any default under the Project 1 Working Capital Facilities
could result in the loss of the Company's interest in PTM RSA and therefore its interests in the Maseve Mine, Project 3 and the Waterberg
Project.

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

The Company's ability to make scheduled payments on the Project 1 Working Capital Facilities will depend on its ability to successfully
ramp-up production at the Maseve Mine, and on the Company's financial condition and operating performance, which are subject to prevailing
economic and competitive conditions and to certain financial, business, legislative, regulatory and other factors beyond its control. If the
Company's cash flows and capital resources are insufficient to fund its debt service obligations, the Company could face substantial liquidity
problems and could be forced to reduce or delay investments and capital expenditures or to dispose of material assets or operations, seek
additional debt or equity capital or restructure or refinance the Company's indebtedness, including indebtedness under the Project 1 Working
Capital Facilities. The Company may not be able to effect any such alternative measures on commercially reasonable terms or at all and, even if
successful, those alternatives may not allow the Company to meet its scheduled debt service obligations.

In addition, a breach of the covenants under the Project 1 Working Capital Facilities or the Company's other debt instruments from time to
time could result in an event of default under the applicable indebtedness.
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Such a default may allow the creditors to accelerate the related debt, may result in the imposition of default interest, and may result in the
acceleration of any other debt to which a cross acceleration or cross default provision applies. In particular, a cross default provision applies to
the Project 1 Working Capital Facilities. In the event a Lender accelerates the repayment of the Company's borrowings, the Company may not
have sufficient assets to repay its indebtedness and an Event of Default could occur under the Project 1 Working Capital Facilities.

The Project 1 Working Capital Facilities contain a number of covenants that impose operating and financial restrictions on the Company
and may limit the Company's ability to engage in acts that may be in its long term best interest. In particular, the Project 1 Working Capital
Facilities restrict the Company's ability to modify material contracts, to dispose of assets, to use the proceeds from permitted dispositions, to
incur additional indebtedness, to enter into transactions with affiliates, and to grant security interests or encumbrances and to use proceeds from
future debt or equity financings. In addition, the Company must obtain the consent of the agent under each Project 1 Working Capital Facility to
consolidate and contribute the Waterberg JV Project and the Waterberg Extension Project to Waterberg JV Resources Proprietary Limited. Such
consents may not be unreasonably withheld by the agents. As a result of these restrictions, the Company may be limited in how it conducts its
business, may be unable to raise additional debt or equity financing, may be unable to compete effectively or to take advantage of new business
opportunities or may become in breach of its obligations to joint venture partners and others, each of which may affect the Company's ability to
grow in accordance with its strategy or may otherwise adversely affect its business and financial condition.

Further, the Company's maintenance of substantial levels of debt could adversely affect its financial condition and results of operations and
could adversely affect its flexibility to take advantage of corporate opportunities. Substantial levels of indebtedness could have important
consequences to the Company, including:

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

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

other general corporate purposes;

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

exposing the Company to the risk of increased interest rates for any borrowings at variable rates of interest;

limiting the Company's flexibility in planning for and reacting to changes in the industry in which it competes;

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

increasing the Company's cost of borrowing.
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CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitalization of the Company as at February 28, 2017 on (a) an actual basis and (b) an
as-adjusted basis to give effect to the completion of the Offering. This table should be read in conjunction with the Financial Statements. See
"Documents Incorporated by Reference". Since February 28, 2017 there has been no material change in the share and loan capital of the
Company, on a consolidated basis, other than as described in this Prospectus Supplement and the Prospectus.

As of February 28, 2017
As Adjusted for
Actual the Offering™
(US$ in thousands)

Cash and cash equivalents® $ 25,005 $ 43,362
Long-term financial liabilities® $ 74,444 $ 74,444
Shareholders' equity:
Share capital (Common Shares): unlimited shares authorized; 133,066,187 shares issued and outstanding;
148,456,187 shares issued and outstanding after giving effect to the Offering®® $ 782564 $ 800,921
Contributed surplus $ 25,754  $ 25,754
Accumulated other comprehensive loss ( $182,719) ($ 182,719)
Deficit ( $174,076) ($ 174,076)
Shareholders' equity attributable to shareholders of the Company $ 451523 § 469,880
Total capitalization® $ 451523 $ 469,880
Notes:

M
After deduction of the Underwriting Commission, and estimated expenses of the Offering of US$450,000, and assuming no exercise
of the Over Allotment Option.

@3
If the Over-Allotment Option is exercised in full, as adjusted cash and cash equivalents will be US$46,183 thousand, as adjusted share
capital will be US$803,742 thousand and as adjusted total capitalization will be US$472,701 thousand.

3)
Does not include US$9,124 thousand current portion of loan payable as of February 28, 2017.

“

As of February 28, 2017, this figure excluded 4,726,875 Common Shares reserved for issuance pursuant to outstanding stock options
(with a weighted average exercise price of CAN$4.54) and nil Common Shares reserved for issuance pursuant to outstanding warrants.

USE OF PROCEEDS

The estimated net proceeds received by the Company from the Offering (assuming no exercise of the Over-Allotment Option) will be
US$18,356,580 (determined after deducting the Underwriting Commission of US$1,200,420 and estimated expenses of the Offering of
US$450,000). If the Over-Allotment Option is exercised in full, the estimated net proceeds received by the Company from the Offering will be
US$21,177,567 (determined after deducting the Underwriting Commission of US$1,380,483 and estimated expenses of the Offering
of US$450,000).

The Company intends to use the net proceeds of the Offering (i) for underground development and production ramp-up of the Maseve
Mine; (ii) for working capital during start-ups; (iii) for repayment of the
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US$2.5 million outstanding amount of the Second Sprott Advance; and (iv) for general corporate purposes. The following table provides
additional details as to the estimated uses of the net proceeds of the Offering:

USS$ in thousands
Maseve Mine underground development and production ramp-up costs" 11,700
Working capital during start-up® 3,500
Repayment of Second Sprott Advance 2,500
General corporate purposes 657
Total $ 18,357

Notes:

©)
Assumes that Africa Wide Mineral Prospecting and Exploration Proprietary Limited ("Africa Wide") will elect not to contribute to
Maseve Investments 11 Proprietary Limited ("Maseve") in order to match its pro rata share of the Maseve Mine funding. Any funding
from Africa Wide or a new joint venture partner would reduce the Company's funding requirements.

@3

May be used for interest payable on the Sprott Facility, wages and salaries and other estimated general and administrative expenses.

If the Over-Allotment Option is exercised in whole or in part, the Company will use the additional net proceeds from such exercise for
general corporate purposes.

Although the Company intends to use the net proceeds from the Offering as set forth above, the actual allocation of the net proceeds may
vary from those allocations set out above, depending on future developments in the Company's mineral properties or unforeseen events,
including those listed under the "Risk Factors" section of the Prospectus, this Prospectus Supplement and the AIF. Potential investors are
cautioned that, notwithstanding the Company's current intentions regarding the use of the net proceeds of the Offering, there may be
circumstances where a reallocation of the net proceeds may be advisable for reasons that management believes, in its discretion, are in the
Company's best interests.

Pending their use, the net proceeds of the Offering will be invested in short-term investment grade instruments including, but not limited to,
demand deposits, banker's acceptances, interest bearing corporate, government-issued and/or government-guaranteed securities and term
deposits held with major Canadian, British or South African financial institutions. The Company's Chief Executive Officer, Chief Financial
Officer and board of directors are responsible for the investment and supervision of unallocated funds.

Utilizing the net proceeds of the Offering and cash on hand, the Company's primary business objective is to bring the Maseve Mine into
commercial production, as described in this Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and
therein. Secondarily, the Company plans to further advance the Waterberg Project, as described in the Waterberg PFS.

Based on the Company's current projections, the net proceeds of the Offering, together with the Company's cash on hand and anticipated
production revenue, are anticipated to be sufficient to satisfy the Company's working capital needs for the next 12 months, after which the
Company may be required to raise additional capital. Potential investors are cautioned that higher than expected costs, or lower than expected
revenues, may require the Company to raise significant additional capital. See "Risk Factors" in the Prospectus, this Prospectus Supplement and
the AIF.
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PRIOR SALES

During the 12 months preceding the date of this Prospectus Supplement, the Company has issued or agreed to issue Common Shares at the

following prices:

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

May 13, 2016 131,654 3.87
May 13, 2016 131,6542) 3.87
May 26, 2016 11,000,000) 3.89
September 30, 2016 801,314 3.30
September 30, 2016 801,314 3.30
October 27, 2016 113,963 2.91
November 1, 2016 22,230,000(7) 2.41
January 20, 2017 275,202) 2.03
January 20, 2017 293,6169) 2.03
January 31, 2017 19,693,750¢10y 1.90
TOTAL 55,472,467

Notes:
€]

Issued pursuant to the May Credit Facility Amendment to the Sprott Facility.
? Issued pursuant to the May Credit Facility Amendment to the Liberty Facility.
© Issued pursuant to a short form prospectus offering.
@ Issued pursuant to the September Credit Facility Amendment to the Sprott Facility.
© Issued pursuant to the September Credit Facility Amendment to the Liberty Facility.
© Issued pursuant to the Amended & Restated Sprott Credit Agreement.
” Issued pursuant to the November 2016 Offering.
® Issued pursuant to the January Credit Facility Amendment to the Sprott Facility.
® Issued pursuant to the January Credit Facility Amendment to the Liberty Facility.
(10)

Issued pursuant to the January 2017 Offering.

During the 12 months preceding the date of this Prospectus Supplement, the Company has issued the following securities convertible into

Common Shares at the following prices:

Number of Stock
Date of Grant Options Issued® Exercise Prices(l)
(CANS$)
December 23, 2016 2,210,000(1) 2.00
Note:
(1

Each stock option is exercisable for one Common Share.
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PRICE RANGE AND TRADING VOLUME

The Common Shares are listed for trading on the TSX under the trading symbol "PTM" and on the NYSE MKT under the trading symbol
"PLG". The following tables set forth information relating to the trading of the Common Shares on the TSX and the NYSE MKT for the periods
indicated.

TSX "PTM"
Period High Low Volume
(CANS$) (CANS$)
April 1 to 18, 2017 2.30 1.91 1,408,328
March, 2017 2.41 1.89 2,855,880
February, 2017 3.19 2.17 3,793,579
January, 2017 2.52 1.96 3,573,357
December, 2016 2.61 1.89 2,176,955
November, 2016 2.45 1.89 1,835,032
October, 2016 3.66 2.29 1,715,332
September, 2016 3.97 3.50 1,039,057
August, 2016 4.63 3.59 1,568,123
July, 2016 4.95 3.79 2,665,700
June, 2016 4.64 3.51 1,827,030
May, 2016 4.74 342 1,788,239
April, 2016 5.07 3.16 3,329,126
NYSE MKT "PLG"
Period High Low Volume
(US$) (US$)
April 1 to 18, 2017 1.72 1.4295 7,054,581
March, 2017 1.81 1.41 17,231,549
February, 2017 2.45 1.65 22,942,063
January, 2017 1.92 1.47 19,279,751
December, 2016 1.98 1.40 13,714,107
November, 2016 1.85 1.40 7,238,137
October, 2016 2.80 1.72 7,603,266
September, 2016 3.08 2.66 4,474,440
August, 2016 3.56 2.75 7,993,488
July, 2016 3.98 2.87 10,608,231
June, 2016 3.57 2.73 8,766,770
May, 2016 3.71 2.65 7,089,516
April, 2016 3.91 2.46 10,796,958

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is, as of the date hereof, a general summary of the principal Canadian federal income tax considerations under Income
Tax Act (Canada) (the "Tax Act") and the regulations thereunder (the "Regulations") generally applicable to a holder who acquires Offered
Shares as beneficial owner pursuant to this Prospectus Supplement and who, at all relevant times, for the purposes of the Tax Act, deals at arm's
length with the Company and the Underwriter, is not affiliated with the Company or the Underwriter, and will acquire and hold such Offered
Shares as capital property (each, a "Holder"), all within the meaning of the Tax Act. Offered Shares will generally be considered to be capital
property to a Holder unless the Holder holds or uses the Offered Shares or is deemed to hold or use the Offered Shares in the course of carrying
on a business of trading or dealing in securities or has acquired them or deemed to have acquired them in a transaction or transactions considered
to be an adventure in the nature of trade.
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This summary does not apply to a Holder (a) that is a "financial institution" for purposes of the mark-to-market rules contained in the
Tax Act; (b) an interest in which is or would constitute a "tax shelter investment" as defined in the Tax Act; (c) that is a "specified financial
institution" as defined in the Tax Act; (d) that is a corporation resident in Canada (for the purpose of the Tax Act) or a corporation that does not
deal at arm's length for purposes of the Tax Act with a corporation resident in Canada, and that is or becomes as part of a transaction or event or
series of transactions or events that includes the acquisition of the Offered Shares, controlled by a non-resident corporation for the purposes of
the foreign affiliate dumping rules in Section 212.3 of the Tax Act; (e) that reports its "Canadian tax results” in a currency other than Canadian
currency, all as defined in the Tax Act; (f) that is exempt from tax under the Tax Act; or (g) that has entered into, or will enter into, a "synthetic
disposition arrangement" or a "derivative forward agreement" with respect to the Offered Shares, as those terms are defined in the Tax Act. Such
Holders should consult their own tax advisors with respect to an investment in Offered Shares.

This summary does not address the deductibility of interest by a Holder who has borrowed money or otherwise incurred debt in connection
with the acquisition of Offered Shares.

This summary is based upon the current provisions of the Tax Act and the Regulations in force as of the date hereof, specific proposals to
amend the Tax Act and the Regulations (the "Tax Proposals") which have been announced by or on behalf the Minister of Finance (Canada)

prior to the date hereof, the current provisions of the Canada-United States Income Tax Convention (1980) (the "Canada-U.S. Tax
Convention") and counsel's understanding of the current published administrative policies and assessing practices of the Canada Revenue
Agency (the "CRA"). This summary assumes that the Tax Proposals will be enacted in the form proposed and does not take into account or
anticipate any other changes in law, whether by way of judicial, legislative or governmental decision or action, nor does it take into account
provincial, territorial or foreign income tax legislation or considerations, which may differ from the Canadian federal income tax considerations
discussed herein. No assurances can be given that the Tax Proposals will be enacted as proposed or at all, or that legislative, judicial or
administrative changes will not modify or change the statements expressed herein.

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an investment in Offered
Shares. This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or income tax advice
to any particular Holder. Holders should consult their own income tax advisors with respect to the tax consequences applicable to them
based on their own particular circumstances.

Amounts Determined in Canadian Dollars

For purposes of the Tax Act, all amounts relating to the Offered Shares must be expressed in Canadian dollars, including cost, adjusted cost
base, proceeds of disposition and dividends, and amounts denominated in U.S. dollars must be converted to Canadian dollars using single daily
exchange rate published by the Bank of Canada on the particular date the particular amount arose or such other rate of exchange as may be
accepted by the CRA. Holders may therefore realize additional income or gain by virtue of changes in foreign exchange rates, and are advised to
consult with their own tax advisors in this regard. Currency tax issues are not discussed further in this summary.

Residents of Canada

The following portion of this summary is generally applicable to a Holder who, for the purposes of the Tax Act, is resident or deemed to be
resident in Canada at all relevant times (each, a "Resident Holder"). Certain Resident Holders whose Offered Shares might not otherwise
qualify as capital property may be entitled to make an irrevocable election pursuant to subsection 39(4) of the Tax Act to have the Offered
Shares, and every other "Canadian security" (as defined by the Tax Act) owned by such Resident Holder in the taxation year of the election and
in all subsequent taxation years, deemed to be capital property. Resident Holders should consult their own tax advisors for advice as to whether
an election under subsection 39(4) of the Tax Act is available or advisable in their particular circumstances.
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Taxation of Dividends Received by Resident Holders

In the case of a Resident Holder who is an individual (including certain trusts), dividends (including deemed dividends) received on the
Offered Shares will be included in the Resident Holder's income and be subject to the gross-up and dividend tax credit rules applicable to taxable
dividends received by an individual from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit for "eligible
dividends" properly designated as such by the Company. Taxable dividends received by such Resident Holder may give rise to minimum tax
under the Tax Act.

In the case of a Resident Holder that is a corporation, such dividends (including deemed dividends) received on the Offered Shares will be
included in the Resident Holder's income and will normally be deductible in computing such Resident Holder's taxable income. In certain
circumstances, section 55(2) of the Tax Act will treat a taxable dividend received by a Resident Holder that is in a corporation as proceeds of
disposition or a capital gain. Resident Holders that are corporations should consult their own tax advisors having regard to their own
circumstances.

A Resident Holder that is a "Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional
refundable tax of 10%/3% on its "aggregate investment income" (as defined in the Tax Act) for the year, which is defined to include an amount in
respect of dividends.

A Resident Holder that is a "private corporation” or "subject corporation” (as such terms are defined in the Tax Act) may be liable to pay a
38!/3% refundable tax under Part IV of the Tax Act on dividends received or deemed to be received on the Offered Shares to the extent that such
dividends are deductible in computing the Resident Holder's taxable income for the year.

Disposition of Offered Shares

A Resident Holder who disposes of, or is deemed to have disposed of, an Offered Share (other than to the Company, unless purchased by
the Company in the open market in the manner in which shares are normally purchased by any member of the public in the open market) will
realize a capital gain (or incur a capital loss) equal to the amount by which the proceeds of disposition in respect of the Offered Share exceed
(or are exceeded by) the aggregate of the adjusted cost base to the Resident Holder of such Offered Share immediately before the disposition or
deemed disposition and any reasonable expenses incurred for the purpose of making the disposition. The adjusted cost base to a Resident Holder
of an Offered Share will be determined by averaging the cost of that Offered Share with the adjusted cost base (determined immediately before
the acquisition of the Offered Share) of all other Common Shares held as capital property at that time by the Resident Holder. The tax treatment
of capital gains and capital losses is discussed in greater detail below under the subheading "Taxation of Capital Gains and Losses".

Taxation of Capital Gains and Losses

Generally, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder must be included in the Resident Holder's
income for the taxation year in which the disposition occurs. Subject to and in accordance with the provisions of the Tax Act, one-half of any
capital loss incurred by a Resident Holder (an "allowable capital loss") must generally be deducted from taxable capital gains realized by the
Resident Holder in the taxation year in which the disposition occurs. Allowable capital losses in excess of taxable capital gains for the taxation
year of disposition generally may be carried back and deducted in the three preceding taxation years or carried forward and deducted in any
subsequent year against taxable capital gains realized in such years, in the circumstances and to the extent provided in the Tax Act.

A capital loss realized on the disposition of an Offered Share by a Resident Holder that is a corporation may in certain circumstances be
reduced by the amount of dividends which have been previously received or deemed to have been received by the Resident Holder on the
Offered Share. Similar rules may apply where a corporation is, directly or indirectly through a trust or partnership, a member of a partnership or
a beneficiary of a trust that owns Offered Shares. A Resident Holder to which these rules may be relevant is urged to consult its own tax advisor.
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Capital gains realized by an individual (including certain trusts) may result in the individual paying minimum tax under the Tax Act.

A Resident Holder that is a "Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional
refundable tax of 10%/3% on its "aggregate investment income" (as defined in the Tax Act) for the year, which is defined to include an amount in
respect of taxable capital gains.

Non-Residents of Canada

The following portion of this summary is generally applicable to a Holder who, for purposes of the Tax Act and at all relevant times, is
neither resident nor deemed to be resident in Canada and does not use or hold, and will not be deemed to use or hold, Offered Shares in a
business carried on in Canada (each, a "Non-Resident Holder"). The term "U.S. Holder," for the purposes of this summary, means a
Non-Resident Holder who, for purposes of the Canada-U.S. Tax Convention, is at all relevant times a resident of the United States and is a
"qualifying person" within the meaning of the Canada-U.S. Tax Convention. In some circumstances, persons deriving amounts through fiscally
transparent entities (including limited liability companies) may be entitled to benefits under the Canada-U.S. Tax Convention. U.S. Holders are
urged to consult their own tax advisors to determine their entitlement to benefits under the Canada-U.S. Tax Convention based on their
particular circumstances.

Special considerations, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer that carries on an
insurance business in Canada and elsewhere or an authorized foreign bank (as defined in the Tax Act). Such Non-Resident Holders should
consult their own advisors.

Taxation of Dividends

Subject to an applicable international tax treaty or convention, dividends paid or credited, or deemed to be paid or credited, to a
Non-Resident Holder on the Offered Shares will be subject to Canadian withholding tax under the Tax Act at the rate of 25% of the gross
amount of the dividend. Such rate is generally reduced under the Canada-U.S. Tax Convention to 15% if the beneficial owner of such dividend
is a U.S. Holder. The rate of withholding tax is further reduced to 5% if the beneficial owner of such dividend is a U.S. Holder that is a company
that owns, directly or indirectly, at least 10% of the voting stock of the Company. In addition, under the Canada-U.S. Tax Convention, dividends
may be exempt from such Canadian withholding tax if paid to certain U.S. Holders that are qualifying religious, scientific, literary, educational
or charitable tax-exempt organizations or qualifying trusts, companies, organizations or arrangements operated exclusively to administer or
provide pension, retirement or employee benefits or benefits for the self-employed under one or more funds or plans established to provide
pension or retirement benefits or other employee benefits that are exempt from tax in the United States and that have complied with specific
administrative procedures.

Disposition of Offered Shares

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such Non-Resident Holder on
a disposition of Offered Shares, unless the Offered Shares constitute "taxable Canadian property" (as defined in the Tax Act) of the
Non-Resident Holder at the time of the disposition and are not "treaty-protected property" (as defined in the Tax Act) of the Non-Resident
Holder at the time of the disposition.

Generally, as long as the Offered Shares are then listed on a designated stock exchange (which currently includes the TSX and the NYSE
MKT), the Offered Shares will not constitute taxable Canadian property of a Non-Resident Holder, unless at any time during the 60-month
period immediately preceding the disposition the following two conditions are met concurrently: (a) the Non-Resident Holder, persons with
which the Non-Resident Holder does not deal at arm's length, partnerships whose members include, either directly or indirectly through one or
more partnerships, the Non-Resident Holder or persons which do not deal at arm's length with the Non-Resident Holder, or any combination of
them, owned 25% or more of the issued shares of any class or series of shares of the capital stock of the Company, and (b) more than 50% of the
fair market value of the Offered Shares was derived directly or indirectly, from one or any combination of real or immovable property situated in

Canada, "Canadian resource properties”, "timber resource properties" (each as defined in
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the Tax Act), and options in respect of or interests in, or for civil law rights in, any such property (whether or not such property exists).

In the case of a U.S. Holder, the Offered Shares of such U.S. Holder will generally constitute "treaty  protected property” for purposes of
the Tax Act unless the value of the Offered Shares is derived principally from real property situated in Canada. For this purpose, "real property"
has the meaning that term has under the laws of Canada and includes any option or similar right in respect thereof and usufruct of real property,
rights to explore for or to exploit mineral deposits, sources and other natural resources and rights to amounts computed by reference to the
amount or value of production from such resources.

If Offered Shares are taxable Canadian property of a Non-Resident Holder and are not treaty-protected property of the Non-Resident
Holder at the time of their disposition, the consequences above under "Residents of Canada Taxation of Capital Gains and Losses" will
generally apply.

Non-Resident Holders whose Offered Shares are taxable Canadian property should consult their own advisors.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of certain material U.S. federal income tax considerations applicable to a U.S. Holder (as defined
herein) arising from and relating to the acquisition, ownership, and disposition of Offered Shares acquired pursuant to this Prospectus
Supplement.

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all potential U.S. federal
income tax considerations that may apply to a U.S. Holder arising from or relating to the acquisition, ownership, and disposition of Offered
Shares. In addition, this summary does not take into account the individual facts and circumstances of any particular U.S. Holder that may affect
the U.S. federal income tax consequences to such U.S. Holder, including specific tax consequences to a U.S. Holder under an applicable tax
treaty. Accordingly, this summary is not intended to be, and should not be construed as, legal or U.S. federal income tax advice with respect to
any U.S. Holder. This summary does not address the U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, and
non-U.S. tax consequences to U.S. Holders of the acquisition, ownership, and disposition of Offered Shares. In addition, except as specifically
set forth below, this summary does not discuss applicable income tax reporting requirements. Each prospective U.S. Holder should consult its
own tax advisors regarding the U.S. federal, U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, and non-U.S. tax
consequences relating to the acquisition, ownership and disposition of Offered Shares.

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the "IRS") has been requested, or will be obtained,
regarding the U.S. federal income tax consequences of the acquisition, ownership, and disposition of Offered Shares. This summary is not
binding on the IRS, and the IRS is not precluded from taking a position that is different from, or contrary to, the positions taken in this summary.
In addition, because the authorities on which this summary is based are subject to various interpretations, the IRS and the U.S. courts could
disagree with one or more of the conclusions described in this summary.

Scope of this Summary
Authorities

This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the "Code"), Treasury Regulations (whether final,
temporary, or proposed), published rulings of the IRS, published administrative positions of the IRS, the Canada-U.S. Tax Convention, and
U.S. court decisions that are available as of the date of this document. Any of the authorities on which this summary is based could be changed
in a material and adverse manner at any time, and any such change could be applied on a retroactive or prospective basis, which could affect the
U.S. federal income tax considerations described in this summary. Except as provided herein, this summary does not discuss the potential effects
of any proposed legislation.
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U.S. Holders

For purposes of this summary, the term "U.S. Holder" means a beneficial owner of Offered Shares acquired pursuant to the Offering that is
for U.S. federal income tax purposes:

a citizen or individual resident of the United States;

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) organized under the laws of the
United States, any state thereof or the District of Columbia;

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

a trust that (1) is subject to the primary supervision of a court within the U.S. and the control of one or more U.S. persons for
all substantial decisions or (2) has a valid election in effect under applicable Treasury Regulations to be treated as a
U.S. person.

Non-U.S. Holders

For purposes of this summary, a "non-U.S. Holder" is a beneficial owner of Offered Shares that is not a U.S. Holder or a partnership. This
summary does not address the U.S. federal income tax consequences to non-U.S. Holders arising from or relating to the acquisition, ownership,
and disposition of Offered Shares. Accordingly, a non-U.S. Holder should consult its own tax advisors regarding the U.S. federal, U.S. federal
alternative minimum, U.S. federal estate and gift, U.S. state and local, and non-U.S. tax consequences (including the potential application of and
operation of any income tax treaties) relating to the acquisition, ownership, and disposition of Offered Shares.

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed

This summary does not address the U.S. federal income tax considerations applicable to U.S. Holders that are subject to special provisions
under the Code, including, but not limited to U.S. Holders that: (a) are tax-exempt organizations, qualified retirement plans, individual
retirement accounts, or other tax-deferred accounts; (b) are financial institutions, underwriters, insurance companies, real estate investment
trusts, or regulated investment companies; (c) are broker-dealers, dealers, or traders in securities or currencies that elect to apply a
mark-to-market accounting method; (d) have a "functional currency" other than the U.S. dollar; (e) own Offered Shares as part of a straddle,
hedging transaction, conversion transaction, constructive sale, or other arrangement involving more than one position; (f) acquired Offered
Shares in connection with the exercise of employee stock options or otherwise as compensation for services; (g) hold Offered Shares other than
as a capital asset within the meaning of Section 1221 of the Code (generally, property held for investment purposes); (h) are subject to the
alternative minimum tax; or (i) own or have owned or will own (directly, indirectly, or by attribution) 10% or more of the total combined voting
power of the outstanding shares of the Company. This summary also does not address the U.S. federal income tax considerations applicable to
U.S. Holders who are: (a) U.S. expatriates or former long-term residents of the U.S.; (b) persons that have been, are, or will be a resident or
deemed to be a resident in Canada for purposes of the Tax Act; (c) persons that use or hold, will use or hold, or that are or will be deemed to use
or hold Offered Shares in connection with carrying on a business in Canada; (d) persons whose Offered Shares constitute "taxable Canadian
property" under the Tax Act; or (e) persons that have a permanent establishment in Canada for the purposes of the Canada-U.S. Tax Convention.
U.S. Holders that are subject to special provisions under the Code, including, but not limited to, U.S. Holders described immediately above,
should consult their own tax advisors regarding the U.S. federal, U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and
local, and non-U.S. tax consequences relating to the acquisition, ownership and disposition of Offered Shares.

In particular, it is noted that the Company may be or may become a "controlled foreign corporation” for U.S. federal income tax purposes,
and therefore, if a U.S. Holder is a U.S. shareholder owning 10% or more of the Company's voting stock directly, indirectly and/or under the
applicable attribution rules, the U.S. federal income tax consequences to such U.S. Holder of owning Offered Shares may be significantly
different than those described below in several respects. If a U.S. Holder owns 10% or more of the Company's voting stock directly, indirectly
and/or under the applicable attribution rules, such holder should consult its own tax advisors regarding the U.S. federal income tax rules
applicable to an investment in a controlled foreign corporation.
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If an entity or arrangement that is classified as a partnership (or other "pass-through" entity) for U.S. federal income tax purposes holds
Offered Shares, the U.S. federal income tax consequences to such entity and the partners (or other owners) of such entity generally will depend
on the activities of the entity and the status of such partners (or owners). This summary does not address the tax consequences to any such entity
or owner. Partners (or other owners) of entities or arrangements that are classified as partnerships or as "pass-through" entities for U.S. federal
income tax purposes should consult their own tax advisors regarding the U.S. federal income tax consequences arising from and relating to the
acquisition, ownership, and disposition of Offered Shares.

Ownership and Disposition of Offered Shares to the Extent that the Passive Foreign Investment Company Rules do not Apply

The following discussion is subject, in its entirety, to the rules described below under the heading "Passive Foreign Investment
Company Rules".

Distributions on Offered Shares

A U.S. Holder that receives a distribution, including a constructive distribution, with respect to an Offered Share will be required to include
the amount of such distribution in gross income as a dividend (without reduction for any Canadian income tax withheld from such distribution)
to the extent of the current or accumulated "earnings and profits" of the Company, as computed for U.S. federal income tax purposes. To the
extent that a distribution exceeds the current and accumulated "earnings and profits" of the Company, such distribution will be treated first as a
tax-free return of capital to the extent of a U.S. Holder's tax basis in the Offered Shares and thereafter as gain from the sale or exchange of such
Offered Shares. (See "Sale or Other Taxable Disposition of Offered Shares" below). However, the Company does not intend to maintain the
calculations of its earnings and profits in accordance with U.S. federal income tax principles, and each U.S. Holder therefore should assume that
any distribution by the Company with respect to the Offered Shares will constitute ordinary dividend income. Dividends received on Offered
Shares will not be eligible for the "dividends received deduction". Subject to applicable limitations and provided the Company is eligible for the
benefits of the Canada-U.S. Tax Convention or the Offered Shares are readily tradable on a United States securities market, dividends paid by
the Company to non-corporate U.S. Holders, including individuals, generally will be eligible for the preferential tax rates applicable to long-term
capital gains for dividends, provided certain holding period and other conditions are satisfied, including that the Company not be classified as a
PFIC (as defined herein) in the tax year of distribution or in the preceding tax year. If the Company is a PFIC, a dividend generally will be taxed
to a U.S. Holder at ordinary income tax rates. The dividend rules are complex, and each U.S. Holder should consult its own tax advisors
regarding the application of such rules.

Sale or Other Taxable Disposition of Offered Shares

Upon the sale or other taxable disposition of Offered Shares, a U.S. Holder generally will recognize capital gain or loss in an amount equal
to the difference between the U.S. dollar value of cash received plus the fair market value of any property received and such U.S. Holder's tax
basis in such Offered Shares sold or otherwise disposed of. A U.S. Holder's tax basis in Offered Shares generally will be such U.S. Holder's
U.S. dollar cost for such Offered Shares. Gain or loss recognized on such sale or other disposition generally will be long-term capital gain or loss
if, at the time of the sale or other disposition, the Offered Shares have been held for more than one year.

Preferential tax rates currently apply to long-term capital gain of a U.S. Holder that is an individual, estate, or trust. There are no
preferential tax rates for long-term capital gain of a U.S. Holder that is a corporation. Deductions for capital losses are subject to significant
limitations under the Code.

Passive Foreign Investment Company Rules

If the Company were to constitute a "passive foreign investment company" ("PFIC") for any year during a U.S. Holder's holding period,
then certain potentially adverse rules would affect the U.S. federal income tax consequences to a U.S. Holder resulting from the acquisition,
ownership and disposition of Offered Shares.
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Based on current business plans and financial expectations, the Company expects that it should not be a PFIC for its current tax year and expects
that it should not be a PFIC for the foreseeable future. No opinion of legal counsel or ruling from the IRS concerning the status of the Company
as a PFIC has been obtained or is currently planned to be requested. However, PFIC classification is fundamentally factual in nature, generally
cannot be determined until the close of the tax year in question, and is determined annually. Additionally, the analysis depends, in part, on the
application of complex U.S. federal income tax rules, which are subject to differing interpretations. Consequently, there can be no assurance that
the Company has never been, and will not become, a PFIC for any tax year during which U.S. Holders hold Offered Shares.

In any year in which the Company is classified as a PFIC, a U.S. Holder will be required to file an annual report with the IRS containing
such information as Treasury Regulations and/or other IRS guidance may require. In addition to penalties, a failure to satisfy such reporting
requirements may result in an extension of the time period during which the IRS can assess a tax. U.S. Holders should consult their own tax
advisors regarding the requirements of filing such information returns under these rules, including the requirement to file an IRS
Form 8621 annually.

The Company generally will be a PFIC if, after the application of certain "look-through" rules with respect to subsidiaries in which the
Company holds at least 25% of the value of such subsidiary, for a tax year, (a) 75% or more of the gross income of the Company for such tax
year is passive income (the "income test") or (b) 50% or more of the value of the Company's assets either produce passive income or are held
for the production of passive income (the "asset test"), based on the quarterly average of the fair market value of such assets. "Gross income"
generally includes all sales revenues less the cost of goods sold, plus income from investments and from incidental or outside operations or
sources, and "passive income" generally includes, for example, dividends, interest, certain rents and royalties, certain gains from the sale of
stock and securities, and certain gains from commodities transactions. Active business gains arising from the sale of commodities generally are
excluded from passive income if substantially all (85% or more) of a foreign corporation's commodities are stock in trade or inventory,
depreciable property used in a trade or business or supplies regularly used or consumed in the ordinary course of its trade or business, and
certain other requirements are satisfied.

If the Company were a PFIC in any tax year during which a U.S. Holder held Offered Shares, such U.S. Holder generally would be subject
to special rules with respect to "excess distributions" made by the Company on the Offered Shares and with respect to gain from the disposition
of Offered Shares. An "excess distribution" generally is defined as the excess of distributions with respect to the Offered Shares received by a
U.S. Holder in any tax year over 125% of the average annual distributions such U.S. Holder has received from the Company during the shorter
of the three preceding tax years, or such U.S. Holder's holding period for the Offered Shares. Generally, a U.S. Holder would be required to
allocate any excess distribution or gain from the disposition of the Offered Shares ratably over its holding period for the Offered Shares. Such
amounts allocated to the year of the disposition or excess distribution would be taxed as ordinary income, and amounts allocated to prior tax
years would be taxed as ordinary income at the highest tax rate applicable to ordinary income in effect for each such year and an interest charge
at a rate applicable to underpayments of tax would apply.

While there are U.S. federal income tax elections that sometimes can be made to mitigate these adverse tax consequences (including the
"QEF Election" under Section 1295 of the Code and the "Mark-to-Market Election" under Section 1296 of the Code), such elections are
available in limited circumstances and must be made in a timely manner.

U.S. Holders should be aware that, for each tax year, if any, that the Company is a PFIC, the Company can provide no assurances that it
will satisfy the record keeping requirements or make available to U.S. Holders the information such U.S. Holders require to make a QEF
Election with respect to the Company or any subsidiary that also is classified as a PFIC. U.S. Holders should consult their own tax advisors
regarding the potential application of the PFIC rules to the ownership and disposition of Offered Shares, and the availability of certain U.S. tax
elections under the PFIC rules.
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Additional Considerations
Additional Tax on Passive Income

Certain U.S. Holders that are individuals, estates or trusts (other than trusts that are exempt from tax) will be subject to a 3.8% tax on all or
a portion of their "net investment income", which includes dividends on the Offered Shares, and net gains from the disposition of the Offered
Shares. Special rules apply to PFICs. U.S. Holders that are individuals, estates or trusts should consult their own tax advisors regarding the
applicability of this tax to any of their income or gains in respect of the Offered Shares.

Receipt of Foreign Currency

The amount of any distribution paid to a U.S. Holder in foreign currency, or on the sale, exchange or other taxable disposition of Offered
Shares, generally will be equal to the U.S. dollar value of such foreign currency based on the exchange rate applicable on the date of receipt
(regardless of whether such foreign currency is converted into U.S. dollars at that time). A U.S. Holder will have a tax basis in the foreign
currency equal to its U.S. dollar value on the date of receipt. Any U.S. Holder who converts or otherwise disposes of the foreign currency after
the date of receipt may have a foreign currency exchange gain or loss that would be treated as ordinary income or loss, and generally will be
U.S. source income or loss for foreign tax credit purposes. Different rules apply to U.S. Holders who use the accrual method of tax accounting.
Each U.S. Holder should consult its own U.S. tax advisors regarding the U.S. federal income tax consequences of receiving, owning, and
disposing of foreign currency.

Foreign Tax Credit

Subject to the PFIC rules discussed above, a U.S. Holder that pays (whether directly or through withholding) Canadian income tax with
respect to dividends paid on the Offered Shares generally will be entitled, at the election of such U.S. Holder, to receive either a deduction or a
credit for such Canadian income tax. Generally, a credit will reduce a U.S. Holder's U.S. federal income tax liability on a dollar-for-dollar basis,
whereas a deduction will reduce a U.S. Holder's income subject to U.S. federal income tax. This election is made on a year-by-year basis and
applies to all foreign taxes paid (whether directly or through withholding) by a U.S. Holder during a year.

Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed the proportionate share of
a U.S. Holder's U.S. federal income tax liability that such U.S. Holder's "foreign source" taxable income bears to such U.S. Holder's worldwide
taxable income. In applying this limitation, a U.S. Holder's various items of income and deduction must be classified, under complex rules, as
either "foreign source" or "U.S. source". Generally, dividends paid by a foreign corporation should be treated as foreign source for this purpose.
However, and subject to certain exceptions, a portion of the dividends paid by a foreign corporation will be treated as U.S. source income for
U.S. foreign tax credit purposes, in proportion to its U.S. source earnings and profits, if U.S. persons own, directly or indirectly, 50 percent or
more of the voting power or value of the foreign corporation's common shares. If a portion of any dividends paid with respect to the Offered
Shares are treated as U.S. source income under these rules, it may limit the ability of a U.S. Holder to claim a foreign tax credit for Canadian
withholding taxes imposed in respect of such dividend. In addition, the amount of a distribution with respect to the Offered Shares that is treated
as a "dividend" may be lower for U.S. federal income tax purposes than it is for Canadian federal income tax purposes, resulting in a reduced
foreign tax credit allowance to a U.S. Holder. With respect to gains recognized on the sale of stock of a foreign corporation by a U.S. Holder,
such gains are generally treated as U.S. source for purposes of the foreign tax credit. These limitations are calculated separately with respect to
specific categories of income. The foreign tax credit rules are complex, and each U.S. Holder should consult its own U.S. tax advisors regarding
the foreign tax credit rules.

Backup Withholding and Information Reporting

Under U.S. federal income tax law and Treasury Regulations, certain categories of U.S. Holders must file information returns with respect
to their investment in, or involvement in, a foreign corporation. For example, U.S. return disclosure obligations (and related penalties) are
imposed on individuals who are U.S. Holders that
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hold certain specified foreign financial assets in excess of certain threshold amounts. The definition of specified foreign financial assets includes
not only financial accounts maintained in foreign financial institutions, but also, unless held in accounts maintained by a financial institution,
any stock or security issued by a non-U.S. person, any financial instrument or contract held for investment that has an issuer or counterparty
other than a U.S. person and any interest in a non-U.S. entity. U.S. Holders may be subject to these reporting requirements unless their Offered
Shares are held in an account at certain financial institutions. Penalties for failure to file certain of these information returns are substantial.

U.S. Holders should consult their own tax advisors regarding the requirements of filing information returns, including the requirement to file an
IRS Form 8938.

Payments made within the U.S. or by a U.S. payor or U.S. middleman, of dividends on, and proceeds arising from the sale or other taxable
disposition of, Offered Shares will generally be subject to information reporting and backup withholding tax at the rate of 28% if a U.S. Holder
(a) fails to furnish such U.S. Holder's correct U.S. taxpayer identification number (generally on IRS Form W-9), (b) furnishes an incorrect
U.S. taxpayer identification number, (c) is notified by the IRS that such U.S. Holder has previously failed to properly report items subject to
backup withholding tax, or (d) fails to certify, under penalty of perjury, that such U.S. Holder has furnished its correct U.S. taxpayer
identification number and that the IRS has not notified such U.S. Holder that it is subject to backup withholding tax. However, certain exempt
persons generally are excluded from these information reporting and backup withholding rules. Backup withholding is not an additional tax. Any
amounts withheld under the U.S. backup withholding tax rules will be allowed as a credit against a U.S. Holder's U.S. federal income tax
liability, if any, or will be refunded, if such U.S. Holder furnishes required information to the IRS in a timely manner.

The discussion of reporting requirements set forth above is not intended to constitute an exhaustive description of all reporting requirements
that may apply to a U.S. Holder. A failure to satisfy certain reporting requirements may result in an extension of the time period during which
the IRS can assess a tax, and under certain circumstances, such an extension may apply to assessments of amounts unrelated to any unsatisfied
reporting requirement. Each U.S. Holder should consult its own tax advisor regarding the information reporting and backup withholding rules.

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED

The Company is authorized to issue an unlimited number of Common Shares without par value of which 133,066,187 Common Shares
were issued and outstanding as at the date hereof. Shareholders are entitled to receive notice of and attend all meetings of shareholders with each
Common Share held entitling the holder to one vote on any resolution to be passed at such shareholder meetings. Shareholders are entitled to
dividends if, as and when declared by the board of directors of the Company. Shareholders are entitled upon liquidation, dissolution or
winding-up of the Company to receive the remaining assets of the Company available for distribution to shareholders.

PLAN OF DISTRIBUTION

Under the Underwriting Agreement, the Company has agreed to sell, and the Underwriter has agreed to purchase, on the Closing Date,
15,390,000 Offered Shares at the Offering Price, payable in cash to the Company, against delivery of the Offered Shares, subject to compliance
with all necessary legal requirements and to the conditions contained in the Underwriting Agreement.

The obligations of the Underwriter under the Underwriting Agreement may be terminated at its discretion upon the occurrence of certain
stated events as set out in the Underwriting Agreement. The Underwriter is, however, obligated to take up and pay for all of the Offered Shares
(other than the Over-Allotment Shares) if any of the Offered Shares are purchased under the Underwriting Agreement.

The Offering Price was determined by negotiation between the Company and the Underwriter.

Offered Shares sold by the Underwriter to the public will initially be offered at the Offering Price. After the Underwriter has made a
reasonable effort to sell all of the Offered Shares at the Offering Price specified on the cover page, the Underwriter may change the Offering
Price and the other selling terms to an amount not greater than the Offering Price set forth on the cover of this Prospectus Supplement, and the
compensation realized by
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the Underwriter will be decreased by the amount that the aggregate price paid by the purchasers for the Offered Shares is less than the gross
proceeds paid by the Underwriter to the Company. Upon execution of the Underwriting Agreement, the Underwriter will be obligated to
purchase the Offered Shares at the prices and upon the terms stated therein and, as a result, will thereafter bear any risk associated with changing
the Offering Price or other selling terms.

It is expected that the Offering will be conducted under the book-based system and the Company will arrange for the instant deposit of the
Offered Shares to be registered to CDS. Accordingly, a subscriber who purchases Offered Shares will receive a customer confirmation from the
Underwriter or a CDS Participant from or through whom Offered Shares are purchased. No beneficial holder of the Offered Shares will receive
definitive certificates representing their Offered Shares. CDS will record the CDS Participants who hold the Offered Shares on behalf of owners
who have purchased or transferred the Offered Shares in accordance with the book-based system.

The Offering is being made concurrently in every province of Canada, other than Québec, and in the United States pursuant to the MJDS.
The Offered Shares will be offered in the United States and Canada by the Underwriter either directly or through its U.S. or Canadian
broker-dealer affiliates or agents, as applicable. Offers and sales of Offered Shares outside of Canada and the United States will be made in
accordance with applicable laws in such jurisdictions.

The Common Shares are listed for trading on the TSX and NYSE MKT under the trading symbols "PTM" and "PLG", respectively.

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close the subscription books at
any time without prior notice.

The Offering is expected to close on or about April 26, 2017. Under Rule 15¢6-1 under the U.S. Exchange Act, trades in the secondary
market generally are required to settle in three business days, unless the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade their Offered Shares on the date of this Prospectus Supplement or the next two succeeding business days will be
required, by virtue of the fact that the Offered Shares initially will settle T+5, to specify an alternate settlement cycle at the time of any such
trade to prevent a failed settlement. Purchasers of Offered Shares who wish to trade such Offered Shares on the date of this Prospectus
Supplement or the next two succeeding business days should consult their own advisor.

Over-Allotment Option

The Company has granted the Underwriter the Over-Allotment Option, exercisable in whole or in part, at the sole discretion of the
Underwriter, for a period of 30 days after and including the Closing Date, to purchase up to an additional 2,308,500 Over-Allotment Shares at
the Offering Price, to cover over-allotments, if any, and for market stabilization purposes.

This Prospectus Supplement and the Prospectus also qualify the grant of the Over-Allotment Option and the distribution of the
Over-Allotment Shares.

Underwriting Commission

The following table shows the per Offered Share and total Underwriting Commission the Company will pay to the Underwriter, assuming
both no exercise and full exercise of the Over-Allotment Option.

Over-Allotment Over-Allotment
Option not Option fully
exercised exercised
Per Offered Share US$ 0.078 US$ 0.078
Total US$ 1,200,420 US$ 1,380,483

The Company estimates that the total expenses of the Offering payable by the Company, not including the Underwriting Commission, will
be approximately US$450,000. Pursuant to the Underwriting Agreement, the
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Company has agreed to pay the actual and accountable out-of-pocket expenses of the Underwriter and actual and accountable reasonable fees
and disbursements of the Underwriter's counsel, not to exceed 8.99% of the gross proceeds of the Offering when combined with the
Underwriting Commission and any advisory fees paid or payable to the Underwriter and disclosed in this Prospectus Supplement that are
deemed to be underwriter's compensation within the meaning of the rules of the Financial Industry Regulatory Authority, Inc.

No Sales of Similar Securities

Except as contemplated by the Underwriting Agreement, the Company has agreed that, subject to certain exceptions, it will not, without the
prior written consent of the Underwriter (not to be unreasonably withheld), directly or indirectly issue, offer, pledge, sell, contract to sell,
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer, lend or dispose
of directly or indirectly, any Common Shares or securities or other financial instruments convertible into or having the right to acquire Common
Shares or enter into any agreement or arrangement under which the Company would acquire or transfer to another, in whole or in part, any of the
economic consequences of ownership of Common Shares, whether that agreement or arrangement may be settled by the delivery of Common
Shares or other securities or cash, or agree to become bound to do so, or disclose to the public any intention to do so, during the period from the
date of the Underwriting Agreement and ending 90 days following the Closing Date.

The Company's officers and directors will enter into agreements providing that, subject to certain exceptions, for a period beginning from
the date of the Underwriting Agreement and ending 90 days from the Closing Date, they will not (and shall cause their affiliates not to), without
the prior written consent of the Underwriter, directly or indirectly, offer, sell, contract to sell, transfer, assign, pledge, grant any option to
purchase, make any short sale or otherwise dispose of or monetize any Common Shares or any options or warrants to purchase any Common
Shares, or any securities convertible into, exchangeable for, or that represent the right to receive Common Shares, and will not enter into any
swap, forward or other arrangement that transfers all or a portion of the economic consequences associated with the ownership of the Common
Shares (regardless of whether any such arrangement is to be settled by the delivery of securities of the Company, securities of another person,
cash or otherwise) or agree to do any of the foregoing or publicly announce any intention to do any of the foregoing.

Indemnification and Contribution

The Company has agreed in the Underwriting Agreement to indemnify the Underwriter against certain liabilities, including liabilities under
the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), and Canadian securities laws, and, where such indemnification
is unavailable, to contribute to payments that the Underwriter may be required to make in respect of such liabilities.

Price Stabilization, Short Positions

In order to facilitate the Offering, the Underwriter may engage in transactions that stabilize, maintain or otherwise affect the market price of
the Common Shares in accordance with applicable securities laws. Specifically, the Underwriter may sell more Common Shares than it is
obligated to purchase under the Underwriting Agreement, creating a short position. A short sale is covered if the short position is no greater than
the number of Common Shares available for purchase by the Underwriter under the Over-Allotment Option. The Underwriter can close out a
covered short sale by exercising the Over-Allotment Option or purchasing Common Shares in the open market. In determining the source of
Common Shares to close out a covered short sale, the Underwriter will consider, among other things, the open market price of Common Shares
compared to the price available under the Over-Allotment Option. The Underwriter may also sell Common Shares in excess of the
Over-Allotment Option, creating a naked short position. The Underwriter must close out any naked short position by purchasing Common
Shares in the open market. A naked short position is more likely to be created if the Underwriter is concerned that there may be downward
pressure on the price of the Common Shares in the open market after pricing that could adversely affect investors who purchase in the Offering.
As an additional means of facilitating the Offering, the Underwriter may bid for, and purchase, Common Shares in the open market to stabilize
the price of the Common Shares. These activities may raise or maintain the market price of the Common Shares above independent market
levels or prevent or retard a
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decline in the market price of the Common Shares. The Underwriter is not required to engage in these activities and may end any of these
activities at any time.

Pursuant to the policies of certain Canadian securities regulators, the Underwriter may not, throughout the period of distribution under this
Prospectus Supplement, bid for or purchase Common Shares. The foregoing restriction is subject to certain exceptions, including: (a) a bid or
purchase permitted under the bylaws and rules of applicable regulatory authorities and stock exchanges, including the Universal Market Integrity
Rules for Canadian Marketplaces administered by the Investment Industry Regulatory Organization of Canada, relating to market stabilization
and passive market-making activities; (b) a bid or purchase made for and on behalf of a customer where the order was not solicited during the
period of distribution; (c) a bid or purchase to cover a short position entered into prior to the distribution; and (d) transactions in compliance with
U.S. federal securities laws. Any such trades are permitted only on the condition that the bid or purchase is not engaged in for the purpose of
creating actual or apparent active trading in or raising the price of the Common Shares.

Affiliations
The Company may be considered to be a "connected issuer" of the Underwriter within the meaning of NI 33-105.

The Underwriter and its affiliates have in the past engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with the Company for which they have received, and would expect to receive, customary fees and
commissions.

Without limiting the foregoing, since 2011, the Company has engaged the Underwriter as a financial advisor to evaluate certain potential
strategic transactions. To date, no transaction or independence-based fees have been paid or become payable pursuant to these arrangements.

The decision to distribute the Offered Shares and the terms of the Offering, and the Offering Price, were made through negotiations
between the Company and the Underwriter. The Offering was not required or suggested by the Underwriter. The net proceeds from the Offering
will not be applied for the benefit of the Underwriter or any of its related issuers. The Underwriter will receive compensation for its services to
the Company in connection with the Offering. See "Plan of Distribution =~ Underwriting Commission".

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a "Relevant
Member State"), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State
(the "Relevant Implementation Date"), an offer of the Offered Shares described in this Prospectus Supplement will not be made to the public
in that Relevant Member State other than:

to persons or entities that are "qualified investors" as defined in the Prospectus Directive;

to fewer than 150 natural or legal persons (other than "qualified investors" as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to obtaining the prior consent of the representatives for any such offer; or

in any other circumstances within Article 3(2) of the Prospectus Directive that do not require the publication of a prospectus
pursuant to the Prospectus Directive,

provided that no such offering of Offered Shares shall require the publication of a prospectus pursuant to Article 3 of the
Prospectus Directive or to supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each purchaser of Offered Shares described in this Prospectus Supplement located within a Relevant Member State will be deemed to have
represented, acknowledged and agreed that it is a "qualified investor" within the meaning of Article 2(1)(e) of the Prospectus Directive and in
the case of any Offered Shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the
Offered Shares acquired by it in the Offering have not been acquired on behalf of, nor have they been acquired with a
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view to their offer or resale to, persons in any Relevant Member State other than "qualified investors" as defined in the Prospectus Directive. In
the case of any Offered Shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such
financial intermediary will be deemed to have represented, acknowledged and agreed that the Offered Shares acquired by it in the Offering have
not been acquired on a nondiscretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to persons in
circumstances which may give rise to an offer of any Offered Shares to the public other than their offer or resale in a Relevant Member State to
"qualified investors" as so defined.

The Company and the Underwriter and their affiliates will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement.

For the purpose of the above provisions, the expression "an offer to the public" in relation to any Offered Shares in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the Offered Shares to be
offered so as to enable an investor to decide to purchase or subscribe for the Offered Shares, as the same may be varied in the Relevant Member
State, by any measure implementing the Prospectus Directive in the Relevant Member State and the expression "Prospectus Directive" means
Directive 2003/71/EC (and any amendments thereto), including Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

The Offered Shares are being offered only in circumstances that comply and will comply with all applicable provisions of the Financial
Services and Markets Act 2000 (the "FSMA") with respect to anything done in relation to such offer in, from or otherwise involving the
United Kingdom; and any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) will only
be communicated or caused to be communicated in connection with the issue or sale of the Offered Shares in circumstances in which
Section 21(1) of the FSMA does not apply.

This Prospectus Supplement is only being distributed to, and is only directed at, persons in the United Kingdom that are "qualified
investors" within the meaning of Article 2(1)(e) of the Prospectus Directive (as defined herein) and Section 86(7) of the FSMA that are also

(a) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the "Order"), or (b) high net worth entities, and other persons to whom it may lawfully be communicated, falling within

Article 49(2)(a) to (d) of the Order (each such person being referred to as a "relevant person"). This Prospectus Supplement and its contents are
confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other persons in the
United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely on this document or any of its contents.

LEGAL MATTERS

Certain legal matters in connection with the Offering will be passed upon on behalf of the Company by Gowling WLG (Canada) LLP, as to
Canadian legal matters, and Dorsey & Whitney LLP, as to U.S. legal matters. Certain legal matters in connection with the Offering will be
passed upon on behalf of the Underwriter by Blake, Cassels & Graydon LLP, as to Canadian legal matters, and Skadden, Arps, Slate,

Meagher & Flom LLP, as to U.S. legal matters.

As of the date of this Prospectus Supplement, the partners and associates of Gowling WLG (Canada) LLP and Blake, Cassels &
Graydon LLP beneficially own, directly or indirectly, in the aggregate less than 1% of the issued and outstanding Common Shares.
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INTEREST OF EXPERTS

The technical information, mineral reserve and mineral resource estimates and economic estimates relating to the Maseve Mine, the
Waterberg Project and the Company's other properties included or incorporated by reference in this Prospectus Supplement has been included or
incorporated by reference in reliance on the report, valuation, statement or opinion of the persons described below. The following persons, firms
and companies are named as having prepared or certified a report, valuation, statement or opinion in this Prospectus Supplement, either directly
or in a document incorporated by reference.

Name Description

Charles Muller Co-authored the Project 1 Report and the Waterberg PFS; authored the technical report entitled

(B. Sc. (Hons) Geology) Pri., Sci. "Technical Report on Project 3 Resource Cut Estimation of the Western Bushveld Joint Venture

Nat., CJM Consulting (Pty) Ltd. (WBJV) Located on the Western Limb of the Bushveld Igneous Complex, South Africa" dated
August 31, 2010.

Robert L. Goosen Co-authored the Waterberg PFS.

B. Eng. (Mining, Engineering), Pr.

Eng. (ECSA) of Advisian/

WorleyParsons Group

Gert Roets Co-authored the Project 1 Report.

(B. Eng. Mining), Pr. Eng. (ECSA),

of DRA Projects SA (Pty) Ltd.

Gordon Cunningham Co-authored the Project 1 Report and the Waterberg PFS.

B. Eng. (Chemical), Pr. Eng.

(ECSA) of Turnberry Projects

(Pty) Ltd.

R. Michael Jones The President and Chief Executive Officer of the Company. The non-independent qualified person for

P. Eng., Platinum Group Metals Ltd.  all scientific and technical information included or incorporated by reference herein that is not attributed
to one of the above-named persons.

None of the experts named in the foregoing section held, at the time they prepared or certified such statement, report, opinion or valuation,
received after such time or will receive any registered or beneficial interest, direct or indirect, in any securities or other property of the Company
or one of the Company's associates or affiliates other than R. Michael Jones, the President and Chief Executive Officer of the Company, who
owns 272,920 Common Shares representing 0.2% of the issued and outstanding Common Shares as of the date of this Prospectus Supplement.

Except as otherwise stated above, none of the aforementioned persons, and the directors, officers, employees and partners, as applicable, of
each of the aforementioned persons received or will receive a direct or indirect interest in any property of the Company or any associate or
affiliate of the Company.

Except as otherwise stated above, none of the aforementioned persons, nor any director, officer, employee, consultant or partner, as
applicable, of the aforementioned persons is currently expected to be elected, appointed or employed as a director, officer or employee of the
Company or of any associate or affiliate of the Company.

S-34

44



Edgar Filing: PLATINUM GROUP METALS LTD - Form SUPPL

INDEPENDENT AUDITOR

The Company's auditors, PricewaterhouseCoopers LLP, Chartered Professional Accountants, of Vancouver, British Columbia, report that
they are independent from the Company within the meaning of the Code of Professional Conduct of Chartered Professional Accountants of
British Columbia, Canada, and within the meaning of the U.S. Securities Act and the applicable rules and regulations thereunder adopted by the
SEC. PricewaterhouseCoopers LLP is registered with the Public Company Accounting Oversight Board.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its principal offices in the cities of
Toronto, Ontario and Vancouver, British Columbia.

The U.S. co-transfer agent for the Common Shares is Computershare Trust Company, N.A., at its offices in Golden, Colorado.
[Remainder of page left intentionally blank.]
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Information has been incorporated by reference in this short form base shelf prospectus from documents filed with securities commissions or similar
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request, without charge, from the Corporate Secretary of
Platinum Group Metals Ltd. at Suite 788, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5, telephone (604) 899-5450 and are also
available electronically at www.sedar.com.

SHORT FORM BASE SHELF PROSPECTUS

NEW ISSUE OCTOBER 14, 2016

PLATINUM GROUP METALS LTD.
US$250,000,000

Common Shares
Debt Securities
Warrants
Subscription Receipts
Units

Platinum Group Metals Ltd. (the "Company") may offer and sell, from time to time (the "Offerings"), common shares of the Company
("Common Shares"), debt securities ("Debt Securities"), warrants to purchase Common Shares ("Warrants"), subscription receipts
("Subscription Receipts") or any combination of such securities ("Units") (all of the foregoing collectively, the "Securities") up to an aggregate
initial offering price of US$250,000,000 (or its equivalent in Canadian dollars) during the 25-month period that this short form base shelf
prospectus (this "Prospectus”), including any amendments hereto, remains effective. Securities may be offered in amounts, at prices and on
terms to be determined based on market conditions at the time of sale and set forth in an accompanying prospectus supplement (a "Prospectus
Supplement"). In addition, Securities may be offered and issued in consideration for the acquisition of other businesses, assets or securities by
us or one of our subsidiaries. The consideration for any such acquisition may consist of any of the Securities separately, a combination of
Securities or any combination of among other things, Securities, cash and assumption of liabilities.

Investing in the Securities involves significant risks. Prospective investors should carefully consider the risk factors described
under the heading ""Risk Factors' in this Prospectus, in the applicable Prospectus Supplement with respect to a particular Offering and
in the documents incorporated by reference herein and therein.

The Offerings are made by a Canadian issuer that is permitted under a multijurisdictional disclosure system adopted by securities
regulatory authorities in Canada and the United States (the '"MJDS") to prepare this Prospectus in accordance with Canadian
disclosure requirements. Prospective investors in the United States should be aware that such requirements are different from those
applicable to issuers in the United States. Financial statements incorporated herein by reference have been prepared in accordance with
International Financial Reporting Standards, as issued by the International Accounting Standards Board ("IFRS'"), and may be subject
to Canadian auditing and auditor independence standards, and thus may not be comparable to financial statements of United States
companies.

Prospective investors should be aware that the acquisition of the Securities may have tax consequences both in the United States
and in Canada. Such consequences for investors who are resident in, or citizens of, the United States or who are resident in Canada may
not be described fully herein or in any applicable Prospectus Supplement. Prospective investors should read the tax discussion
contained in the applicable Prospectus Supplement with respect to a particular Offering and consult their own tax advisors with respect
to their own particular circumstances.

The enforcement by investors of civil liabilities under the U.S. federal securities laws may be affected adversely by the fact that the
Company is incorporated or organized under the laws of British Columbia, Canada, that the majority of the Company's officers and
directors and some or all of the experts named in this Prospectus are residents of a country other than the United States, and that a
substantial portion of the assets of the Company and said persons are located outside the United States.
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Neither the United States Securities and Exchange Commission (the '""SEC'') nor any state or Canadian securities regulator has
approved or disapproved of the Securities, passed upon the accuracy or adequacy of this Prospectus or determined if this Prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
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No underwriter has been involved in the preparation of this Prospectus or performed any review of the content of this Prospectus.

The specific terms of the Securities with respect to a particular Offering will be set out in the applicable Prospectus Supplement and may
include, where applicable (i) in the case of Common Shares, the number of Common Shares offered, the offering price, whether the Common
Shares are being offered for cash, and any other terms specific to the Common Shares being offered, (ii) in the case of Debt Securities, the
specific designation, the aggregate principal amount, the currency or the currency unit for which the Debt Securities may be purchased, the
maturity, the interest provisions, the authorized denominations, the offering price, whether the Debt Securities are being offered for cash, the
covenants, the events of default, any terms for redemption or retraction, any exchange or conversion rights attached to the Debt Securities and
any other terms specific to the Debt Securities being offered, (iii) in the case of Warrants, the offering price, whether the Warrants are being
offered for cash, the designation, the number and the terms of the Common Shares or Debt Securities purchasable upon exercise of the Warrants,
any procedures that will result in the adjustment of these numbers, the exercise price, the dates and periods of exercise, the currency in which the
Warrants are issued and any other terms specific to the Warrants being offered, (iv) in the case of Subscription Receipts, the number of
Subscription Receipts being offered, the offering price, whether the Subscription Receipts are being offered for cash, the procedures for the
exchange of the Subscription Receipts for Common Shares, Debt Securities or Warrants, as the case may be, and any other terms specific to the
Subscription Receipts being offered, and (v) in the case of Units, the designation, number and terms of the Common Shares, Warrants,
Subscription Receipts or Debt Securities comprising the Units. Where required by statute, regulation or policy, and where Securities are offered
in currencies other than Canadian dollars, appropriate disclosure of foreign exchange rates applicable to the Securities will be included in the
Prospectus Supplement describing the Securities.

This Prospectus does not qualify for issuance debt securities in respect of which the payment of principal and/or interest may be
determined, in whole or in part, by reference to one or more underlying interests, including, for example, an equity or debt security, or a
statistical measure of economic or financial performance (including, but not limited to, any currency, consumer price or mortgage index, or the
price or value of one or more commodities, indices or other items, or any other item or formula, or any combination or basket of the foregoing
items). For greater certainty, this Prospectus may qualify for issuance debt securities, including Debt Securities convertible into other Securities,
in respect of which the payment of principal and/or interest may be determined, in whole or in part, by reference to published rates of a central
banking authority or one or more financial institutions, such as a prime rate or bankers' acceptance rate, or to recognized market benchmark
interest rates such as LIBOR, EURIBOR or a U.S. federal funds rate.

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or more Prospectus
Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be incorporated by reference
into this Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the
distribution of the Securities to which the Prospectus Supplement pertains.

This Prospectus constitutes a public offering of the Securities only in those jurisdictions where they may be lawfully offered for sale and
only by persons permitted to sell the Securities in such jurisdictions. We may offer and sell Securities to, or through, underwriters or dealers,
directly to one or more other purchasers, or through agents pursuant to exemptions from registration or qualification under applicable securities
laws. A Prospectus Supplement relating to each issue of Securities will set forth the names of any underwriters, dealers or agents involved in the
Offering and sale of the Securities and will set forth the terms of the Offering, the method of distribution of the Securities, including, to the
extent applicable, the proceeds to us and any fees, discounts, concessions or other compensation payable to the underwriters, dealers or agents,
and any other material terms of the plan of distribution.

In connection with any Offerings, the underwriters or agents may over-allot or effect transactions which stabilize or maintain the market
price of the Securities offered at a higher level than that which might exist in the open market. Such transaction, if commenced, may be
interrupted or discontinued at any time. See "Plan of Distribution".

Our outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange (the "TSX") under the symbol "PTM"
and on the NYSE MKT, LLC (the "NYSE MKT") under the symbol "PLG". On October 13, 2016, the last trading day of the Common Shares
prior to the date of this Prospectus, the closing price of the Common Shares on the TSX and NYSE MKT was CAN$2.71 and US$2.07,
respectively. Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities, the Warrants, the Subscription Receipts
and the Units will not be listed on any securities exchange. There is no market through which these Securities may be sold and purchasers
may not be able to resell these Securities purchased under this Prospectus. This may affect the pricing of these Securities in the
secondary market, the transparency and availability of trading prices, the liquidity of these Securities, and the extent of issuer
regulation. See '"'Risk Factors''.

Our head office is located at Suite 788, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2BS5. Our registered and records
office is located at Suite 2300, 550 Burrard Street, Vancouver, British Columbia, Canada V6C 2BS.

Each of Diana Walters, a director of the Company, and Charles Muller, Gert Roets and Gordon Cunningham, each of whom is a named
expert in this Prospectus, resides outside of Canada and has appointed Platinum Group Metals Ltd., Suite 788, 550 Burrard Street, Vancouver,
British Columbia, Canada V6C 2BS5 as their agent for service of process in Canada. Prospective investors are advised that it may not be possible
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for investors to enforce judgments obtained in Canada against Ms. Walters, Mr. Muller, Mr. Roets and Mr. Cunningham, even though they have
appointed an agent for service of process.
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Prospectus Supplement in connection with an investment in the Securities. We have not authorized anyone to provide you with different
information. We are not making an offer of the Securities in any jurisdiction where such offer is not permitted. You should assume that

the information appearing in this Prospectus or any Prospectus Supplement is accurate only as of the date on the front of those

documents and that information contained in any document incorporated by reference herein or therein is accurate only as of the date

of that document unless specified otherwise. Our business, financial condition, results of operations and prospects may have changed

since those dates.

In this Prospectus and any Prospectus Supplement, unless the context otherwise requires, the terms "we

refer to Platinum Group Metals Ltd. and our direct and indirect subsidiaries.

il

non

us" and the "Company"
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CAUTIONARY NOTE TO UNITED STATES INVESTORS

We are permitted under the MJDS to prepare this Prospectus, any Prospectus Supplement, and the documents incorporated by reference
herein and therein in accordance with the requirements of Canadian securities laws, which differ from the requirements of United States
securities laws. All mineral resource and reserve estimates included in this Prospectus, any Prospectus Supplement and the documents
incorporated by reference herein and therein, have been or will be prepared in accordance with National Instrument 43-101  Standards of
Disclosure for Mineral Projects ("NI 43-101"). N1 43-101 is a rule developed by the Canadian Securities Administrators that establishes
standards for all public disclosure an issuer makes of scientific and technical information concerning mineral projects. These standards differ
significantly from the mineral reserve disclosure requirements of the SEC set out in Industry Guide 7. Consequently, mineral reserve and
mineral resource information included and incorporated by reference in this Prospectus and any Prospectus Supplement is not comparable to
similar information that would generally be disclosed by U.S. companies in accordance with the rules of the SEC.

In particular, Industry Guide 7 applies different standards in order to classify mineralization as a reserve. As a result, the definitions of
proven and probable mineral reserves used in NI 43-101 differ from the definitions in Industry Guide 7. Under SEC 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. Among other things, all necessary permits would be required to be in hand or issued
imminently in order to classify mineralized material as reserves under the SEC standards. Accordingly, mineral reserve estimates included and
incorporated by reference in this Prospectus and any Prospectus Supplement may not qualify as "reserves" under SEC standards.

In addition, the information included and incorporated by reference in this Prospectus and any Prospectus Supplement may use the terms
"mineral resources", "measured mineral resources", "indicated mineral resources" and "inferred mineral resources" to comply with the reporting
standards in Canada. Industry Guide 7 does not currently recognize mineral resources and U.S. companies are generally not permitted to disclose
mineral resources in documents they file with the SEC. Investors are specifically cautioned not to assume that any part or all of the mineral
deposits in these categories will ever be converted into mineral reserves under Industry Guide 7. Further, "inferred mineral resources" have a
great amount of uncertainty as to their existence and as to whether they can be mined legally or economically. Therefore, investors are also
cautioned not to assume that all or any part of an inferred mineral resource exists. In accordance with Canadian rules, estimates of "inferred
mineral resources" cannot form the basis of feasibility or, except in limited circumstances, other economic studies. It cannot be assumed that all
or any part of "measured mineral resources", "indicated mineral resources" or "inferred mineral resources" will ever be upgraded to a higher
category or mineral resources or that mineral resources will be classified as mineral reserves. Investors are cautioned not to assume that any part
of the reported "measured mineral resources", "indicated mineral resources" or "inferred mineral resources" included and incorporated by
reference in this Prospectus and any Prospectus Supplement is economically or legally mineable. Disclosure of "contained ounces" in a resource
is permitted under NI 43-101; 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. In addition, the documents included and incorporated by
reference in this Prospectus and any prospectus Supplement may include information regarding adjacent or nearby properties on which we have
no right to mine. The SEC does not normally allow U.S. companies to include such information in their filings with the SEC. For the above
reasons, information included and incorporated by reference in this Prospectus and any Prospectus Supplement that describes our mineral
reserve and resource estimates or that describes the results of pre-feasibility or other studies is not comparable to similar information made

public by U.S. companies subject to the reporting and disclosure requirements of the SEC.

RESERVE AND RESOURCE DISCLOSURE

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

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus and the documents incorporated by reference herein contain "forward-looking statements" within the meaning of the
United States Private Securities Litigation Reform Act of 1995 and "forward-looking information" within the meaning of applicable Canadian
securities legislation (collectively, "Forward-Looking Statements"). All statements, other than statements of historical fact, that address
activities, events or developments that the Company believes, expects or anticipates will, may, could or might occur in the future are

non non non non non

Forward-Looking Statements. The words "expect”, "anticipate", "estimate", "may", "could", "might", "will", "would", "should", "intend",

non non non non non

"believe", "target”, "budget", "plan", "strategy", "goals", "objectives", "projection” or the negative of any of these words and similar expressions
are intended to identify Forward-Looking Statements, although these words may not be present in all Forward-Looking Statements.
Forward-Looking Statements included or incorporated by reference in this Prospectus include, without limitation, statements with respect to:

production estimates and assumptions, including production rate, grade per tonne and smelter recovery;

production timing;

capital-raising activities, compliance with terms of indebtedness and the adequacy of capital;

revenue, cash flow and cost estimates and assumptions;

statements with respect to future events or future performance;

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

the adequacy of capital, financing needs and the availability of and potential for receiving further commitments;

project economics;

future metal prices and exchange rates;

mineral reserve and mineral resource estimates; and

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

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

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

the Company's history of losses;
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the inability of the Company to generate sufficient cash flow to make payment on its indebtedness under the Project
1 Working Capital Facilities (as defined herein) and the restrictions imposed by such indebtedness;

the Project 1 Working Capital Facilities are secured and the Company has pledged its shares of Platinum Group Metals
(RSA) Proprietary Limited ("PTM RSA") to the Lenders (as defined herein) under the Project 1 Working Capital Facilities,
which potentially could result in the loss of the Company's interest in Project 1 (as defined herein), Project 3 (as defined
herein), the Waterberg Project (as defined herein) and in PTM RSA in the event of a default under the Project 1 Working

Capital Facilities;

the Company's negative cash flow;

the Company's ability to continue as a going concern;

delays in the production ramp-up of Project 1, which could result in a default under the Project 1 Working Capital Facilities;

there can be no assurance that underground development and production ramp-up at Project 1 will meet its production
ramp-up timeline or that production at Project 1 will meet the Company's expectations;

delays in, or inability to achieve, planned commercial production;

discrepancies between actual and estimated mineral reserves and mineral resources, between actual and estimated
development and operating costs, between actual and estimated metallurgical recoveries and between estimated and actual

production;

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

volatility in metals prices;

the failure of the Company or its joint venture partners to fund their pro-rata share of funding obligations for Project 1 or the
Waterberg JV Project (as defined herein);

the inability of the Company to find an additional and suitable joint venture partner for Project 1 and Project 3 within such
time frame as may be determined by the South African Department of Mineral Resources (the "DMR");

any disputes or disagreements with the Company's joint venture partners;

other than Project 1, no known mineral reserves on the Company's properties;

completion of a pre-feasibility study for the Waterberg Project is subject to economic analysis requirements;

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

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

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

exploration, development and mining risks and the inherently dangerous nature of the mining industry, including
environmental hazards, industrial accidents, unusual or unexpected formations, safety stoppages (whether voluntary or
regulatory), pressures, mine collapses, cave-ins or flooding and the risk of inadequate insurance or inability to obtain

insurance to cover these risks and other risks and uncertainties;

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

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

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

extreme competition in the mineral exploration industry;

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

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

the failure to maintain or increase equity participation by HDSAs (as defined herein) in the Company's prospecting and
mining operations and to otherwise comply with the Mining Charter (as defined herein); and

the other risks disclosed under the heading "Risk Factors" in this Prospectus and in the documents incorporated by reference
herein.

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

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

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

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this Prospectus are references to Canadian
dollars. All references to "CANS$" are to Canadian dollars, references to "US$" are to United States dollars and references to "R" or "Rand" are
to South African Rand.

The audited consolidated financial statements of the Company as at and for the financial years ended August 31, 2015 and 2014, together
with the notes thereto and the auditor's reports thereon (the "Annual Financial Statements") are presented in Canadian dollars. Effective
September 1, 2015, the Company changed its presentation currency from the Canadian dollar to the United States dollar. Accordingly, the
Company's unaudited interim condensed consolidated financial statements for the three months ended November 30, 2015 and the three and nine
months ended May 31, 2016 (together, the "Interim Financial Statements", and together with the Annual Financial Statements, the "Financial
Statements"), each incorporated by reference in this Prospectus, are presented in United States dollars. The change in presentation currency is to
better reflect the Company's business activities and to improve investors' ability to compare the Company's financial results with other publicly
traded businesses in the mining industry. The United States dollar is also the currency used for quoting prices in the Company's products. There
has been no change to the Company's functional currency, being the Canadian dollar, or its subsidiaries' functional currencies, being the Rand.
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For further information regarding the Company's change in its presentation currency to the United States dollar, including the translation of
certain information from Canadian dollars to United States dollars, see the Interim Financial Statements and the management's discussion and
analysis of the Company related thereto, incorporated by reference in this Prospectus.

The following table sets forth the rate of exchange for the United States dollar expressed in Canadian dollars in effect at the end of each of
the periods indicated, the average of the exchange rates in effect on the last day of each month during each of the periods indicated, and the high
and low exchange rates during each of the periods indicated in each case based on the noon rate of exchange as reported by the Bank of Canada
for the conversion of United States dollars into Canadian dollars.

Twelve Months Ended August 31,

2015 2014
Average rate for period CANS$1.2102 CANS$1.0776
Rate at end of period CANS$1.3223 CAN$1.0858
High for period CANS$1.3303 CANS1.1251
Low for period CANS$1.0863 CANS$1.0237

Nine Months Ended May 31,

2016 2015
Average rate for period CANS$1.3363 CANS$1.1868
Rate at end of period CANS$1.3100 CANS$1.2465
High for period CANS$1.4589 CANS$1.2803
Low for period CANS$1.2544 CANS$1.1236

The noon rate of exchange on October 13, 2016 as reported by the Bank of Canada for the conversion of United States dollars into
Canadian dollars was US$1.00 equals CAN$1.3219.

The following table sets forth the rate of exchange for the Rand expressed in Canadian dollars in effect at the end of each of the periods
indicated, the average of the exchange rates in effect on the last day of each month during each of the periods indicated, and the high and low
exchange rates during each of the periods indicated in each case based on the noon rate of exchange as reported by the Bank of Canada for
conversion of Rand into Canadian dollars.

Twelve Months Ended August 31,

2015 2014
Average rate for period CANS$ 0.1026 CAN$0.1026
Rate at end of period CAN$0.09979 CANS$0.1019
High for period CANS 0.1102 CANS$0.1067
Low for period CAN$0.09858 CAN$0.0984

Nine Months Ended May 31,

2016 2015
Average rate for period CAN$0.09023 CANS$ 0.1028
Rate at end of period CANS$0.08333 CANS$ 0.1026
High for period CAN$0.09927 CANS$ 0.1102
Low for period CAN$0.08210 CAN$0.09858

The noon rate of exchange on October 13, 2016 as reported by the Bank of Canada for the conversion of Rand into Canadian dollars was
one Rand equals CAN$0.09288.
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NOTICE REGARDING NON-IFRS MEASURES

This Prospectus and the documents incorporated by reference herein include certain terms or performance measures that are not defined
under International Financial Reporting Standards, as issued by the International Accounting Standards Board ("IFRS"), such as cash costs,
all-in sustaining costs and total costs per payable ounce, realized price per ounce, adjusted net income (loss) before tax, adjusted net income
(loss) and adjusted basic earnings (loss) per share. The Company believes that, in addition to conventional measures prepared in accordance with
IFRS, certain investors use this information to evaluate the Company's performance. The data presented is intended to provide additional
information and should not be considered in isolation or as a substitute for measures of performance prepared in accordance with IFRS. These
non-IFRS measures should be read in conjunction with the Financial Statements.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar

authorities in Canada (the ""Commissions'') and filed with, or furnished to, the SEC. Copies of the documents incorporated herein by
reference may be obtained on request without charge from the Corporate Secretary of the Company at Suite 788, 550 Burrard Street,
Vancouver, British Columbia, Canada, V6C 2B5, telephone (604) 899-5450. These documents are also available through the internet on
SEDAR, which can be accessed online at www.sedar.com and on EDGAR, which can be accessed online at www.sec.gov.

The following documents of the Company are specifically incorporated by reference into, and form an integral part of, this Prospectus:

(@
the annual information form of the Company dated November 24, 2015 for the financial year ended August 31, 2015
(the "Annual Information Form" or "AIF");

(b)
the management information circular of the Company dated January 4, 2016 prepared for the purposes of the annual general
meeting of the Company held on February 26, 2016 at which each of the Company's directors was re-elected and the
shareholders approved all other matters submitted to a shareholder vote;

()
the Annual Financial Statements;

(@
the management's discussion and analysis of the Company for the financial year ended August 31, 2015;

(e)
the unaudited interim condensed consolidated financial statements of the Company for the three months ended
November 30, 2015, together with the notes thereto;

®
the management's discussion and analysis of the Company for the three months ended November 30, 2015;

(®
the unaudited interim condensed consolidated financial statements of the Company for the three and nine months ended
May 31, 2016, together with the notes thereto;

(h)
the management's discussion and analysis of the Company for the nine months ended May 31, 2016;

®
the NI 43-101 technical report entitled "Mineral Resource Update on the Waterberg Project Located in the Bushveld Igneous
Complex, South Africa" dated April 29, 2016 (the "April 2016 Waterberg Report");

0

the NI 43-101 technical report entitled "An Independent Technical Report on the Maseve Project (WBJV Project areas 1 and
1A) located on the Western Limb of the Bushveld Igneous Complex, South Africa" dated August 28, 2015 (the "Project
1 Report");
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the material change report of the Company filed November 3, 2015 announcing that it had entered into a second lien credit
agreement with Liberty Metals & Mining Holdings, LLC ("Liberty Holdings"), a subsidiary of Liberty Mutual Insurance,
for a US$40 million secured loan facility (as subsequently amended on May 3, 2016 and September 19, 2016, the "Liberty
Facility");
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the material change report of the Company filed November 23, 2015 announcing that the Company had simultaneously
drawn down, in full, US$40 million from the Liberty Facility and US$40 million (the "Original Sprott Advance") from the
secured loan facility with Sprott Resource Lending Partnership, among other lenders (the lenders from time to time,

the "Sprott Lenders") pursuant to a credit agreement dated February 13, 2015 (as subsequently amended on November 19,
2015, May 3, 2016 and September 19, 2016, the "Sprott Facility", and the Sprott Lenders, together with Liberty Holdings,
the "Lenders");

the material change report of the Company filed January 12, 2016 announcing that the budget funded by Japan Oil, Gas and
Metals National Corporation ("JOGMEC"), the Company's joint venture partner, for the Waterberg Project had been
expanded from US$8.0 million to US$8.5 million for the annual period ending March 31, 2016;

the material change report of the Company filed January 26, 2016 announcing the consolidation of the Common Shares on
the basis of one new Common Share for ten old Common Shares effective January 26, 2016 (the "Share Consolidation");

the material change report of the Company filed February 9, 2016 announcing the successful completion of hot
commissioning at Project 1;

the material change report of the Company filed March 17, 2016 announcing that over 90% of recent infill drilling on the
Waterberg Project had successfully intersected the "T" and "F" targeted layers;

the material change report of the Company filed April 19, 2016 announcing an increase in the resource estimate for
platinum, palladium, rhodium and gold at the Waterberg JV Project;

the material change report of the Company filed May 5, 2016 announcing the modification agreements to the Sprott Facility
and the Liberty Facility, each dated May 3, 2016 (together, the "May Credit Facility Amendments");

the material change report of the Company filed May 5, 2016 announcing that the Company had entered into an agreement
with a syndicate of underwriters to buy, on a bought deal basis, 11,000,000 Common Shares, at a price of US$3.00 per
Common Share (the "May Offering");

the material change report of the Company filed May 26, 2016 announcing the closing of the May Offering;

the material change report of the Company filed June 1, 2016 announcing new platinum, palladium and gold assay results
for recent drill intercepts completed on the Waterberg Project;

the material change report of the Company filed July 14, 2016 announcing financial results and highlights for the nine
months ended May 31, 2016;

the material change report of the Company filed September 20, 2016 announcing updates on Project 1 and the Waterberg
Project and the modification agreements to the Sprott Facility and the Liberty Facility, each dated September 19, 2016
(together, the "September Credit Facility Amendments"); and

the material change report of the Company filed October 12, 2016 announcing that the Sprott Lenders have provided a
US$5 million second advance (the "Second Sprott Advance") to the Company pursuant to an amended and restated credit
agreement dated October 11, 2016 (the "Amended & Restated Sprott Credit Agreement" and the Sprott Facility, as
amended and restated, the "Amended & Restated Sprott Facility", and together with the Liberty Facility, the "Project

1 Working Capital Facilities").
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Any document of the types referred to in the preceding paragraph (excluding press releases and confidential material change reports) or of
any other type required to be incorporated by reference into a short form prospectus pursuant to National Instrument 44-101  Short Form
Prospectus Distributions that are filed by us with a Commission after the date of this Prospectus and prior to the termination of an Offering
under any Prospectus Supplement shall be deemed to be incorporated by reference in this Prospectus. In addition, any document filed by us with
the SEC or furnished to the SEC on Form 6-K or otherwise after the date of this
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Prospectus (and prior to the termination of an Offering) shall be deemed to be incorporated by reference into this Prospectus and the registration
statement on Form F-10 of which this Prospectus forms a part (the "Registration Statement") (in the case of a Report on Form 6-K, if and to
the extent expressly provided for therein).

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

A Prospectus Supplement containing the specific terms of an Offering will be delivered to purchasers of such Securities together with this
Prospectus and will be deemed to be incorporated by reference into this Prospectus as of the date of such Prospectus Supplement, but only for
the purposes of the Offering covered by that Prospectus Supplement.

Upon a new annual information form and related annual financial statements being filed by us with, and where required, accepted by, the
applicable securities regulatory authority during the currency of this Prospectus, the previous annual information form, the previous annual
financial statements and all interim financial statements, material change reports and information circulars and all Prospectus Supplements filed
prior to the commencement of our financial year in which a new annual information form is filed shall be deemed no longer to be incorporated
into this Prospectus for purposes of future offers and sales of Securities hereunder.

Without limiting the foregoing, on April 29, 2016, the Company filed the April 2016 Waterberg Report with an effective date of April 18,
2016. The April 2016 Waterberg Report supersedes and replaces the technical report titled "An Independent Technical Report on the Waterberg
Project Located in the Bushveld Igneous Complex, South Africa" dated September 4, 2015 on the Waterberg Project and any earlier reports or
estimates of resources for the Waterberg Project.

Reference to the Company's website in any documents that are incorporated by reference into this Prospectus do not incorporate by
reference the information on such website into this Prospectus, and the Company disclaims any such incorporation by reference.

ADDITIONAL INFORMATION

We have filed with the SEC the Registration Statement. This Prospectus, which constitutes a part of the Registration Statement, does not
contain all of the information contained in the Registration Statement, certain items of which are contained in the exhibits to the Registration
Statement as permitted by the rules and regulations of the SEC. Statements included or incorporated by reference in this Prospectus about the
contents of any contract, agreement or other documents referred to are not necessarily complete, and in each instance you should refer to the
exhibits to the Registration Statement for a more complete description of the matter involved. Each such statement is qualified in its entirety by
such reference.

We are subject to the information requirements of the United States Securities Exchange Act of 1934, as amended (the "Exchange Act"),
and applicable Canadian securities legislation, and in accordance therewith file and furnish reports and other information with the SEC and with
the securities regulators in Canada. Under the MJDS, documents and other information that we file and furnish with the SEC may be prepared in
accordance with the disclosure requirements of Canada, which are different from those of the United States. As a foreign private issuer, we are
exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and our officers, directors and
principal shareholders are exempt from the reporting and short
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-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not required to publish financial statements as
promptly as U.S. companies.

You may read any document that we have filed with or furnished to the SEC at the SEC's public reference room in Washington, D.C. You
may also obtain copies of those documents from the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549 by paying
a fee. You should call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further information about the public reference
rooms. You may read and download the documents we have filed with the SEC under our corporate profile at www.sec.gov. You may read and
download any public document that we have filed with the Canadian securities regulatory authorities under our corporate profile on the SEDAR
website at www.sedar.com.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the Registration Statement: (i) the documents referred to under
the heading "Documents Incorporated by Reference"; (ii) consents of PricewaterhouseCoopers LLP and the persons named under "Interest of
Experts" herein; (iii) powers of attorney from certain directors and officers of the Company; and (iv) the form of Indenture (as defined below). A
copy of the form of warrant indenture, subscription receipt agreement or statement of eligibility of trustee on Form T-1, as applicable, will be
filed by post-effective amendment or by incorporation by reference to documents filed or furnished with the SEC under the Exchange Act.
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BUSINESS OF THE COMPANY

The Company is a platinum-focused exploration and development company conducting work primarily on mineral properties it has staked
or acquired by way of option agreements or applications in the Republic of South Africa.

The Company's material subsidiaries are one wholly-owned company, one majority-owned company and a 49.9% holding in a third
company, all of which are incorporated under the company laws of the Republic of South Africa.

The Company conducts its South African exploration and development work through its wholly-owned direct subsidiary, PTM RSA. PTM
RSA holds the Company's interests in the Project 1 (also known as the Maseve Mine) and Project 3 platinum mines of what was formerly the
Western Bushveld Joint Venture ("Project 1" and "Project 3", respectively) through its 82.9% holdings in Maseve Investments 11 Proprietary
Limited ("Maseve"). Wesizwe Platinum Ltd. ("Wesizwe"), through its subsidiary Africa Wide Mineral Prospecting and Exploration Proprietary
Limited ("Africa Wide") has a 17.1% ownership interest in Maseve. See "Mineral Property Interests Projects 1 and 3 of the Western Bushveld
Complex" in the AIF.

On August 20, 2014, an arbitrator ruled that Africa Wide's shareholding in Maseve would be reduced to 21.2766% as a result of its failure
to fund its US$21.8 million share of an initial project budget and cash call for Project 1 that had been unanimously approved by the Maseve
board of directors. On March 3, 2014, Africa Wide informed the Company that it would not be funding its US$21.52 million share of a second
cash call. As a result, Africa Wide's ownership of Maseve has been further diluted to approximately 17.1% based on the dilution formula in the
Maseve Shareholders Agreement (defined below), as confirmed by the arbitration. Correspondingly, the Company's ownership in Maseve has
increased to approximately 82.9%. See "General Developments of the Business ~Africa Wide Dilution" in the AIF and the risk factor in this
Prospectus captioned "The dilution of Africa Wide may have a material adverse effect on the Company's business and results of operations”.

The Company also owns 49.9% of Mnombo Wethu Consultants Proprietary Limited ("Mnombe"), a black economic empowerment
("BEE") company, which holds a 26% participating interest in both the Waterberg joint venture project (the "Waterberg JV Project") and the
Waterberg extension project (the "Waterberg Extension Project" and together with the Waterberg JV Project, the "Waterberg Project").

Subsequent to the end of the Company's third fiscal quarter in 2016, the DMR requested an update regarding the Company's efforts to
increase the HDSA (as defined herein) equity ownership percentage in Maseve from 17.1% to 26% following the dilution of Africa Wide's
interest in Maseve. The Company remains open to considering commercial and strategic alternatives with regard to possible BEE transactions
for Maseve. The Company met with the DMR in early June 2016 and the DMR requested a further update by August 7, 2016, while reminding
the Company of the risk of potential action under Sections 47 and 93 of the Mineral and Petroleum Resources Development Act, No. 28 of 2002
(the "MPRDA") if the Company were not to increase the HDSA ownership percentage. The Company believes that any action in this regard is
premature given that the court proceedings between the Chamber of Mines and the DMR in regard to the "once empowered, always empowered"
principle and the introduction of the New Draft Charter (as defined herein) both remain pending.
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The Company has made several attempts to schedule a meeting with the DMR to further discuss this issue. To date, while the Company has been
advised by the DMR that the matter will be discussed at a later date, no such meeting has taken place and the DMR has not issued a notice of
non-compliance with the MPRDA. See the risk factors in this Prospectus captioned "The dilution of Africa Wide may have a material adverse
effect on the Company's business and results of operations" and "The failure to maintain or increase equity participation by HDSAs in the
Company's prospecting and mining operations could adversely affect the Company's ability to maintain its prospecting and mining rights."

Project 1 and Project 3

Project 1 and Project 3 are located on the Western Limb of the Bushveld Complex, 110 km west northwest of Pretoria and 120 km from
Johannesburg. The approximately 47 km? of mining rights comprising Project 1 and Project 3 are owned by Maseve, the project operating
company in which the Company has an 82.9% interest and Wesizwe, through its subsidiary, Africa Wide, which has a 17.1% ownership interest.
Maseve is governed by a shareholders' agreement among PTM RSA, Africa Wide and Maseve (the "Maseve Shareholders Agreement"). See
"General Developments of the Business  Africa Wide Dilution" in the AIF. In April 2012, Maseve was granted a mining right over Project 1 and
Project 3 (the "Mining Right") by the DMR.

Delays in underground development, stoping rates and planned tonnages have resulted in delays in achieving full commercial production at
Project 1. Production guidance provided for September 2016 was not achieved principally as a result of the inability to mine from higher grade
and better thickness reef in Block 11 of Project 1. The infrastructure required for mining in September 2016, including water pumping and
ventilation, was also completed later than scheduled, which delayed production. Planned production from Block 11 is now expected in
October 2016. The Company currently expects commercial production to be achieved by early 2017.

The current Project 1 mine plan calls for an aggregate of approximately 91,500 ounces platinum, palladium, rhodium and gold ("4E")
(100% project basis) in concentrate to be produced from first production at the mine in early 2016 through the end of April 2017. Prior
production guidance should not be relied upon.

Project 1 Working Capital Facilities

The Company announced that it had drawn down under the Sprott Facility and the Liberty Facility in November 2015 and under the
Amended & Restated Sprott Facility in October 2016. The Company pays interest under the Liberty Facility at 9.5% over LIBOR and interest
under the Amended & Restated Sprott Facility at 8.5% over LIBOR. Under the Liberty Facility, a production payment of 1.5% of revenues from
Project 1 is payable to Liberty Holdings. Payment and performance of the Company's obligations under the Project 1 Working Capital Facilities
are guaranteed by PTM RSA and secured by a first and second priority security interest in favor of the Lenders in all of the Company's personal
property, including a pledge over all of the issued shares in the capital of PTM RSA. The Project 1 Working Capital Facilities contain covenants
that include certain limits on, among other things, the ability of the Company and PTM RSA to create indebtedness, create liens, enter into
related party transactions, dispose of assets, amend or alter their corporate status or amalgamate, make acquisitions, amend or terminate material
contracts, declare or provide dividends or distributions, make investments, materially change their businesses, or enter into agreements
restricting the ability of their subsidiaries to pay dividends, make any other distributions, deliver minerals or perform other obligations under
their material agreements. Further, pursuant to the Liberty Facility, the Company is obligated to notify Liberty Holdings if the Company or PTM
RSA, or any of their subsidiaries (including without limitation Maseve and Mnombo) wishes to undertake any financings (other than a financing
that is entirely an equity financing) and must provide Liberty Holdings with a summary of the terms of such financing. Subject to the terms and
conditions in the Liberty Facility, Liberty Holdings shall have a right of first offer to provide such financing to the applicable entity on the terms
contained in the notice provided. Also, pursuant to that certain intercreditor agreement entered into among the Lenders, the Company and PTM
RSA in connection with the Project 1 Working Capital Facilities (the "Intercreditor Agreement"), and under certain circumstances described
therein, Liberty Holdings has a right to purchase all of the outstanding obligations under the Amended & Restated Sprott Facility, in which case
the Amended & Restated Sprott Facility will be assigned to Liberty Holdings, as Lender.
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Under the May Credit Facility Amendments, the September Credit Facility Amendments and the Amended & Restated Sprott Credit
Agreement, the Company and the Lenders have agreed to extend the maturity dates of the Project 1 Working Capital Facilities, amend certain
prepayment and repayment terms and amend certain events of default relating to production targets at Project 1. Under the terms of the
September Credit Facility Amendments and the Amended & Restated Sprott Credit Agreement, the Company and the Lenders also agreed that
the Company must pay, in partial prepayment of the Project 1 Working Capital Facilities, 50% of the net proceeds of any equity or debt
financings (excluding intercompany financings) of the Company having a value exceeding US$1 million in the aggregate that close after
January 31, 2017, in the case of the Amended & Restated Sprott Facility (the "Amended & Restated Sprott Facility Repayment
Requirement"), and December 31, 2017, in the case of the Liberty Facility, subject to the terms of the Intercreditor Agreement (instead of after
June 30, 2016 as was stipulated in the May Credit Facility Amendments).

On October 12, 2016, the Company announced that the Sprott Lenders provided the Second Sprott Advance to the Company pursuant to the
Amended & Restated Sprott Credit Agreement, which increased the Amended & Restated Sprott Facility to US$45 million. The material terms
of the Amended & Restated Sprott Credit Agreement include:

interest shall accrue and become payable to the Sprott Lenders monthly on the Second Sprott Advance at a rate of LIBOR
plus 8.5%, the same rate applied to the Original Sprott Advance;

the Second Sprott Advance may be repaid in six equal, monthly installments commencing on July 31, 2017, unless the Sprott
Lenders elect for earlier repayment from the proceeds of an equity or debt financing (excluding an intercompany financing)
prior to December 31, 2017, in which case all such net proceeds shall be paid to the Sprott Lenders in repayment of the

Second Sprott Advance, notwithstanding the Amended & Restated Sprott Facility Repayment Requirement;

the Company must obtain certain regulatory approvals as a post-closing requirement of the Second Sprott Advance; and

the Company must complete equity financings raising gross proceeds of US$20 million by December 31, 2016 (the "Equity
Financings").

Other terms, conditions and covenants related to the Second Sprott Advance are substantially the same as for the Original Sprott Advance,
as amended.

As consideration for the accommodations provided by the Lenders in the May Credit Facility Amendments, the Company issued to the
Lenders an aggregate of 263,308 Common Shares, representing 1% of the original principal amount payable under the Project 1 Working
Capital Facilities. As consideration for the accommodations provided by the Lenders in the September Credit Facility Amendments, the
Company issued to the Lenders an aggregate of 1,602,628 Common Shares, representing 5% of the original principal amount payable under the
Project 1 Working Capital Facilities. As consideration for the Second Sprott Advance, the Company has agreed to issue 113,963 Common
Shares by October 31, 2016, representing 5% of the value of the Second Sprott Advance (using the Bank of Canada noon exchange rate on
October 7, 2016). The Common Shares were valued at CAN$2.9185, which represented the 10-day volume weighted average price of the
Common Shares on the TSX of CAN$3.2428, less a 10% discount. See "Prior Sales".

Events of default under the Project 1 Working Capital Facilities include:

failure to complete the Equity Financings;

the failure to pay principal when due and payable or interest, fees or other amounts payable;

the breach by the Company of any financial covenant;

a default under any other indebtedness of the Company;
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a change in control of the Company;

failure to maintain planned production targets, as required by the September Credit Facility Amendments and the
Amended & Restated Sprott Credit Agreement;
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failure to obtain all required consents, authorizations or approvals of the South African Reserve Bank (the "SARB") in
connection with the Amended & Restated Sprott Credit Agreement by April 5, 2017;

the occurrence of any event that could have a material adverse effect; and

various events relating to the bankruptcy or insolvency or winding-up, liquidation or dissolution or cessation of business of
the Company.

Waterberg Project

PTM RSA is the operator of the Waterberg Project with JOGMEC and Mnombo. The Waterberg Project is comprised of the Waterberg JV
Project, a contiguous granted prospecting right area of approximately 255 km?, and the Waterberg Extension Project, an 864 km? area of granted
and applied-for prospecting rights located adjacent and to the north of the Waterberg JV Project, located o