THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document and the action you should take, you are recommended to seek your
own advice immediately from a person who is duly authorised under the Financial Services and Markets Act
2000 (as amended) (“FSMA”) who specialises in advising on the acquisition of shares and other securities.

Application will be made for the whole of the issued and to be issued ordinary share capital of Bushveld
Minerals Limited to be admitted to trading on AIM. It is expected that Admission will become effective and
that dealings in the Enlarged Issued Share Capital on AIM will commence on 21 December 2017.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the
official list of the United Kingdom Listing Authority (“Official List”).

A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser.

Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The
nominated adviser is required to make a declaration to the London Stock Exchange on Admission in the
form set out in Schedule Two to the AIM Rules for Nominated Advisers.

The London Stock Exchange has not itself examined or approved the contents of this document.

The whole text of this document should be read. Your particular attention is drawn to the Risk Factors set
out in Part Il of this document. The whole of this document should be read in light of those risk factors. The
rules of AIM are less demanding than those of the Official List.

Neither the UK Listing Authority nor London Stock Exchange plc has examined or approved the contents of this
document. It is emphasised that no application is being made for admission of the Ordinary Shares to the Official List.
The Ordinary Shares are not dealt on any regulated market and no application has been or is being made for the Ordinary
Shares to be admitted to any such exchange.

This document, which comprises an admission document required by the AIM Rules for Companies has been drawn
up in accordance with the AIM Rules for Companies. This document does not contain an offer of transferable securities
to the public within the meaning of section 102B of the FSMA and does not constitute, and is not required to constitute
a prospectus for the purposes of section 85(1) of the FSMA.

BUSHVELD MINERALS LIMITED

(Incorporated and registered in Guernsey with registered number 54506)
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PROPOSED ACQUISITION OF 55 PER CENT. OF THE ISSUED SHARE CAPITAL OF
BUSHVELD VAMETCO

ADMISSION OF THE ENLARGED ISSUED SHARE CAPITAL TO TRADING ON AIM
AND
NOTICE OF GENERAL MEETING

Nominated Aadviser and Broker

SP Angel Corporate Finance LLP

The Consideration Shares will, on issue, rank pari passu with the Ordinary Shares and will rank in full for all dividends
and other distributions declared, paid or made after the issue in respect of Ordinary Shares.

SP Angel Corporate Finance LLP is authorised and regulated in the United Kingdom by the FCA and is acting as
Nominated Adviser and Broker for the purposes of the AIM Rules for Companies exclusively for the Company and no
one else in connection with the matters described herein and will not be responsible to any other person for providing
the protections afforded to customers of SP Angel Corporate Finance LLP, or for advising any other person on the
contents of this document or any matter referred to herein. The responsibilities of SP Angel Corporate Finance LLP, as
Nominated Adviser, are owed solely to the London Stock Exchange and are not owed to the Company or to any Director



or Shareholder or to any other subsequent purchaser of any of the Ordinary Shares and accordingly no duty of care is
accepted in relation to them. No representation or warranty, express or implied, is made by SP Angel Corporate Finance
LLP as to, and no liability whatsoever is accepted by SP Angel Corporate Finance LLP in respect of, any of the contents
of this document (without limiting the statutory rights of any person to whom this document is issued).

Notice convening a General Meeting of the Company to be held at 18-20 Le Pollet, St Peter Port, Guernsey GY1 1WH
on 20 December 2017 at 10.00 a.m. is set out at the end of this document. A Form of Proxy accompanies this document.
To be valid, the Form of Proxy accompanying this document must be completed and returned so as to be received at
the offices of the Company’s registrars, Link Asset Services at The Registry, 34 Beckenham Road, Beckenham, Kent
BR3 4TU not later than 10.00 a.m. on 18 December 2017. The completion and depositing of a Form of Proxy will not
preclude Shareholders from attending and voting in person at the General Meeting should they wish to do so.

Shareholders who hold their shares through CREST and who wish to appoint a proxy or proxies for the General Meeting
or any adjournment(s) by using the CREST electronic proxy appointment service may do so by using the CREST proxy
voting service in accordance with the procedures set out in the CREST manual. CREST personal members or other
CREST sponsored members, and those CREST members who have appointed a voting service provider, should refer
to that CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

Copies of this document will be available free of charge during normal business hours on any weekday (except Saturdays,
Sundays and public holidays) at the offices of SP Angel Corporate Finance LLP, Prince Frederick House, 35-39 Maddox
Street, London W1S 2PP from the date of this document and for a period of at least one month from Admission.

The Ordinary Shares have not been, nor will they be, registered under the US Securities Act of 1933 (as amended) or
under any applicable securities laws of any state of the United States, Canada, the Republic of South Africa, Republic
of Ireland or Japan. The Ordinary Shares may not be offered or sold or delivered, directly or indirectly, in or into the
United States of America, Canada, Australia, the Republic of South Africa, Republic of Ireland or Japan. This document
must not be mailed or otherwise distributed or sent to or into the United States of America, Canada, the Republic of
South Africa, Republic of Ireland or Japan. This document does not constitute an offer for, or the solicitation of an offer
to subscribe for, any of the Ordinary Shares, in respect of any person in any jurisdiction to whom it is unlawful to make
such an offer or solicitation in such jurisdiction. Any failure to comply with these restrictions may constitute a violation
of the securities laws of any such jurisdiction.

No person is authorised, in connection with the Admission, to give any information or make any representation other
than as contained in this document and, if given or made, such information or representation must not be relied upon
as having been authorised by the Company or its respective directors or professional advisers. No Ordinary Shares
have been marketed to, nor are any available for purchase in whole or in part by, the public in the United Kingdom or
elsewhere in connection with the Admission. This document does not constitute an offer to sell or an invitation to any
such person to subscribe for or purchase any Ordinary Shares.

The distribution of this document in certain jurisdictions may be restricted by law. No action has been taken by the
Company or by SP Angel Corporate Finance LLP that would permit a public offer of Ordinary Shares or possession or
distribution of this document where action for that purpose is required. Persons into whose possession this document
comes should inform themselves about, and observe any such restrictions. Any failure to comply with these restrictions
may constitute a violation of the securities laws of any such jurisdiction.

Holding Ordinary Shares may have implications for overseas shareholders under the laws of the relevant overseas
jurisdictions. Overseas shareholders should inform themselves about and observe any applicable legal requirements. It
is the responsibility of each overseas shareholder to satisfy himself as to the full observance of the laws of the relevant
jurisdiction in connection therewith, including the obtaining of any governmental, exchange control or other consents
which may be required, or the compliance with other necessary formalities which are required to be observed and the
payment of any issue, transfer or other taxes due in such jurisdiction.

FORWARD LOOKING STATEMENTS

Certain statements in this document are “forward looking statements.” These forward looking statements are not based
on historical facts but rather on management’s expectations regarding the Company’s future growth, results of
operations, performance, future capital and other expenditures (including the amount, nature and sources of funding
thereof), competitive advantages, planned exploration and development drilling activity and the results of such drilling
activity, business prospects and opportunities. Such forward looking statements reflect management’s current beliefs
and assumptions and are based on information currently available to management. Forward looking statements involve
significant known and unknown risks and uncertainties. A number of factors could cause actual results to differ materially
from the results discussed in the forward looking statements including risks associated with vulnerability to general
economic market and business conditions, competition, environmental and other regulatory changes, the results of
exploration and development drilling and related activities, actions by governmental authorities, the availability of capital
markets, reliance on key personnel, uninsured and underinsured losses and other factors, many of which are beyond
the control of the Company. Although the forward looking statements contained in this document are based upon what
management believes to be reasonable assumptions the Company cannot assure investors that actual results will be
consistent with these forward looking statements.
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ADMISSION STATISTICS

Number of Ordinary Shares in issue as at the date of this document*
Number of Warrants in issue as at the date of this document

Number of Consideration Shares being issued pursuant to the Acquisition
Consideration Shares as a percentage of the Enlarged Issued Share Capital
Number of Ordinary Shares in issue on Admission

International Security Identification Number (“ISIN”)

LEI Number

Tradeable Instrument Display Mnemonic

*including 670,000 Ordinary Shares held in Treasury

808,612,897

29,101,365

54,766,364

6.34%
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this document 30 November 2017
Latest time and date for receipt of Form of Proxy 10.00 a.m. on 18 December 2017
General Meeting 10.00 a.m. on 20 December 2017
Completion of the Acquisition, issue of the Consideration 21 December 2017

Shares, and Admission to trading becomes effective and
commencement of dealings of Ordinary Shares

Note: All references to times in this timetable are to London times and each of the times and dates are indicative only and may be
subject to change. Any such change will be notified by an announcement on a regulatory information service.
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DEFINITIONS

The following words and expressions apply throughout this document unless the context requires otherwise:

“Acquisition”

“Acquisition Agreement”

“Acquisition Resolution”

“Admission”

“Admission Agreement”’
“Admission Document”

“AfriTin”

“AfriTin Admission”

“AfriTin Group”

“AfriTin Shares”
“AfriTin Notes”

“AlM”

”

“AlM Rules for Companies
“AlM Rules for Nominated
Advisers”

“AIM Standard”

“Applicable Employees”
“Articles”

“Atlas”

the acquisition by the Company of 55 per cent. of the issued share
capital of Bushveld Vametco pursuant to the Acquisition Agreement,
following completion of which the Company will own 100 per cent.
of the issued share capital of Bushveld Vametco

the conditional agreement dated 30 November 2017 between (1)
the Seller and (2) the Company relating to the Acquisition, which is
conditional, inter alia, on the passing of the Acquisition Resolution
at the GM, further details of which are set out in paragraph 9.1 of
Part VIII

the resolution numbered 1 in the Notice to be proposed at the
General Meeting to approve the Acquisition and the issue of the
Consideration

admission of the Enlarged Issued Share Capital to trading on AIM
and such admission becoming effective in accordance with Rule 6
of the AIM Rules for Companies

the conditional agreement dated 30 November 2017 to be entered
into between SP Angel (1), the Company (2) and the Directors (3)
described in paragraph 9.8 of Part VI of this document

this document

AfriTin Mining Limited a non-cellular company incorporated under
the Law and registered in Guernsey with registered number 63974

the admission of the entire issued share capital of AfriTin to AIM,
which became effective on 9 November 2017

AfriTin and its subsidiaries from time to time

ordinary shares of no par value in AfriTin

the AfriTin £1,000,000 unsecured convertible loan notes 2017

the market of that name operated by the London Stock Exchange

the AIM Rules for Companies published by the London Stock
Exchange, as amended from time to time

the AIM Rules for Nominated Advisers published by the London
Stock Exchange, as amended from time to time

an internationally recognised standard that is acceptable under the
following codes and/or organisations: Mineral resources and
reserves — CIM, IMMM, JORC, Russian, SAMREC and SME;

as defined in the AIM Rules for Companies;

the articles of incorporation of the Company

Atlas Special Opportunities, LLC an exempted Company registered
in the Cayman Islands



“Atlas Capital”

“Audit Committee”

“Authority Resolutions”

“Brits”

“Bushveld” or the “Company”

“Bushveld Complex”

“Bushveld Energy”

“Bushveld Retained Interest

Shares’

“Bushveld Resources’

“Bushveld Vametco”

“Consideration Shares”

“Consideration Share Price”

“Convertible Bonds”

“Convertible Bond Certificate”

“Convertible Bond Certificate
Amendment Deed”

“Convertible Bond Warrants”

Atlas Capital Markets, an exempted Company registered in the
Cayman Islands being a company holding more than 50 per cent.
of Atlas

the audit committee of the Board

the resolutions numbered 2 and 3 in the Notice to be proposed at
the General Meeting to grant the Directors authority to issue new
Ordinary Shares otherwise than on a pre-emptive basis

the Brits Vanadium Project, further details of which are set out in
paragraph 7.2 of Part 1 of this document

Bushveld Minerals Limited, a non-cellular company incorporated in
Guernsey with registered number 54506

the region of Limpopo Province of South Africa in which the Group’s
vanadium projects are located

Bushveld Energy Limited, a company registered in Mauritius with
registered number 132882 C2/GBL

the 12,801,204 AfriTin Shares issued to Bushveld pursuant to the
Demerger Agreement

Bushveld Resources Limited, a non-cellular company incorporated
in Guernsey with registered number 48984

Bushveld Vametco Limited, a non-cellular company incorporated in
Guernsey with registered number 61764

the 54,766,364 new Ordinary Shares to be issued to the Seller
pursuant to the Acquisition Agreement

the price equal to 100 per cent. of the average volume weighted
average price of the Ordinary Shares as published by Bloomberg
for the 20 day trading period ending on the date of the Acquisition
Agreement, converted in to US$ using the exchange rate of £ to
US$ published by the Financial Times on the date immediately prior
to the publication of this document

up to £8,000,000 7.5 per cent. Convertible Bonds due 2019,
created pursuant to the Convertible Bond Subscription Agreement
and evidenced by the Convertible Bond Certificate

a bond certificate executed by the Company on
22 September 2017 (as amended by the Convertible Bond
Certificate  Amendment Deed), evidencing the issue of the
Convertible Bonds further details of which are set out in paragraphs
9.6 of Part VIII

a deed entered into between the Company and Atlas on
7 November 2017 amending the Convertible Bond Certificate,
further details of which are set out in paragraphs 9.6 of Part VIII

up to 11,257,309 warrants each to subscribe for one Ordinary
Share created pursuant to the Convertible Bond Warrant Instrument
(as amended) at an exercise price of £0.142 at any time up to and
including 22 September 2020



“Convertible Bond Subscription

Agreement”

“Convertible Bond Subscription

Amendment Deed”

“Convertible Bond Warrant
Instrument”

“Convertible Bond Warrant
Amendment Deed”

“CREST”

“CREST Regulations”

“Demerger”

“Demerger Agreement’

“Demerger Resolution”

“Demerger Shares”

“Directors” or “Board”

“Disclosure and Transparency

Rules”

“‘EBITDA”

“Enlarged Issued Share Capital’

“Enlarged Group”

“Euroclear”

a subscription Agreement dated 15 September 2017 (as amended
by the Convertible Bond Subscription Amendment Deed), between
the Company (1) and Atlas (2), further details of which are set out in
paragraph 9.4 of Part VI

a deed entered into between the Company (1) and Atlas (2) and
Atlas Capital (3) on 7 November 2017 amending the Convertible
Bond Subscription Agreement, further details of which are set out
in paragraphs 9.4 of Part VIl

the warrant instrument executed by the Company on 22 September
2017 (and amended by the Convertible Bond Warrant Amendment
Deed), pursuant to which the Convertible Bond Warrants are
created, further details of which are set out in paragraphs 9.5 of
Part VI

a deed entered into between the Company and Atlas on
7 November 2017 amending the Convertible Bond Warrant
Instrument, further details of which are set out in paragraphs 9.5 of
Part VIII

the electronic systems for the holding and transfer of shares in
dematerialised form operated by Euroclear

the Uncertificated Securities (Guernsey) Regulations, 2009 (GSI
2009 No. 48) (as amended from time to time)

the demerger of Greenhills Resources from the Group pursuant to
the Demerger Agreement, details of which were set out in the
October Circular

the conditional agreement dated 2 October 2017 between AfriTin
(1) and the Company (2) pursuant to which AfriTin acquired the
entire issued share capital of Greenhills Resources from the
Company, further details of which are set out in paragraph 9.2 of
Part VIII this document

the resolution of the Shareholders passed on 20 October 2017
putting into effect the Sub-division and approving the Demerger

the 72,540,161 AfriTin Shares issued to the Shareholders pursuant
to the Demerger Agreement

the directors of the Company whose names appear on page 6 of
this document and “Director” shall mean any one of them

the Disclosure and Transparency Rules made by the FCA under Part
VI the Financial Services and Markets Act 2000

Earnings before interest, taxation, depreciation and amortisation

the issued share capital of the Company following Admission,
including the Existing Ordinary Shares and the Consideration Shares

the Group including, from Admission, Bushveld Vametco and its
subsidiaries from time to time

Euroclear UK & Ireland Limited
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“European Union” or “EU”

“Evraz Group”

“Existing Ordinary Shares” or
“Existing Issued Share Capital’
“FCA!I

“FCA Rules”

“Form of Proxy”

“‘FSMA”

“GM’” or “General Meeting”’

“Greenhills Resources”

“Group”
“‘HDSA”
‘HMRC”

“IFRS”

“Imaloto Power Project Limited”

nLawn

“Lemur Holdings”

“Lock In Agreements”

“London Stock Exchange”
“Madagascar Competent Person”

“Management Shares”

“MAR”

has the meaning given to it in Article 299(1) of the Establishing the
European Economic Community Treaty as amended by, among
others, the Treaty on European Unity (the Maastricht Treaty), the
Treaty of Amsterdam and the Treaty of Lisbon

Evraz Group S.A., a company incorporated in Luxembourg, with its
registered office at 13 Avenue Monterey, L-2163, Luxembourg

the 808,612,897 Ordinary Shares in issue at the date of this
document

the Financial Conduct Authority of the United Kingdom

the FCA Handbook of Rules and Guidance

the form of proxy which is enclosed with this document for use by
holders of Existing Ordinary Shares in connection with the General
Meeting

the Financial Services and Markets Act 2000 (as amended)

the general meeting of the Company, convened for 10.00 a.m. on
20 December 2017, and any adjournment thereof, notice of which

is set out at the end of this document

Greenhills Resources Limited, a non-cellular company incorporated
in Guernsey with registered number 52682

the Company and its subsidiaries from time to time
Historically Disadvantaged South Africans
Her Majesty’s Revenue & Customs

International Financial Reporting Standards as adopted by the
European Union

Imaloto Power Project Limited, a Mauritian Company with registered
number 109739 C1/GBL

the Companies (Guernsey), Law 2008 (as amended)

Lemur Holdings Limited, a company incorporated in Mauritius with
registered number 140097 C2/GBL

the lock-in agreements each dated 30 November 2017 entered into
by the Company (1), SP Angel (2) and the Directors (3), further
details of which are set out in paragraph 9.9 of Part VIII of this
document

London Stock Exchange plc

Sumsare Consulting, details of which are set out on page 7

up to 26,285,237 new Ordinary Shares proposed to be issued to
certain Directors and senior employees of the Company on the
recommendation of the Remuneration Committee, such issues to

take place in or around January 2018

The EU Market Abuse Regulation (No. 596/2014)
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”

“Mokopane Competent Person

“Mokopane Vanadium Project”

“MPRDA’

“Notice”

“October Circular”

“Official List”
“Ordinary Shares”
“Proposals”

“Prospectus Rules’

“QCA Guidelines”

“Redeemable Shares”

“Register”

“Regulatory Information Service”
or “RIS”

“Remuneration Committee”
“Resolutions”

“Rule 9”

“Seller” or “Yellow Dragon”

“Seller OMA”

“Shareholder”’

“Share Dealing Policy”

“SMC Group”

“Sojitz”

“SP Angel”

“South Africa” or “RSA”

The MSA Group, details of which are set out on page 7

The Mokopane Fe-V-Ti project, located in the Northern Limb of the
Bushveld Complex further details of which are set out in Part X of
this document

Mineral and Petroleum Resources Development Act, No. 28 of
2002, as amended of the Republic of South Africa

the notice of GM set out at the end of this document

the circular published by the Company on 2 October 2017
containing details of the Sub-division and the Demerger

the official list of the UKLA
ordinary shares of 1 penny each in the capital of the Company
together the Acquisition and Admission

the Prospectus Rules made by the FCA pursuant to sections
73(A)(1) and (4) of FSMA

Corporate Governance Code for Small and Mid-Size Quoted
Companies 2013 published by the Quoted Companies Alliance

806,856,897 redeemable shares of no par value each in the capital
of the Company, created upon the Sub-division

the register of members of the Company

one of the regulatory information services authorised by the London
Stock Exchange to receive, process and disseminate regulatory
information in respect of AIM quoted companies

the remuneration committee of the Board

together the Acquisition Resolution and the Authority Resolutions
Rule 9 of the Takeover Code

Yellow Dragon Holdings Limited

an orderly market agreement dated 30 November 2017 between
the Company (1), SP Angel (2) and the Seller (3)

a holder of Ordinary Shares

the policy on share dealings adopted by the Company as more
particularly described in paragraph 13 of Part |

SMC and its subsidiaries, the Vametco Group

Sojitz Corporation, the holder of a 21.2 per cent. economic interest
in Strategic Minerals Corporation

SP Angel Corporate Finance LLP, nominated adviser and broker to
the Company

The Republic of South Africa
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”

“Strategic Minerals Corporation
or “SMC”

“Sub-division”

“Takeover Code”

“Panel”
“United Kingdom” or “UK”

“UK Listing Authority” or “UKLA”

"US DO"ar”, “USD,” n$u and
“Dollars”

“Vametco”

“Vametco Alloys”’

i

“Vametco Competent Person’

“Vametco Holdings”

“Vametco Group”

“Warrantholder(s)’

“Warrants”

“Wogen”

u£1! aﬂd (ipu

Strategic Minerals Corporation, a company incorporated under the
laws of the State of Connecticut, USA with company number
0180426

the sub-division of the issued ordinary shares of 1 penny each in
the capital of the Company in to one Ordinary Share and one
Redeemable Share

the City Code on Takeovers and Mergers (as published by the
Panel)

the UK Panel on Takeovers and Mergers

the United Kingdom of Great Britain and Northern Ireland

the United Kingdom Listing Authority, being the Financial Conduct
Authority acting in its capacity as the competent authority for the
purposes of the Financial Services and Markets Act 2000

lawful currency for the time being of the United States of America
The Vametco Vanadium Project, further details of which are set out
in paragraph 3 of Part 1 and Part IX of this document

Bushveld Vametco Alloys (Pty) Limited, a private company
incorporated in the Republic of South Africa with company number
2005/003145/07

The MSA Group, details of which are set out on page 7

Bushveld Vametco Holdings (Pty) Limited, a private company
incorporated in the Republic of South Africa with company number

2007/0012893/07

Vametco Holdings, and its subsidiaries, Vametco Alloys and
Vametco Properties (Pty) Limited

holder(s) of Warrants

the 29,101,365 warrants each to subscribe for one Ordinary Share
outstanding as at 29 November 2017, being the latest practicable
date prior to publication of this document, further details of which

are set out in paragraph 4 of Part VIII

Wogen Resources Limited, a company incorporated in England and
Wales with company number 02071596

United Kingdom pounds and pence sterling, respectively

All references to times in this document are to London time unless otherwise stated. References to the
singular shall include references to the plural, where applicable, and vice versa.
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Archean

amsl

anorthosite

apatite

basement

Bushveld Complex

diamond drilling

Dip and dip direction

dyke

fault

felsic

gabbro

ha

imaging

Indicated Mineral Resource

GLOSSARY OF TECHNICAL TERMS

The oldest rocks of the Precambrian era, older than about
2,500 million years

above mean sea level

Intrusive igneous rock characterized by a predominance of
plagioclase feldspar (90 — 100%), and a minimal mafic component

Apatite is the principal phosphate mineral, Ca5(P04)3(F,Cl,OH) and
used in the manufacture of fertilizer

The igneous and metamorphic crust of the earth, underlying
sedimentary deposits

A large igneous intrusion within the Earth’s crust in northern South
Africa, which has been tilted and eroded and now outcrops around
what appears to be the edge of a great geological basin, the
Transvaal Basin. Hosts some of the world’s largest platinum,
chrome, and vanadium deposits

Method of obtaining cylindrical core of rock by drilling with a
diamond set or diamond impregnated bit

The dip direction is the azimuth of the direction of the dip as
projected to the horizontal, which is 90° off the strike angle

A tabular body of intrusive igneous rock, crosscutting the host strata
at an oblique angle

A fracture or fracture zone, along which displacement of opposing
sides has occurred

Light coloured rocks containing an abundance of feldspars and
quartz

Belongs to a group of dark, coarse-grained, intrusive mafic igneous
rocks chemically equivalent to basalt. Clinopyroxene is the dominant
mafic mineral

Hectare = 10,000 m?
Computer processing of data to enhance particular features

An Indicated Mineral Resource is that part of a mineral resource for
which quantity, grade or quality, densities, shape and physical
characteristics, can be estimated with a level of confidence sufficient
to allow the appropriate application of technical and economic
parameters, to support mine planning and evaluation of the
economic viability of the deposit. The estimate is based on detailed
and reliable exploration and testing information gathered through
appropriate techniques from locations such as outcrops, trenches,
pits, workings and drill holes that are spaced closely enough for
geological and grade continuity to be reasonably assumed. (CIM
definition)
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Inferred Mineral Resource

joints

LoM
Ma

Mafic

Measured Mineral Resource

metamorphism

MML
MML-HW
mtV

MVO

Mw

MWh

norite

pfs
PPA

pyroxenite

Rebar

replicate sampling

An Inferred Mineral Resource is that part of a mineral resource for
which quantity and grade or quality can be estimated on the basis
of geological evidence and limited sampling and reasonably
assumed, but not verified, geological and grade continuity. The
estimate is based on limited information and sampling gathered
through appropriate techniques from locations such as outcrops,
trenches, pits, workings and drill holes. (CIM definition)

Regular planar fractures or fracture sets in massive rocks, usually
created by unloading, along which no relative displacement has
occurred

Life of Mine

Million years

Descriptive of rocks composed dominantly of magnesium and iron
rock-forming silicates

A Measured Mineral Resource is that part of a mineral resource for
which quantity, grade or quality, densities, shape and physical
characteristics are so well established that they can be estimated
with confidence sufficient to allow appropriate application of
technical and economic parameters, to support production planning
and evaluation of the economic viability of the deposit. The estimate
is based on detailed and reliable exploration, sampling and testing
information gathered through appropriate techniques from locations
such as outcrops, trenches, pits, workings and drill holes that are
spaced closely enough to confirm both geological and grade
continuity. (CIM definition)

Alteration of rock and changes in mineral composition, most
generally due to increase in pressure and/or temperature

main magnetite layer

main magnetite layer hanging wall

metric tonnes vanadium

modified vanadium oxide

mega watt

mega watt hour

Belongs to a group of dark, coarse-grained, intrusive mafic igneous
rocks chemically equivalent to basalt. Orthopyroxene is the
dominant mafic mineral

pre-feasibility study

power purchasing agreement

An ultramafic igneous rock consisting essentially of minerals of the
pyroxene group

Reinforcing bar used as a tension device in reinforced concrete

Sampling programme initiated to validate previous sampling results
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RoM

Rustenburg Layered Suite

satellite positioning system
(global positioning system GPS)

stratigraphic drillhole

strike

Tpa

Transvaal Supergroup

VRFBs

run of mine

The layered mafic portion of the Bushveld Complex. Lithologies vary
from largely ultramafic peridotite, chromitite, harzburgite, and
bronzitite in the lower sections to mafic norite, anorthosite, gabbro,
and magnetite toward the top

An instrument used to locate or navigate, which relies on three or
more satellites of known position to identify the operator’s location

A drillhole completed to determine the nature of rocks, rather than
to identify mineral deposits, frequently applied for research or in the
early stages of petroleum exploration

Horizontal direction or trend of a geological structure

tonnes per annum

The Transvaal Supergroup consists of 2.65 — 2.05 Ga clastic, pelitic
and chemical sediments with minor lava flows that surface in the

Transvaal Basin which circumscribes the Bushveld Complex

vanadium based redox flow batteries
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PART |
LETTER FROM THE CHAIRMAN

BUSHVELD MINERALS LIMITED

(Incorporated and registered in Guernsey No. 54506)

Directors: Registered Office:
lan Watson (Non-Executive Chairman) 18-20 Le Pollet
Fortune Mojapelo (Chief Executive Director) St Peter Port
Geoffrey Sproule (Finance Director) Guernsey
Anthony Vilioen (Non-Executive Director) GY1 1WH

Jeremy Friedlander (Non-Executive Director)

30 November 2017
To the Shareholders and for information only to the Warrantholders
Dear Shareholder,

Acquisition of 55 per cent. of the issued share capital of Bushveld Vametco
Notice of General Meeting
and
Admission to trading on AIM

1 Introduction and background

The Company announced earlier today that it had entered into a conditional agreement to acquire 55 per
cent. of the issued share capital of Bushveld Vametco (being all of the ordinary shares in Bushveld Vametco
not currently owned by the Group) from the Seller. Following the Acquisition (assuming it is approved by
Shareholders at the GM), the Company will hold 100 per cent. of the issued share capital of Bushveld
Vametco and, through Bushveld Vametco, will own a 78.8 per cent. economic interests in Strategic Minerals
Corporation. Strategic Minerals Corporation, in turn holds 75 per cent. of Vametco Holdings, which has a
100 per cent. interest in the Vametco vanadium mine, a high quality, low cost mine and plant with a
trademark vanadium product and a global vanadium customer base.

The initial consideration for the Acquisition is US$11.1 million which will be satisfied through the issue of the
Consideration Shares and US$4.5 million in cash by the Company to the Seller. In addition, there will be
two deferred payments of US$0.6 million each (following publication of the Vametco Holdings accounts for
the years ended 31 December 2018 and 2019), and a further payment calculated by reference to the EBITDA
of Vametco Holdings in 2020 (following publication of the Vametco Holdings accounts for the year ended
31 December 2020). Further details of the Acquisition Agreement are set out in paragraph 5 of this Part |
and paragraph 9.1 of Part VIII.

The Acquisition constitutes a reverse takeover under the AIM Rules for Companies. As a result, the Company
is seeking Shareholder approval for the Acquisition at the General Meeting, notice of which is set out at the
end of this document.

The Company is also seeking to refresh its Shareholder authority for the issue of Ordinary Shares on a non
pre-emptive basis, having used up a substantial amount of its current authority since the Company’s annual
general meeting.

The Company was incorporated on 5 January 2012 and was admitted to trading on AIM on 26 March 2012
as a mineral development company focused on exploring and developing mineral projects on the Bushveld
Complex in South Africa. In November 2013, the Company announced its focus on developing a vanadium
platform. In April 2014, the Company completed a scoping study on the Mokopane Vanadium Project
followed by a prefeasibility study in February 2016. On 6 April 2017, the Company, together with Yellow
Dragon, acquired, through Bushveld Vametco, a 78.8 per cent. economic interest in Strategic Minerals
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Corporation, the ultimate holding company of the primary vanadium mining and processing company,
Vametco Alloys, from the Evraz Group for US$16.466 million.

This acquisition was in line with the Company’s stated strategy to develop a significant, vertically integrated
vanadium platform and accelerated Bushveld’s path to production by several years. The acquisition was
further aligned with the Company’s aspirations in the global energy storage space by providing capacity for
potential electrolyte manufacturing.

Bushveld Vametco has been the beneficiary of higher vanadium prices in 2017, enabling it to repay external
acquisition debt. The proposed Acquisition announced today represents a continuation of the Company’s
strategy of building a vertically integrated vanadium platform and will, if approved, increase the Company’s
indirect interest in Vametco Holdings from 26.6 per cent. to 59.1 per cent.

The Acquisition Resolution will be proposed at the General Meeting to approve the Acquisition and effect
the Proposals.

As a consequence of the Acquisition constituting a reverse takeover under the AIM Rules for Companies,
the Company is required to apply for re-admission of the Enlarged Group to trading on AIM. It is expected
that Admission will take place on 21 December 2017.

2  Group Structure Chart
The Group’s corporate structure is as follows:

Bushveld Minerals Limited

100% ‘ 84% | 17,48% 100% 100% 100%
Bushveld |  _____________ Bushveld Energy AfriTin Lemur Holdings Lemur Resources Pan African
Resources Limited e Dragon g Limited Mining Limited Limited Limited Drilling
(Guernsey) ' Holdings | (Mauritius) (Guernsey) (Mauritius) (Australia)** Limited (BV/)
! Limited* 1 ‘
‘Amaraka 5% fmmme I """ ! Bushveld Energy 100] Lemur Investments | sos Coal Mining
85 Investments No. 85 55% Company (Pty) g Limited —— Madagascar SARL
(Pty) Ltd Bushveld Vametco Ltd (RSA) (Mauritius) )
(RSA) Limited
"""""""" 99%
(Guefs;;y;% i . - 1 Imaloto Power
00|  Frontier Platinum v ' Sojitz Corporation ' Project SARL
[—— Resources (Pty) Ltd Strategic Minerals | _____________. ! (Madagascar)
(RSA) Corporation < 21.2%
(Connecticut) 100%] rI’m:-xlomLPowez|
T roject Limites
[75% ] —>
(Mauritius,
Famih Vametco Holdings i (Mauritius)
64% Pty) Ltd '
Investments No. 39 ( (’;/S)A) ' Lo0x [ Lemur Resources
(Pty) Ltd o7 ! - (SA) Limited
(RSA) a L (Mauritius)**

Vametco Alloys
(Pty) Ltd
(RSA)

100%

Vametco Properties
(Pty) Ltd * Not in Bushveld Group
(RSA) ** Being wound up

Note: Lemur Resources Limited has conditionally acquired Sable Platinum Mining Limited’s shares in three companies: (i) Great
1 Line Invest (Pty) Ltd, (i) Gemsbok Magnetite (Pty) Ltd and (jiii) Caber Trade & Invest 1 (Pty) Ltd, the transaction being
conditional on receipt of Section 11 approval. Application for Section 11 approvals have been made in the name of Bushveld
Resources Limited.

Strategic Minerals Corporation is to sell 1 per cent. of its shareholding in Vametco Holdings to Business Venture Investments
No. 973 (Pty) Ltd in due course.

Vametco Holdings (Pty) Ltd has all ordinary voting shares in the Vametco Alloys (Pty) Ltd. Strategic Minerals Corporation
holds all preference shares in Vametco Alloys (Pty) Ltd.

The Group’s mineral assets are owned by the following key subsidiaries:

® Bushveld Resources, a Guernsey incorporated non-cellular company, which is a wholly owned
intermediate holding company of the Group.

® Bushveld Vametco, a Guernsey incorporated non-cellular company, which following Admission will be
a wholly owned subsidiary of Bushveld Resources. Bushveld Vametco, through its 78.8 per cent.
interest in the subsidiary, SMC, a Connecticut incorporated company, has a 75 per cent. interest in
Vametco Holdings, a South African incorporated company, which is the holder of a mining right (NW
30/5/1/2/2/08 MR) for the vanadium operations at Vametco. The remaining 25 per cent. interest in
Vametco Holdings is owned by two groups representing community-based trusts and interests. The
remaining 21.2 per cent. interest in SMC is held by Sojitz, a multinational trading company which is
exclusively responsible for sales of vanadium in Japan for Vametco Holdings.
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Pamish Investments 39 (Pty) Limited, a South African incorporated company, which is the holder of
prospecting right 95PR. Prospecting right 95PR is one of two prospecting rights pertaining to the
Mokopane vanadium project. Pamish Investments 39 (Pty) Limited is 64 per cent. owned by Bushveld
Resources. Amaraka Investments No. 85, a 68.5 per cent. subsidiary of Bushveld Resources, is
currently in negotiations with the owner of the other prospecting right pertaining to the Mokopane
vanadium project, PR 438, for its transfer, which is conditional on Section 11 of the MPRDA, and for
its renewal with the Department of Mineral Resources.

The licences for the Brits Vanadium Project will be registered in the name of Bushveld Resources
conditional on Section 11 approval of the MPRDA. They are currently held by Great 1 Line Invest (Pty)
Limited and Gemsbok Magnitite (Pty) Ltd, subsidiaries of Sable Platinum Mining Limited which have
been conditionally acquired by Lemur Resources Limited.

Lemur Holdings, a Mauritian incorporated company, is a wholly owned subsidiary of the Company,
which through its wholly owned Mauritian subsidiary, Lemur Investments Limited, owns a 99 per cent
interest in Coal Mining Madagascar SARL, a Madagascan incorporated company, which holds
exploitation permit no.4578, exploration permits no. 31808, 31892 and 12653 and is being transferred
exploration permits n0.3196, 26904 and 27163. These licences pertain to the Imaloto Coal project.

The following section is extracted without material changes from the Vametco Competent Person’s Report
(excluding the paragraph on financial performance of the SMC Group).

Information on Vametco Alloys
Introduction

The Vametco Mine is situated about 6.5 km northeast of the town of Madibeng, (formerly known as Brits).
The mine is an operational open cast vanadium mine, located in the Bojanala Platinum District within the
North West Province of the Republic of South Africa. The operations are near Mmakau and Rankothea
villages, approximately 500 m to the south and west of the operations respectively. Additional prospecting
and mining rights in the area are held by Bushveld, namely the Brits vanadium project.

Fig 1: Location of the Vametco Mine and additional exploration properties
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3.2 Legal Landowners and Mining Right

The property where mining operations take place, is represented by two portions of farms. Portion 1 of the
farm Krokodilkraal 426JQ and the rest of Portion 1 of Uitvalgrond farm 431JQ (Figure 2).

Fig 2: Boundary lines of the Vametco Operations (bold) and other licences
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These farms are owned by Historically Disadvantaged South Africans and have been since 1912, Vametco
Holdings had long-term lease agreements in place with the registered landowners and co-owners until the
conversion of the old order mining right to the new order mining right was executed during April 2013. The
parties are currently in negotiations to secure surface lease agreements which will be retrospectively
implemented to April 2013.

A new order mining right is held by Vametco Holdings for the vanadium operations. The converted mining
right replaced the old order mining right held by Vametco Holdings which is 75 per cent. owned by SMC
and 25 per cent. owned by two groups representing community based trusts and interests. The new mining
right is valid for a period of 25 years with an expiry date of 23 April 2038.

3.3 Summary of Mineral Tenure

Direct License
Asset Holder Interest(  Status Expiry date License Area  Comments
Vametco Vametco 100% Operating 23 April 2038 1549 Ha NW 30/5/1/2/2/08 MR

Holdings™

(1) Bushveld Minerals has a 26.595 per cent. net attributable indirect interest in Vametco Holdings (Pty) Limited. On completion of the
proposed Acquisition, Bushveld Mineral’s net attributable indirect interest will increase to 59.1 per cent.

Royalties are payable for the duration of the mining right, as per Section 25 (2) (g) of Mineral and Petroleum
Resources Development Act,

The Mineral and Petroleum Resources Royalty Act (2008) (Royalty Act) requires a royalty fee be paid to the
National Revenue Fund in respect to the transfer of mineral resources extracted from within the Republic.
According to Schedule 2 of the Royalty Act, vanadium > 1 per cent. V,05 equivalent and less than 2 per cent.
calcium (CaO) and silica (SiO2) bearing gangue minerals is classified as an unrefined mineral resource.

3.4 Accessibility, Physiography, Climate, Local Resources and Infrastructure

The operation is near urban developments of variable sizes. From the capital city of Pretoria, the N4 national
road runs to the west past Madibeng. A provincial road splits off from the N4 and continues into Madibeng.
The mine can be accessed by gravel road from Madibeng/Lethlabile or the road leading out of Mothutlung-
Krokodilkraal, which passes the southwestern corner of the property. The roads are predominantly tarred
and undergo regular maintenance.
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The area that the mine operates within is characterised by hot temperatures accompanied by summer
rainfall, from mid-October to mid-February. Sunny weather is often followed by afternoon thunderstorms.
Temperatures in summer may range between 25 to 35 degrees Celsius ('C). During the winter months, May
to July, much cooler temperatures occur, ranging between 15 to 24 degrees Celsius (‘C) during the day,
and single digit temperatures in the early morning and evening.

Recent rainfall data from the rainfall weather stations near the operating sites is available; however, rainfall
is also recorded at the operating sites. The highest rainfall averages in a year are between October and
March (approximately 91 per cent.), while about 9 per cent. of rainfall is recorded from April to September.

The topography of the operations is flat, at an altitude of 1,157 m amsl. A gentle decline exists, trending
towards the Rosespruit River, from south to north with a gradient of 1:100. The Rosespruit River flows
from east to west. The Swartkoppies hills are prominent to the south of the operations and reach elevation
of 1,405 m amsl. A smaller range of hills to the north of the operations occur and reach an altitude of
1,234 m amsl.

Fig 3: Topography of Area Surrounding the Mine Operations

3.5 Geological Setting

Vanadium mineralisation occurs in vanadium-bearing titaniferous magnetite-rich layers that make up part of
the Upper Zone of the Rustenburg Layered Suite of the Bushveld Complex. The magnetite-rich layers are
concordant, continuous along strike and down-dip, although thickness variability occurs.

The Bushveld Complex intruded Pretoria Group meta-sedimentary rocks of the Transvaal Supergroup
approximately 2,060 million years ago. The layered sequence of mafic rocks, known as the Rustenburg
Layered Suite, comprises five distinct zones.

® Marginal Zone,
Lower Zone,
Critical Zone,

Main Zone, and

Upper Zone.

The Upper Zone is identified by the occurrence of cumulus magnetite above the Main Zone. Both the Main
Zone and the Upper Zone of the Rustenburg Layered Suite occur on the Mining Right. The layers are east-
west striking and north dipping, with an average dip of 19°. The lithologies associated with the Main Zone
are gabbro, norite, and locally anorthosite and pyroxenite layers. The lithologies in the Upper Zone, that
occurs on the northern part of the property, includes magnetite—bearing gabbro, norite, diorite and some
anorthosite and magnetite layers.
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3.6 Ownership History

Vametco Holdings, owned and operated by Union Carbide (USA), commenced Vanadium mining operations
in 1967. Mining took place on the farms Krokodilkraal and Uitvalgrond Portion 1. The properties were leased
from the legal landowners. The landowners are a group of HDSAs, who engaged in formal lease agreements
with Vametco in 1988 for a period of 25 years.

Union Carbide was acquired by SMC in 1986 and was renamed Vametco Minerals Corporation. Vametco
Minerals Corporation was a fully owned American subsidiary of SMC until November 2006, when it was
converted to a South African company under the name Vametco Holdings.

Vametco Holdings is majority owned by SMC (75 per cent.) as well as two Business Venture Investment
Groups: 15 per cent. by Business Venture Investments No. 973 and 10 per cent. by Business Venture
Investments No. 833. These Groups represent a BEE Strategic Partner and co-owner interests. SMC was
formerly a subsidiary of EVRAZ plc and in 2017 Bushveld Vametco purchased the 78.8 per cent. economic
interest in SMC and renamed EVRAZ Vametco Holdings (Pty) Limited to Vametco Holdings. It is planned
that the relative shareholding of SMC and Business Venture Investments No. 973 will be amended to 74 per
cent. and 16 per cent., respectively, in order to increase the BEE shareholding in the Project to 26 per cent.
in line with the MPRDA.

Set out below is a chart showing the ownership history of Vametco from 1967 to the present day:

Fig 4: Ownership history of Vametco
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Exploration activities took place from 1960 to 1982 by Union Carbide. Historical exploration activities are
summarized in Figure 5 below.

Fig 5: Summary of Exploration Activities

Year Dirilling Method ~ No. of Holes Purpose

Mid 1960s  Diamond 9 Assess the vanadium magnetite potential

1970 Diamond 6 Follow-up drilling to the earlier drilling campaign

1975-1976  Diamond 16 Outline the vanadium magnetite deposit and
Percussion 28 operational drilling for Open Pit Mining

1982 Diamond 16 Testing correlation between calcium and fracturing

2006 Diamond 6 Verify seam down-dip continuity of the magnetite rich

layers

Six diamond drillholes were drilled by Vametco in 2006 to verify seam down-dip continuity of the magnetite-
rich layers. The data from cores recovered from this drilling campaign, in addition to records of historical
drilling, were used for the Mineral Resource Estimate.

3.7 Mineral Resource Estimates

The Mineral Resources presented herein have an effective date of 6 October 2017. The Mineral Resource
estimate incorporates drilling data from holes completed by Union Carbide Exploration from the mid 1960’s
until 1982 as well as from holes completed by Vametco in 2006.
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Of the 52 diamond drillholes in the database, 14 of the holes were not used for grade estimation as the
V,05 grades were found to be whole rock analyses rather than V,05 grades of magnetite. A total of
6 intersections of the Upper Seam, 12 for the Intermediate Seam and 31 for the Lower Seam were used to
estimate the grade of the Mineral Resource.

Mineral Resource Estimate for Vametco Mine as at 6 October 2017

Gross Net (26.6 %)

Total V

V.05 % V.05 % Attributable

Tonnes Magnetite contained in Total V Tonnes Magnetite contained in to BML

Category (millions) (%) magnetite (tonnes) (millions) (%) magnetite (26.6%)
Upper Seam

Inferred 11.8 37.86 1.70 75,947 3.14 37.86 1.70 20,202

Intermediate Seam

Inferred 21.6 30.45 1.87 122,994 5.75 30.45 1.87 32,716
Lower Seam

Indicated 61.5 27.23 2.01 336,604 16.36 27.23 2.01 89,537

Inferred 47.4 29.75 1.99 280,620 12.61 29.75 1.99 74,645

Total 108.9 28.33 2.00 617,224 28.97 28.33 2.00 164,182

Total Mineral Resource

Indicated 61.5 27.23 2.01 336,604 16.36 27.23 2.01 89,537

Inferred 80.9 31.12 1.92 479,561 21.50 31.18 1.92 127,563

Total 142.4 29.44 1.96 816,165 37.86 27.47 1.96 217,100

Notes: All tabulated data has been rounded therefore minor computational errors may occur.
The Mineral Resources are total in-situ Mineral Resources for the Project.
Bushveld Mineral Limited attributable share @ 26.6 per cent.
Mineral Resources which are not Ore Reserves have no demonstrated economic viability.
Mineral Resources are inclusive of Ore Reserves.

3.8 Ore Reserves

Ore Reserves are declared for open pits inside the LoM pit design (the optimised pit shell in this instance).
Ore tonnes and grades are reported as Run of Mine tonnes after modifying factors for mining losses and
dilution have been applied as expected to be delivered to the concentrator (i.e. before beneficiation plant
recoveries have been applied). Ore Reserves are declared for in-situ tonnes in the pits and exclude any
stockpiles.

Ore Reserve Statement for Vametco Mine as at 6 October 2017

Gross Net (26.6%)
Contained Contained
Metal Metal
V.05 % Total V05 % Total
Tonnes Magnetite contained in V,05 Tonnes Magnetite contained in V,05
Category (millions) % magnetite (tonnes) (millions) % magnetite (tonnes)
Lower Seam
Probable 26.12 26.79 1.96 137,152 6.95 26.79 1.96 36,482
Total 26.12 26.79 1.96 137,152 6.95 26.79 1.96 36,482

Note 1: All tonnages reported are on a dry basis.

Note 2: There are no Measured Mineral Resources classified at Vametco Mine and therefore no Mineral Resources were converted
into Proved Ore Reserves.
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3.9 Mine - Infrastructure
Fig 6: Layout of Infrastructure within Mining Area
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The mine has been operational since the 1970’s, therefore the infrastructure in the area is well established:

® The administrative offices, change houses, plant and workshops are all located to the south-western
part of the property, close to the entrance

® Electricity is provided by a 22 kV power line that crosses the property on the southern side. This power
line supplies enough electricity required to sustain the daily operations of the mine

® The plant on the mine and other facilities are supplied water that is sourced from six boreholes and a
canal

® An agricultural aqueduct from Hartebeespoort Dam passes 500 m from the north-western corner of
the property

The mine uses of a combination of strip- and open pit mining techniques for ore extraction. The following

key infrastructure exist on the mine:

All production haul roads — in-pit as well as connecting mining pits with beneficiation facilities

Beneficiation plant

Workshops, fuel storage, stores and office buildings

High tension power distribution

Waste dumps and ore stockpile facilities

Process water dams and slimes deposition facilities

Security

3.10 Mining Methodology

Figure 6 shows the general layout plan for the Vametco mine with the general position of the open pit/mining
area shown. Mining has been taking place at the current site since 1967. Also, shown in the general layout
plan are the plant and stockpile areas as well as other surface infrastructure.

Vanadium-bearing magnetite is mined from the Bushveld Igneous Complex. The open pit has a strike of
about 3.5 km in an east-west direction and the ore bodies (upper, middle and lower seams) dip at 17° to
the north.

Prior to mining in a particular area all vegetation cover and useable soil is removed and placed on a separate

soil stockpile. Waste rock and ore are blasted at irregular intervals and removed to waste rock dumps or
the primary crusher, respectively. Material is loaded onto 20 or 40-ton haul trucks using hydraulic shovels
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and front-end loaders. The current mining capacity at Vametco is 2.54 million tonnes per annum, of which
about 1.33 million tonnes is ore and the rest overburden/waste (these figures are based on the 2015 actuals).

Figure 7 illustrates the general open cast mining method principles that are applied at Vametco. Due to the
stratified nature of the ore deposit, Vametco utilises a combination of strip mining and open pit mining. For
current mining activities, the possibility of concurrent backfilling is being investigated in order to determine
the most effective method/sequence. It will make most sense to start with backfilling in areas where the pit
has been mined to the final high-wall and for this reason the western portion of the pit would probably be
backfilled first (as it is adjacent to the graveyard area, which might be kept in position if an agreement to
move it cannot be reached).

Fig 7: Schematic of the Mining Method at Vametco Mine

Schematic Of
Mining Method

The open pit mining approach can be typified as bench mining where faces are opened up in one area
through overburden and waste stripping. The exposed ore is mined and transported to the plant by a fleet
of trucks and shovels. In order to get the optimal long-term plan for Vametco, an optimization study (pit limit
analysis) was done to generate different pit shells in order to choose the pit shell that will render the best
value over the LoM (further details of the optimization study are contained within the competent person’s
report on Vametco).
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3.11 Recovery Methods - Metallurgy
Fig 8: Overview of the Beneficiation Process
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The primary crusher reduces the size of large boulders to a maximum size of 150 mm, the ore is screened
(Grizzly), the oversize is +40 mm to -150 mm in size, and goes to the 150 mm stockpile (Coarse Stockpile).
This ore is fed to the secondary crusher circuit. The undersize of the Grizzly goes to the Screens in the
Screen house together with the undersize from the Secondary Crushers.

The secondary crushers reduce the size of the >38 mm to <150 mm ore, fed from the coarse stockpile to
a maximum size of < 38 mm. The Secondary Crusher product is fed to the Screen house where it is
combined with Grizzly U/F. The -13 mm ore is screened out by the polydeck screens and the >13 mm to —
38 mm size is returned to the tertiary crushers.

Post the tertiary crusher, crushed ore is again fed to the polydeck screens in the screen house. The undersize
of the polydeck screens are fed to the <%, inch stockpile or the Ball Mill Feed Silo’s. In the event of the ball
mill silo’s being full then the ore is deposited onto the <% inch (-13 mm) stockpile.

In the Milling Section, the <13 mm ore is reduced in size to 90 per cent. <150 um in a wet ball milling process.
The finely ground ore is then fed to magnetic separators where the magnetic portion is separated from the
gangue material. The first concentrate from the magnetic separators are fed to the secondary mill where it
is further grinded down and finally separated in a magnetic separator. The concentrated magnetite is then
fed to the roasting section and the gangue material is deposited on the slimes dams where the water is
recovered and recycled in the concentrate plant.

Weighed amounts of magnetite, sodium sulphate and sodium carbonate are mixed and fed to the pulverised
coal fired rotary kiln. The mixture is roasted at approximately 1250 degrees Celsius, rendering the vanadium
water-soluble. Kiln off-gases are scrubbed in a wet venturi scrubber prior to release to atmosphere. The
solids in the scrubber liquor are settled in a thickener, dewatered over a belt filter and returned to the kiln
feed. The thickener overflow is returned to the venturi scrubbing circuit.

The kiln discharge solids are wet milled, water leached and washed in a counter current process over large
belt filters.

The magnetite tailings are disposed of on the tailings dump. Aluminium sulphate and flocculent is used to
desilicate and clarify product liquor referred to as pregnant (preg.) solution. The pregnant solution
(the principal components of which are sodium vanadate) is pH adjusted with sulphuric acid before being
pumped to the precipitation section.

Vanadium in the pregnant solution is precipitated with ammonium sulphate to form ammonium metavanadate
(*AMV”). AMV is then dried in a rotary calciner at a temperature that will not drive the ammonium ions off.
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The dried AMV is then forwarded to the MVO section for conversion. The vanadium depleted solution referred
to as barren solution is pumped to the sulphate recovery plant (SRP). The function of the MVO section is to
reduce the AMV to modified vanadium oxide (MVO). The MVO is drummed and sealed when cool to prevent
re-oxidation.

The product is black in colour with some variation to brown. MVO is the feedstock for the products
manufactured at Vametco i.e. Nitrovan® and Ferro-Vanadium.

The MVO is mixed with the required quantity of carbon in the mix plant to produce the various grades of
Nitrovan®, i.e. Nitrovan® 12 per cent. and 16 per cent. Under controlled conditions, nitrogen is purged into
the furnace to substitute the carbon and dependant on the quantity of carbon this results in the required
grades of Nitrovan®. Vanadium in these products is in the reduced state with a minute quantity tied to oxygen.
Elements are in a solid solution state.

Figure 9 shows the process that 1 tonne of ore goes through during beneficiation.

Fig 9: One tonne of ore going through processing plant
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3.12 Production History

Vametco has the ability to produce product via the processing of vanadium containing magnetite or
vanadium containing slag. It has enjoyed a steady production profile in recent years focused on the
trademark vanadium nitrite product, Nitrovan®. The latter is sold worldwide to steel mills where it is used as
a micro-alloying additive to strengthen (mainly construction) steel.

Historically the mining operating philosophy was adjusted on the basis of availability of vanadium containing
slag. A constraint on slag supply in mid-2016 led to maximisation of mined throughput, yielding consistent
magnetite based production.

The limited availability and higher cost of slag based feedstock further allowed Vametco to initiate various
debottlenecking initiatives at relatively low cost, maximising the magnetite production volumes.

Accordingly, Phase | of the ore beneficiation expansion capital project was successfully commissioned in
September 2017. This has expanded capacity from 2,800 mtV to 3,035 mtV. It is intended that Phase 2 of
the ore beneficiation project will be commissioned towards the end of Q2 2018, raising capacity further to
3,750 mtV. The final phase should see capacity increase to over 5,000 mtV by the end of 2019 (see
Development Strategy).

Both Figure 10 and Figure 11 depict actual production from a mining and final product perspective from
January 2014 to September 2017, respectively.
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Fig 10: Vametco - Actual Mining Production (2014 — Sept 2017)
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Near term, the mining operating philosophy in 2018 is to increase waste stripping during elevated price
environments, ensuring sufficient ore is available at all times for the processing plant in any subsequent low
pricing periods.

Fig 11: Vametco Actual Plant Production (2014 — 2017 Sep)
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Figure 11 depicts historical Magnetite and Nitrovan® equivalent production volumes. The Nitrovan®
production volumes are relatively constant around 250 mtV per month, ensuring a sustainable supply to
Vametco’s customers, the balance being MVO shipped for FeV conversion.

Vametco Mine has demonstrated its capabilities in achieving production targets, both from a mining and
beneficiation perspective.

3.13 Financial Performance of SMC Group
FY 2014 FY 2015 FY 2016 H1 2017

£°000 Audited Audited Audited Unaudited
Revenue 33,167 32,666 38,460 26,436
No. of tonnes sold 1,884 2,340 2,810 1,342
Gross Profit 9,616 5,453 7,709 8,528
Gross Margin 29% 17% 20% 32%
Operating Profit 4,315 847 687 4,669
Total comprehensive profit/loss 6,279 (268) (1,176) 3,477
Net Assets 34,474 31,423 31,999 33,782

Revenue primarily relates to the sale of two vanadium products, modified vanadium oxide and Nitrovan®.
Sales volumes in mtV have increased by over 20 per cent. from FY 2014 to FY 2016. Revenues fell though
in FY 2015 despite an increase in number of tonnes sold, primarily due to a fall in prices. In FY 2016, the
average selling price of vanadium increased by 27 per cent. which resulted in a 17 per cent increase in sales
and a 41 per cent. increase in gross profit.

Products are predominantly exported. Evraz was historically responsibly for sales globally (excluding South
Africa, Japan, China and Korea). Sojitz, a 21.2 per cent. minority economic interest in SMC, is responsible
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for sales into Japan, China and Korea. Customer contracts were directly with Evraz who received a 5 per
cent. Fee. Following the acquisition of the SMC Group by Bushveld Vametco, an agreement was entered
into with Wogen to provide the sales and marketing services previously provided by Evraz. Sales in South
Africa are made directly by the Vametco Group.

3.14 Development Strategy
Vametco’s development strategy comprises three elements:

(@ raising production capacity to increase sales;
(b) diversification of its production base to enhance the product range and broaden client customer reach;

(c) Downstream manufacturing development to maximise the beneficiation dividend.

Capacity has recently been raised to 3,035 mtV per annum and two further phases of expansion will increase
this to 3,750 mtV per annum and to over 5,000 mtV per annum. The latter is anticipated to be reached by
the end of 2019. The Company is exploring ways to expand its product portfolio to include other vanadium
products in addition to Nitrovan®. Finally, the Company intends to leverage its integrated platform for
development of downstream operations by manufacturing value added vanadium products

3.15 Net Present Value

MSA has undertaken a discounted cash flow (DCF) analysis/valuation of Vametco. The valuation is based
upon a LOM of 50 years, which includes the Indicated and Inferred Mineral Resources, and extends beyond
the current converted mining right (which is valid until 2038). Furthermore, consistent with the development
strategy, production is increased over a three year period to achieve consistent output of 4,920 mtV per
annum from 2020 onwards. The long-term FeV price is set at US$30/kg. On the basis of a 10 per cent. real
discount rate, Vametco has a NPV of US$211 million.

4 Overview of the Vanadium Market

The vanadium market is characterised by a robust and growing demand profile and a constrained and
concentrated supply. Vanadium supply has seen significant reductions in the past 24 months resulting in a
significant structural deficit projected to continue for the foreseeable future. This structural deficit has resulted
in vanadium prices increasing from a low of US$13.55/kgV in January 2016 to US$23.60/kgV in December
2016. The price improvement has been maintained in 2017, with prices as of the end of October at
US$34.13/kgV. of the average market price (Metal Bulletin mid) for 2016 was US$17.30/kgV, which rose to
an average market price of US$27.53/kgV for the first 9 months of 2017.

On the demand front, approximately 90 per cent. of usage is in the steel industry, where growing intensity
of use is anticipated, driven primarily by greater enforcement of construction standards in China, requiring
higher vanadium-bearing rebar. Growth is also forecast in non-ferrous alloys (consuming 4.5 per cent. of
vanadium output) and the chemical industry (consuming 3.5 per cent.). Looking ahead, the most significant
driver of vanadium demand is expected to come from the energy storage sector. Industry estimates envisage
vanadium flow batteries’ share of vanadium consumption growing from approximately 1 per cent. in 2014,
to 3 per cent. in 2016 and potentially up to approximately 20 per cent. by 2030.

Vanadium supply, on the other hand, is significantly constrained. The closure of the Evraz Highveld steel
and vanadium plant and subsequent provisional liquidation of the Mapochs mine, as well as the suspension
of operations at Vanchem in 2016, removed more than 10 per cent. of vanadium supply from the market
and left the Vametco mine and Glencore’s Rhovan operation as the only South African producers of
vanadium, significantly contributing to the current global strain in vanadium feedstock.

China is the largest producer of vanadium in the world. The bulk of the supply feedstock in China comes
from steel plants that process low-grade vanadium-bearing magnetite ores to produce steel and a vanadium
slag which is then further processed through a process similar to the primary production processes (salt
roast and leach operations). This source of vanadium is significantly constrained due to:

® High input costs as a result of mining and processing low-grade captive ores, relative to the higher-
quality and low-cost seaborne haematite ores;
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® Steel plants that have to be designed for extraction of titanium and vanadium, resulting in operating
costs that are significantly higher than simple blast furnace operations processing haematite ore; and

® Noleverage on steel prices as a consequence of the small share of steel production that the high-cost
vanadium and titanium bearing magnetite ore processing steel plants have.

As a consequence, these plants are under enormous economic pressure, with some resorting to blending
their ores with cheaper and higher-quality hematite ores (that contain no vanadium) resulting in further supply
reductions. New sources of supply require higher vanadium prices to be sustained. Furthermore, few projects
have the requisite vanadium grade to operate economically as primary vanadium operations, while the option
to develop them as steel or pig iron producers with a vanadium slag by-product carries large and often
prohibitive capital costs. Nonetheless, persistently higher vanadium prices will likely provide an incentive for
some suppliers to start producing vanadium, notably stone coal miners in China which host sedimentary
style vanadium deposits. These operations, though, pose substantial environmental challenges, which
impinge on their feasibility of bringing additional supply onto the market.

Ferro-Vanadium Price Chart

Source: Metal Bulletin, basis mid-point US$/kgV
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5 Principal Terms of the Acquisition

On 30 November 2017, the Company entered into the Acquisition Agreement, pursuant to which it
conditionally agreed to acquire all of the ordinary shares in Bushveld Vametco not currently owned by the
Group from the Seller for a purchase price of US$11.1 million to be satisfied on Admission by (i) a cash
payment of US$4.5 million and (i) the issue of the Consideration Shares by the Company to the Seller,
credited as fully paid, at the Consideration Share Price. In addition, there will be (i) two deferred payments
of US$600,000 each, payable following publication of the accounts for Vametco Holdings for respectively
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the years ending 31 December 2018 and 31 December 2019 and (i) a further payment to be made on
publication of the Vametco Holdings accounts for the year ended 31 December 2020 (2020 Accounts”)
to be calculated by reference to the EBITDA of Vametco Holdings for the period covered by the 2020
Accounts. The Consideration Shares will represent 6.34 per cent. of the Enlarged Issued Share Capital and
will be issued credited fully paid.

Pursuant to the Acquisition Agreement the Seller has also agreed to enter into the Seller OMA.

Completion of the Acquisition Agreement is conditional on inter alia the passing of the Acquisition Resolution
by Shareholders at the General Meeting, and Admission. Further details of the Acquisition Agreement are
set out in paragraph 9.1 of Part VIII of this document.

6 Reasons for the Acquisition

The Acquisition will increase the Company’s indirect interest in Vametco Holdings from 26.6 per cent. to
59.1 per cent. The Directors believe that the Acquisition will benefit the Company and its shareholders for
the following reasons:

® Increased exposure to vanadium, a commodity with a robust and growing demand profile amid a
constrained and concentrated supply environment resulting in a sustained structural deficit with no
significant new supply anticipated in the near future;

® Bushveld will own a majority shareholding in a high grade, low-cost open-cast and simple mining
proposition with access to brownfield processing infrastructure that is being acquired for considerably
less than its replacement cost;

® Vametco enjoys a significant ¢.3.5 per cent. share of the global vanadium market;

The production base has the potential to expand within 3 years to over 5,000 mtV per annum,
supported by one of the largest primary vanadium resource base in the world (under the ownership of
Bushveld);

Vametco has the potential to diversify its product range beyond its Nitrovan® product; and

The Acquisition is further aligned with the Company’s aspirations in the global energy storage space
by providing capacity for potential electrolyte manufacturing.

7 Information on the Company’s other projects
Vanadium

Through Bushveld Resources, the Group is developing a significant low-cost integrated vanadium mining
and processing platform. In addition to the Vametco vanadium project as described in paragraph 3 of this
Part |, the Group’s vanadium resource base comprises interests in:

® The Mokopane Vanadium Project in Limpopo Province, with a 298 Mt Mineral Resource reported
according to JORC guidelines.

® The Brits Vanadium Project in Brits, North West Province, which contains strike extensions of the
Vametco mine and whose Mineral Resource quantum is yet to be determined;

Together, the three deposits constitute one of the largest primary vanadium resource base globally, with a
439.6 Mt JORC-compliant Mineral Resource, including 54.62 Mt of JORC-compliant ore reserves (26.12
Mt at Vametco Mine, 28.5 Mt at the Mokopane Vanadium project). The vanadium grades are some of the
highest primary grades in the world with as much as 2.01 per cent. V,05 (in magnetite). These high-grade
deposits are located on the Bushveld Complex, which is host to one of the world’s largest primary vanadium
resources.

7.1 Mokopane Vanadium Project

The Mokopane Vanadium Project is a key part of Bushveld’s vanadium strategy. The project comprises one
of the world’s largest primary vanadium resources as well as high in-situ (1.4 per cent.) and in-concentrate
(1.60-1.75 per cent.) V,O5 grades.
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The project is located on the central portion of the northern limb of the Bushveld Complex, the second
largest host of vanadium resources in the world. The project is in the Mokopane District of Limpopo Province,
approximately 65km west of Polokwane.

The Mokopane Vanadium Project has a prospecting right (LP95PR), which incorporates five farms, these
being Vogelstruisfontein 765 LR, Vriesland 781 LR, Vliegekraal 783 LR, Schoonoord 786 LR and Bellevue
808 LR. The Project’s prospecting right covers several minerals including iron ore, vanadium, titanium and
phosphorus. An application for a Mining Right was lodged in March 2015 and is currently still being
processed by South Africa’s Department of Minerals Resources. In September 2016, Bushveld was granted
an Integrated Environmental Authorisation by the South African Mineral Resources Department in terms of
section 24 L of the National Environmental Management Act (Act 107 of 1998) for the project.

The Environmental Impact Assessment was compiled as part of the Mining Right Application submitted on
12 March 2015. The next step in the application process is the approval of the Company’s mine works
programme and social and labour plan which will pave the way for the granting of the Mining Right. A water
use plan will need to be applied for and the Company is engaging authorities to secure sufficient water for
mining and will apply for a water use licence once they have clarity around water supply.

The Mokopane Vanadium Project deposit consists of a series of layered mineralised units along a 5.5 km
long north-south strike at a dip of between 18° to 22° to the west. The Project comprises three
stratigraphically adjacent and parallel titano-magnetite layers namely the Main Magnetite Layer, the Main
Magnetite Layer Hanging Wall layer and the AB Zone. The project has JORC Code-compliant combined
Ore Reserves and Indicated and Inferred Mineral Resources of 297.2 Mt (JORC), hosted by the three titano-
magnetite layers — the MML, the MML-HW and the AB Zone, with vanadium in magnetite grades ranging
from 1.6 per cent. to over 2 per cent. V,0s.

A PFS on the Mokopane Vanadium Project was completed and published in January 2016. The PFS was
premised on only the MML resource being mined and processed through a primary salt roast and leach
process to produce over 99 per cent. purity V,05. The project economics are attractive: a base case
operation of 1.0Mtpa of run-of-mine, producing 672,000tpa of V,05 concentrate with an average V.05
grade of 1.75 per cent., which is then processed through a primary salt roast and leach process to produce
9,525tpa of a >99 per cent. purity V,O5 product. The study yielded a pre-tax NPV of US$418 million and a
pre-tax IRR of 24 per cent. after a capital expenditure of US$298 million.

Bushveld believes the Mokopane Vanadium Project is robust enough to advance to a bankable feasibility
study. The Company continues to evaluate the potential to bring the asset into production in the most cost-
efficient manner possible. The intention remains to develop the project alongside the Company’s broader
vanadium portfolio.

7.2 Brits Vanadium Project

The Company entered into definitive legal agreements to acquire the Brits Vanadium Project which,
comprises prospecting rights on several farms adjacent to Vametco.

The project includes a mining right under application for vanadium and hosts high-grade vanadium
mineralisation in several magnetite layers. The mineralisation is outcropping and a continuation of the
Vametco deposit strike with similar or higher vanadium grades. The project offers a potential extension of
Vametco’s life of mine and potentially presents cheaper near-surface ore for the Vametco plant for the
Vametco plant. Historical drilling shows in-magnetite grades of as much as 2.6 per cent. V,0s.

The Company is in the process of securing regulatory approval in terms of section 11 of the Mineral and
Petroleum Resources Development Act for change of control in respect of the subsidiaries acquired from
Sable Metals & Mining Limited. Following approval, Bushveld intends to commence with activities to delineate
the project’s extensive shallow resource.

7.3 Bushveld Energy

Bushveld Energy, an 84 per cent. subsidiary of Bushveld, was established to participate in the large and
growing global energy storage market through vanadium-based utility-scale batteries. In 2014, Bushveld
identified the utility-scale energy storage applications of vanadium based redox flow batteries as presenting
a significant commercial proposition as well as supporting and diversifying the demand profile for vanadium.
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The energy storage market is fast growing and forecast to reach US$350 billion by 2030. Of this market,
VRFBs are well positioned to take a significant share of the stationary energy storage market, on account
of certain features that give VRFBs an edge in large-scale, stationary and long duration energy storage
applications.

Key to Bushveld Energy capturing this market opportunity is overcoming two hurdles in the development of
VRFBs — security of supply and stability of vanadium costs:

® Security of supply: A 1GWh VRFB system requires approximately 5,000 tonnes of vanadium-in-
electrolyte — more than 6 per cent. of current annual global vanadium consumption. With industry
experts forecasting as much as 34GWh in energy storage requirements by 2025, a mere 10 per cent.
market share of this industry for the VRFBs would require more than 15,000 mtV, equivalent to
approximately 19 per cent. of 2016’s total global vanadium production. To date, the amount of
vanadium deployed into VRFBs is growing exponentially. Accordingly, the ability to guarantee supply
of vanadium for VRFBs will be key to the success of these systems. Bushveld can mitigate this risk
through its large, high-grade, low-cost resource base and scalable processing capacity.

® Stability of vanadium costs: Vanadium makes up 30-40 per cent. of the cost of a VRFB system.
Sustainable adoption of VRFBs thus depends on the relative and absolute vanadium price. Bushveld
can insulate VRFBs from price volatility, as it is a low-cost producer with significant production capacity
and can guarantee supply at fixed prices for a longer period.

Bushveld believes that the key to capturing this opportunity lies in a vertically integrated vanadium business
model that provides both upstream and downstream enablers for the success of VRFBs in the global energy
storage industry:

® Upstream: Bushveld Energy’s efforts are focused on solving the security of supply and cost of
vanadium input into VRFBs through Bushveld’s upstream vanadium mining and processing operations.

® Downstream: Bushveld Energy will provide market development capacity to secure megawatt scale
opportunities for energy storage, localisation of vanadium input costs through further beneficiation into
vanadium electrolyte, VRFB assembly and ultimately VRFB manufacturing in South Africa.

Partnerships are an important part of Bushveld Minerals’ model and to date the company has two strategic
partnerships.

UniEnergy Technologies LLC (“UET”) — Bushveld Energy signed a non-binding MoU with UET in February
2016 (as amended in November 2016), a U.S based manufacturer of turn-key, large and medium-scale
energy storage systems for utility, micro-grid, commercial and industrial, and other applications. The MoU
with UET provides a platform for collaboration with a credible technology partner that not only has a strong
track record in the technology development of vanadium redox flow battery (VRFBSs) but is also a commercial
manufacturer of quality VRFB systems. The collaboration between Bushveld Energy and UET will foster
significant commercial opportunities in the energy storage on the African continent.

Industrial Development Corporation — In June 2016, Bushveld Energy signed a Co-cooperation
Agreement with the Industrial Development Corporation of South Africa Limited (“IDC”), a national
development finance institution. The partnership is focused on jointly determining the economic viability of
vanadium redox flow batteries for use and manufacture in South Africa. As a leading primary VRFB producer
and exporter, South Africa serves as the logical base for VRFB manufacturing.

The IDC has committed ZAR14 billion in support of renewable energy projects in the past five years and it
has prioritised energy storage as one of the eight most attractive new industries in terms of financial and
developmental returns. The IDC also has important stakeholder linkages with the South African government,
regulators and utilities and other key players that are necessary to provide a catalytic stimulus for the energy
storage industry as they have for the renewable industry to date.

As part of the cooperation agreement signed between Bushveld Energy and the IDC, the parties have
completed two important studies in respect of VRFBs: a study for the market potential of VRFBs and
vanadium electrolyte, and a techno-economic study of vanadium electrolyte in South Africa.

Based on the findings and recommendations of the techno-economic study, both Bushveld Energy and the
IDC have decided to pursue this opportunity further by:
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® Studying possible locations within South Africa for the electrolyte production facility;
® Building a bankable financial model for the processing facility;

® Identifying potential South African and international partners to jointly develop and operate the facility

In addition, optimal sites for a large-scale VRFB demonstration system of multiple megawatt hours are being
developed in South Africa. Bushveld Energy’s management and advisory team combines technical expertise,
business acumen and mineral beneficiation experience.

7.4 Tin

The principal tin assets of the Group were the Mokopane Tin Project and the Zaaiplaat Tin Tailings Project,
located in South Africa, and the Uis Tin Project in Namibia. In accordance with the Group’s strategy, the
Company announced the Demerger of these assets into AfriTin, a Guernsey incorporated company
specifically established for this purpose. AfriTin was admitted to AIM on 9 November 2017 and raised
£3.5 million through an equity placing with a further £1.0 million raised from the AfriTin Notes, bringing the
total raised to £4.5 million. The Demerger resulted in the Demerger Shares being issued to Bushveld
Shareholders and the Bushveld Retained Interest Shares being issued to the Company. On AfriTin’s
admission to trading on AIM, the Demerger Shares and the Bushveld Retained Interest Shares represented
respectively 24.39 per cent. and 4.30 per cent. respectively of the issued share capital of AfriTin. In addition,
upon AfriTin’s admission, the Company converted the AfriTin Notes held by it into 26,373,626 AfriTin Shares
and subscribed for a further 12,820,512 AfriTin Shares, bringing its aggregate holding in AfriTin to
51,995,342 AfriTin Shares, representing 17.48 per cent. of the issued share capital of AfriTin on AfriTin
Admission.

7.5 Coal & Power

Through Lemur Holdings, the Group is developing an integrated thermal coal mining and IPP asset in
Madagascar. The Company’s strategy for the development of the Imaloto coal project involves securing an
independent power producer licence and a power purchase agreement for a thermal coal fired power station
next to the coal mine, thereby providing a captive market for the Imaloto project run-of-mine coal. On
23 November 2017, Lemur Holdings reported that it had signed a binding power purchase agreement with
the Madagascar state-owned utility Jiro sy Rano Malagasy (JIRAMA). A power purchase agreement with a
national utility is a pre-requisite for the development of an independent power project.

In addition, Lemur Holdings’ subsidiary, Imaloto Power Project Limited signed a Memorandum of
Understanding with Sinohydro Corporation Limited, a subsidiary of Power China Limited in March 2017 for
the development of a 45-60MW thermal coal power plant located on or around the Imaloto Coal Field in
Madagascar. The MoU provides a sound framework for cooperation between Lemur Holdings and Power
China, which is a global leader in the design, supply, construction, and maintenance of technology and
services for the power sector, including thermal power plants, and has extensive experience investing in
and developing large-scale power projects in Africa. It further provides for Power China funding the Bankable
Feasibility Study for the power project, which will provide a comprehensive feasibility study report, which
shall consider the commercial, legal, operating, social, environmental and technical factors affecting the
facility and the 200kms, 132kV single circuit transmission line to run from Imaloto to Tulear, such that it could
reasonably serve as the basis for a final investment decision to be made by both debt and equity providers
to finance the power project on a limited recourse project finance basis. Since the signing of the MoU, Lemur
Holdings has led a delegation to Madagascar intended, among other things, to help identify the optimal site
for the power plant. Meanwhile, Lemur Holdings has also engaged the services of Advisian Advisory, as the
owner’s engineer, to represent Lemur Holdings in the Group’s engagement with Sinohydro, Jirama (the
Madagascar national power utility) and external funders for the project, to undertake several studies that
form a part of the Bankable Feasibility Study for the power project and to ensure that all environmental
studies are done to internationally accepted standards.

The development of the Imaloto project, including the mine and the power plant, will see the region receiving
new infrastructure and stable energy access. The design and location of the project are such that it would
immediately increase the country’s power supply by 15 per cent. and be able to scale up to supply more
power to new electricity users in the region in the longer term.
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8 Strategy of the Enlarged Group

Bushveld has operated a commodity-focused platform strategy since 2014. This led to the adoption of a
clear model for long-term growth and the development of three independent platforms: Bushveld Vanadium,
Greenhills Resources and Lemur Holdings.

Four key pillars have guided the subsequent development of the Company’s projects:
® |dentifying commodities with a positive market outlook;

® Developing assets with low cost curve positioning;

® Executing a visible path to production and, thus cash flow generation; and

°

Scalability.

Vanadium was prioritised as the flagship platform. The Company’s vision in vanadium is to build a significant,
low cost, vertically integrated platform that comprises:

® One of the largest high-grade primary vanadium resource bases in the world, as well as the leading
primary vanadium production source;

® A low cost position on the production cost curve, leveraging the high in-situ and in-magnetite V,0O5
grades, the open-cast mining proposition of Bushveld’s deposits as well as access to low cost
brownfield processing infrastructure; and

® Development of downstream operations beyond production of end-use vanadium products to include
development and deployment of vanadium applications in industries such as the energy storage
market, where Bushveld intends to manufacture vanadium electrolyte and to build vanadium redox
flow batteries.

Leveraging the strong technical skills within Bushveld will advance the vision; combining over 100 years of
vanadium industry experience, the Vametco team has in-depth knowledge of vanadium mining, processing
and marketing.

9 Directors, Senior Management and Employees

As at the date of this document the Board consists of lan Watson, Fortune Mojapelo, Anthony Viljoen, Geoff
Sproule and Jeremy Friedlander. Details of the Directors and Senior Management are set out below.

Directors
lan Clyde Watson (aged 74), Non-Executive Chairman

lan Watson is the Non-Executive Chairman of Bushveld. He is a qualified mining engineer with over 45 years’
experience of the mining industry, which started with Goldfields South Africa. lan served as Mine Manager
of Northern Platinum in 1986 where he led the start-up of the Northam Platinum mine, including underground
mine design, pioneering the use of hydropower, installation of metallurgical plants and ultimately brining the
mine into production in 1992. He has served in executive and non-executive roles in the mining sector
including Platmin. lan is a professional engineer registered with Engineering Council of South Africa (ECSA).
He is also a member of the S.A. Institute of Mining and Metallurgy (SAIMM). lan obtained a national Diploma
of Mining from the Witwatersrand Technical College, South Africa in 1968.

Fortune Tsepo Mojapelo (aged 41), Chief Executive Officer

Fortune Mojapelo is the founder and chief executive of Bushveld. He is a mining entrepreneur with a strong
track record in resource exploration and development. He is a co-founder and director of VM Investment
(Pty) Ltd, a principal investments and advisory company focusing on developing mining projects in Africa,
alongside Anthony Viljoen.

Fortune has played a leading role in the origination, establishment and project development of several junior
mining companies in Africa including New Kush Exploration and Mining (Gold in South Sudan), Greenhills
Resources (Tin), Bushveld Resources (Vanadium), New Horizon Minerals (Iron Ore), Bushveld Platinum
Limited (PGMS), and Eagle Resources Limited (Uranium).

35



His corporate career started at McKinsey & Company where as a strategy consultant he worked on advising
clients on corporate strategy and organisational development.

Geoffrey Norman Sproule (aged 75), Finance Director

Geoff Sproule is the finance director of Bushveld. He is a chartered accountant with more than 40 years’
experience in various financial management roles. He is a former partner of Deloitte and Touche, South
Africa.

Anthony Richard Viljoen (aged 40), Non-Executive Director

Anthony Viljoen is a mining entrepreneur and co-founder and director of VM investment (Pty) Ltd, a principal
investment and advisory company focused mining projects in Africa, alongside Fortune Mojapelo.

He is the CEO of AfriTin. Anthony has been responsible for the establishment or project development of a
number of junior mining companies across Africa, including New Kush Exploration and Mining (Gold, South
Sudan), Coal of Madagascar and Eagle Resources Limited (Uranium).

Prior to getting involved with the mining industry, Anthony spent several years in investment banking and
has previously worked at Deutsche Bank, Barclays Capital (London) and Loita Capital Partners, a pan African
investment banking firm. Anthony has a post graduate diploma of finance, banking and investment
management.

Jeremy lan Friedlander (aged 63), Non-Executive Director

Jeremy is a qualified attorney. He joined Old Mutual as a legal advisor and in 1993 established McCreedy
Friedlander, which became one of the premier property companies/agents in South Africa and negotiated
an association with Savills. In 1998, he listed McCreedy Friedlander as part of a financial services group on
the JSE and shortly afterwards relocated to London. More recently Jeremy was a director of Onslow
Resources. He is business development director of a number of Avana Companies involved in Uranium,
Coal, Gold and Gas and industrial minerals.

The Company intends to appoint a new independent non-executive director by 31 January 2018.

Senior Management
Mikhail Nikomarov (aged 37), CEO Bushveld Energy

Mikhail is the founder and a minority shareholder of Bushveld Energy. He has strategic and operational
experience across four continents and eight African countries. Prior to Bushveld Energy, Mikhail spent six
and a half years with McKinsey & Company in Moscow and Johannesburg as an advisor for national
governments, utilities and manufacturers on strategy and policy, and also led operational turnarounds in the
energy sector. He worked as a banker in the USA and has a deep knowledge of mid-cap funding and has
published work on national competitiveness and trade and co-authored McKinsey & Company’s 2015
“Brighter Africa” report on the power sector.

Mikhail holds an MBA from INSEAD from France, an Economics Diploma from the London School of
Economics in the UK and two BA degrees in History and in Economics from the University of Massachusetts
in the USA.

Prince Nyati (aged 40), CEO Lemur Holdings

Prince has over 15 years’ experience in Energy and Mining with a particular focus on Project Development
and Mergers & Acquisitions. He has worked in several countries including Zambia, South Africa, India,
Singapore and the USA under Shell QOil, Total Petrochemicals, Eskom, Tata Power and Oreport. As Group
Head of Tata Power, Prince evaluated over 100 coal assets and over 50 power opportunities in 30 countries.
He served on the Board of Directors at Cennergi and the Tsitsikamma and Amakhala Wind Projects. He has
led the development of numerous infrastructure projects in sub-Saharan Africa and facilitated transactions
worth approximately $1.5 billion in Zambia and South Africa.

Prince holds a BA from the University of Zambia and an MBA in Corporate Finance from the University of
Houston.
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Chika Edeh (aged 31), Head of Investor Relations

Ms Chika Edeh has been appointed as Head of Investor Relations. Prior to joining Bushveld Minerals, Chika
spent six years at BHP Billiton in London and Melbourne, working in Corporate Finance, Tax and Investor
Relations. Prior to BHP Billiton, Chika worked for Barclays within the Private Banking division. Chika holds
a Master’s in Finance and Investments from Cass Business School, a Master’s in Chemical Process
Engineering and a Bachelor’s in Chemistry from University College London.

Vametco Management
Malcolm Curror (Chem. Eng) (aged 46), Chief Executive Officer

Malcolm has been Chief Executive of Vametco since April 2011. He has over 22 years’ experience in primary
vanadium mining and processing.

Malcolm is a former General Works Manager for Xstrata Vanadium’s Rhovan Integrated Vanadium Operations
in South Africa. Malcolm also held a range of other senior management positions within Xstrata as Production
Manager and Operations Manager at Rhovan, Vanitech and Lydenburg prior to joining Bushveld Vametco.

As CEO of Bushveld Vametco, he is now the president of Vanitech for the second term running.

Lyndon Williams (Met. Eng) (aged 58), Chief Operations Officer

Lyndon has been Chief Operating Officer of Vametco since April 2017. Prior to this since August 2011,
he was the Vametco General Manager. He has held a range of roles with Highveld Steel & Vanadium including
Metallurgist, Superintendent of Vantra, Assistant Manager Steel Plant, Manager of Vanchem, Manager
Steelmaking, Manager Ironmaking, Works Manager Steel and Vanadium, and global Vanadium sales and
marketing. Lyndon is a qualified Metallurgical Engineer with over 35 years; experience in the extraction of
vanadium as well as vanadium slag production and processing.

Tania Mostert (Cert. Acc.) (aged 40), Chief Financial Officer

Tania has been CFO of Vametco since April 2011 with overall responsibility for financial & management
accounting and procurement. Tania previously worked within the financial and internal audit functions of
Highveld Steel & Vanadium. Tania is a Certified Professional Accountant with over 21 years’ experience in
Management and Financial Accounting.

William Steinberg (M Eng Metallurgy) (aged 35), Works Manager

William has been works manager of Vametco since March 2012 and has over 10 years’ experience in iron,
steel and vanadium processing and management. Prior to this, he has held various operational management
positions (including project manager, production manager) at Highveld Steel & Vanadium. William holds a
master’s degree in metallurgical engineering from the University of Pretoria, with a thesis in EAF control. He
also has a diploma in organisational management from the Moscow School of Business.

Employees

Vametco Holdings has approximately 340 employees. The Company has approximately 16 employees
(excluding Non-executive Directors).

10 Current trading, prospects and significant trends

Since 31 August 2017, Bushveld has raised £8.0 million of unsecured convertible bonds from Atlas Capital
Market and Atlas Special Opportunities. The first tranche of £4.5 million was issued on 22 September 2017.
The notice of drawdown of the second tranche of £3.5 million will be given on publication of this document.
The proceeds of these drawdowns will, in part, be used to fund the cash consideration due to the Seller.

On 2 October 2017, Bushveld Minerals announced its plans to de-merge its tin platform, Greenhills
Resources Limited, and admit it separately to trading on AIM. Shareholders approved the Demerger on
20 October 2017 and, AfriTin was admitted to AIM on 9 November 2017 and raised £3.5 million through an
equity placing with a further £1.0 million raised from the AfriTin Notes, bringing the total raised to £4.5 million.
To demonstrate Bushveld’s continuing support in the now independent tin platform, the Company has
retained a 17.48 per cent. shareholding in AfriTin. A further 24.39% of the issued share capital of AfriTin
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Mining was distributed to Bushveld shareholders on the register as at the close of business on
8 November 2017.

On 17 November 2017, Lemur Holdings announced it had completed an open market request for proposals
process in October 2017 for all studies and services to complete the Bankable Feasibility Study for the
Imaloto Power Project in Madagascar and appointed an owners engineer for the project. On
21 November 2017, Bushveld Energy announced, together with its partners, the deployment of its first
vanadium redox flow battery in South Africa. The system will be deployed with Eskom, the South African
national power utility. On 23 November 2017, Lemur Holdings reported that it had signed a binding power
purchase agreement wtih the Madagascar state-owned utility Jiro sy Rano Malagasy (JIRAMA). A power
purchase agreement with a national utility is a pre-requisite for the development of an independent power
project.

Since 30 June 2017, Vametco reported a strong third quarter performance, supported by rising Vanadium
prices which traded at an average US$39.4/Kg. These prices were 46.1 per cent. higher than achieved in
previous quarter. Revenue was 29.0 per cent. higher at ZAR 744.3m and EBITDA was 69.3 per cent higher
at 90. ZAR in the third quarter compared the previous quarter. Prices have remained at these levels in the
current quarter and trading remains buoyant.

11 Admission to AIM, Dealings and CREST

Application will be made to the London Stock Exchange for the Enlarged Issued Share Capital to be admitted
to trading on AIM. It is expected that Admission will take place, and dealings in the Enlarged Issued Share
Capital on AIM will commence, on 21 December 2017.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument in accordance with the CREST Regulations.
The Articles permit the holding and transfer of Ordinary Shares to be evidenced in uncertificated form in
accordance with the CREST Regulations. The Existing Ordinary Shares can already be transferred by means
of the CREST system.

12 Lock-in and orderly market arrangements

In compliance with the AIM Rules for Companies, the Directors have, pursuant to the Lock In Agreements,
agreed not to, and to procure that their respective related parties will not, dispose of any interests in Ordinary
Shares held by them (if any), as defined in the AIM Rules for Companies, for 12 months following Admission
and for the following 12 month period (“Orderly Market Period”), not to, and to procure that their related
parties will not, dispose of any interest in Ordinary Shares held by them (if any) unless such disposals are
effected through the Company’s broker or in the agreed manner so as to ensure an orderly market in the
Ordinary Shares.

Pursuant to the Seller OMA, Yellow Dragon has agreed to enter into an orderly market agreement for a
period of 12 months from Admission in respect of all the Ordinary Shares held by it on Admission (including
the Consideration Shares).

The restrictions on the disposal of Ordinary Shares contained in the Lock In Agreements and the Seller OMA
In do not apply in certain circumstances. Further details of the Lock In Agreements and the Seller OMA can
be found in paragraph 9.9 of Part VIII of this document.

13 Corporate governance

The Directors recognise the importance of sound corporate governance. The Board intends to continue,
following Admission, so far as is practicable for a company of its size, to follow the QCA Corporate
Governance Guidelines for AIM companies.

The Board will continue to meet regularly and is responsible for formulating, reviewing and approving the
Group’s strategy, budgets, performance, major capital expenditure and corporate actions. On Admission,
the Company will have in place an audit committee and a remuneration committee with formally delegated
rules and responsibilities.
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Audit Committee

The Audit Committee’s overall responsibilities are to ensure sound implementation of financial practices
throughout the Group and include ensuring that sufficient financial controls are in place to protect the assets
and to ensure the integrity of the financial information, reviewing the interim and annual financial statements,
reviewing all aspects of the audit programme and provision of non-audit services by the auditors, ensuring
the appropriate financial reporting procedures are properly maintained and reported on and meeting with
the Company’s auditors and reviewing their reports and accounts and the Company’s internal controls. The
Audit Committee comprises lan Watson and Jeremy Friedlander and is chaired by lan Watson.

Remuneration Committee

The Remuneration Committee reviews the performance of the executive directors and makes
recommendations to the Board on matters relating to their remuneration and terms of service. The
Remuneration Committee also makes recommendations to the Board on proposals for the granting of share
options and other equity incentives pursuant to any employee share option scheme or equity incentive plans
in operation from time to time. The Remuneration Committee will continue to meet as and when necessary.
In exercising this role, the members of the Remuneration Committee shall have regard to the
recommendations put forward in the QCA Guidelines and, where appropriate, the UK Corporate Governance
Code guidelines. The Remuneration Committee comprises lan Watson and Jeremy Friedlander and is
chaired by lan Watson.

Nominations Committee

In view of the size of the Board, the responsibility for proposing and considering candidates for appointment
to the Board has been retained by the Board.

Disclosure Committee

The Disclosure Committee oversees the implementation of the governance and procedures associated with
the assessment, control and disclosure of inside information in relation to the Company, in order to ensure
compliance with its legal and regulatory obligations under MAR, the AIM Rules for Companies and the
Criminal Justice Act 1993. The Disclosure Committee comprises Jeremy Friedlander, Fortune Mojapelo and
lan Watson and is chaired by lan Watson.

Share Dealing Policy

The Company has adopted a share dealing policy for directors’ and other relevant employees’ of the
Company dealings in Ordinary Shares, which is appropriate for a company whose shares are trading on
AIM, and which complies with MAR, and the Board will take all reasonable steps to ensure compliance by
the directors and any other relevant employees.

Anti-Bribery Policy

The Company has in place an anti-corruption and bribery policy (the “Bribery Policy”). The Bribery Policy
applies to all directors and employees of the Group (and on Admission the Enlarged Group) and generally
sets out their responsibilities in observing and upholding a zero tolerance position on bribery and corruption
as well as providing guidance to those working for the Group (and on Admission the Enlarged Group) on
how to recognise and deal with bribery and corruption issues and the potential consequences. The Bribery
Policy details a zero tolerance approach which must be communicated to all contractors and business
partners in all business dealings.

AIM Rules Compliance Policy

The Company has in place an AIM Rules Compliance policy. The AIM Rules compliance policy is designed
to ensure that the Directors and the Company comply with the AIM Rules at all times.

14 Dividend Policy

The Company has not paid any dividends since its incorporation. The Board intends to devote the
Company'’s cash reserves to financing the development of the Enlarged Group in the short to medium term
and intends in the longer term to commence the payment of dividends only when the Board considers it
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commercially prudent to do so, having regard to the Company’s future development and working capital
requirements.

15 Regulatory rights and obligations
Disclosure and Transparency Rules

Shareholders are required pursuant to DTR 5, to notify the Company when they acquire or dispose of a
major proportion of their voting rights (either as Shareholder or through their direct or indirect holding or
certain financial instruments, or a combination of such holdings) of the Company equal to or in excess of
3 per cent. of the nominal value of that share capital (and every 1 per cent. thereafter).

The Takeover Code

As the Company is a Guernsey incorporated company and its Ordinary Shares have been, and will be
admitted to trading on AIM, it is subject to the provisions of the Takeover Code. The Takeover Code is based
upon a set of ‘General Principles’ (which are essentially statements of standards of commercial behaviour)
and has been designed to ensure:

® that Shareholders are treated fairly and are not denied an opportunity to decide on the merits of a
takeover; and

® that Shareholders of the same class are afforded equivalent treatment by an offeror.

The Takeover Code also provides an orderly framework within which takeovers are conducted. In addition,
it is designed to promote, in conjunction with other regulatory regimes, the integrity of the financial markets.

Mandatory Offers

Under the Takeover Code, if an acquisition of shares were to increase the aggregate holding of the acquirer
and its concert parties to shares carrying 30 per cent. of more of the voting rights in the Company, the
acquirer and, depending on the circumstances, its concert parties, would be required (except with the
consent of the Panel) to make a cash offer for the outstanding shares in the Company at a price not less
than the highest price paid for the shares by the acquirer or its concert parties during the previous 12 months.
This requirement would also be triggered by any acquisition of shares by a person holding (together with its
concert parties) shares carrying between 30 and 50 per cent. of the voting rights in the Company if the
effect of such acquisition were to increase that person’s percentage of the voting rights.

16 Taxation

Your attention is drawn to the taxation section contained in paragraph 10 of Part VIII of this document. These
details are, however, intended only as a general guide to the current tax position under UK and Guernsey
taxation law. If you are in any doubt as to your tax position, or are subject to tax in jurisdictions other than
the UK or Guernsey you are strongly advised to consult your own independent financial adviser immediately.

17 Risk Factors & further information

Your attention is drawn to the Risk Factors set out in Part Il of this document. Prospective investors should,
in addition to all other information set out in this document, carefully consider the risks described in those
sections before making a decision of whether to invest in the Company.

Your attention is drawn to Parts Il to IX to this document which provides additional information on the
Company and the matters described in this Part 1.

18 General Meeting

A notice convening the General Meeting is set out on pages 553 to 555 of this document, which is to be
held at 18-20 Le Pollet, St Peter Port, Guernsey GY1 1WH at 10.00 a.m. on 20 December 2017, for the
purpose of considering, and if thought fit, passing the Resolutions which seek to do the following:

® approve the Acquisition and authorise the Directors to issue the Consideration Shares for the purposes
of the Acquisition; and
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® authorise the Directors to issue, grant rights to subscribe for, or convert any securities into up to
287,793,087 new Ordinary Shares in the Company, being approximately one third of the Enlarged
Issued Share Capital, and to disapply pre-emption rights for up to 100,000,000 new Ordinary Shares,
being approximately 11.6 per cent. of the Enlarged Issued Share Capital, having used up a substantial
amount of its existing authorities through the issue of the Convertible Bonds and Convertible
Bond Warrants.

The Acquisition Resolution will be proposed as an ordinary resolution (Resolution 1). The Authority
Resolutions will be proposed as an ordinary resolution (Resolution 2) and as a special resolution
(Resolution 3). An ordinary resolution, in order to be passed, requires the approval of a simple majority of
those voting in person or on a proxy or on a poll, and a special resolution requires the approval of 75 per
cent. of those voting in person or on a poll by proxy.

It is a condition to completion of the Acquisition that the Acquisition Resolution is approved by Shareholders.

19 Action to be taken

Enclosed with this document you will find the Form of Proxy for use by Shareholders in connection with the
General Meeting. Whether or not you intend to be present at the General Meeting, Shareholders are asked
to complete, sign and return the Form of Proxy to the Registrar as soon as possible but in any event so as
to arrive no later than 10.00 a.m. on 20 December 2017. The completion and return of a Form of Proxy will
not preclude Shareholders from attending at the General Meeting and voting in person should they wish to
do so. Accordingly, whether or not Shareholders intend to attend the General Meeting, they are urged to
complete and return the Form of Proxy as soon as possible.

Shareholders who hold their shares through CREST and who wish to appoint a proxy or proxies for the
General Meeting or any adjournment(s) by using the CREST electronic proxy appointment service may do
so by using the CREST proxy voting service in accordance with the procedures set out in the CREST manual.
CREST personal members or other CREST sponsored members, and those CREST members who have
appointed a voting service provider, should refer to that CREST sponsor or voting service provider(s), who
will be able to take the appropriate action on their behalf.

20 Recommendation

The Directors unanimously recommend that Shareholders vote in favour of the Resolutions to be proposed
at the General Meeting, as they intend to do so in respect of their own beneficial shareholdings amounting
to, in aggregate, 13,366,667 Existing Ordinary Shares representing 1.65 per cent. of the Existing Issued
Share Capital.

Yours faithfully,

Wbt

lan Watson
Non-Executive Chairman
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PART Il
RISK FACTORS

AN INVESTMENT IN THE COMPANY IS SPECULATIVE AND INVOLVES A HIGH DEGREE OF RISK
AND SHOULD ONLY BE MADE BY THOSE WITH THE NECESSARY EXPERTISE TO APPRAISE
THE INVESTMENT.

Mineral exploration and development is a speculative activity that involves a high degree of financial risk.
Prospective investors should carefully consider all the information in this document including the risks
described below. The risks and uncertainties described below are the material risk factors facing the Group
which are currently known to the Directors and should be read in conjunction with the other information
contained in this document.

Additional risks and uncertainties not presently known or currently deemed immaterial may also have a
material adverse effect on the Company’s business, results of operations or financial condition. If any or a
combination of the following risks materialise, the Company’s business, financial condition, operational
performance and share price could be materially and adversely affected to the detriment of the Company
and its Shareholders. No inference ought to be drawn as to the order in which the following risk factors are
presented as to their relative importance or potential effect. The risks are not presented in any order of
priority.

No representation is or can be made as to the future performance of the Company and there can be no
assurance that the Company will achieve its objectives.

1. Risks Relating to the Group and its business
Significance of the Vametco Mine

The Group’s profitability and cashflow in the near term will depend to a significant extent on the Vametco
Mine located in the Bushveld Complex of the Limpopo District of the Republic of South Africa. The Group
is currently dependent upon the Vametco Mine for future revenue and profits as it currently produces all of
the Group’s products for sale. Planned production of Vanadium may not be achieved, or may be achieved
at lower levels than envisaged, as a result of unforeseen operational problems, machinery malfunction or
other disruptions resulting in reduced, or in extremis, no production at site. Further operating costs may
increase in the future resulting in reduced operating profitability or losses. There is no assurance the Group
will be able to continue to operate the mine profitability which would materially adversely affect the Company’s
financial condition and prospects.

Exploration and development risks

Mineral exploration and development involves a high degree of risk. Few properties which are explored are
ultimately developed into producing mines. Success in exploration and increasing mineral resources is the
result of a number of factors, including the level of geological and technical expertise, the quality of land
available for exploration, the quality of management, the availability of capital, the market price for the
commaodity being sought and various other factors. If mineralisation is discovered, it may take several years
of drilling and development until production is possible, during which time the economic feasibility of a project
may change. The economics of developing mineral properties are affected by many factors including the
cost of operations, variations of the grade of ore mined, processing and benefication, fluctuations in the
price of minerals produced, fluctuations in exchange rates, costs of development, infrastructure and
processing equipment and such other factors as government regulations, including regulations relating to
royalties, allowable production, importing and exporting of minerals and environmental protection. As a result
of these uncertainties, there can be no assurance that mineral exploration and development of the Group’s
exploration projects will result in profitable commercial operations.

Title Risk

On Admission, the Group’s principal mining projects are the Vametco vanadium mine, the Mokopane
Vanadium Project, the Brits Vanadium Project and the Imaloto Coal and Power Project. Any adverse
development affecting the exploration rights and licences of these projects could have a material and adverse
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effect on the Group and could materially affect its future financial performance, profitability, cash position
and future production and operations.

While the Group has attempted to diligently investigate the title to, and rights and interests in the concessions
held by the Group and, to the best of its knowledge, such title and interest are in good standing, this should
not be construed as a guarantee of the same. Any exploration rights and licences may be subject to
undetected defects, or disputes with the government issuing the licence. If a defect does exist it is possible
that the Group may lose all or part of its interest in those of the concessions to which the defect relates.

Section 11 consent required

Whilst Lemur Resources Limited has conditionally agreed to acquire an interest in three Companies, all
incorporated in South Africa, Great 1 Line Invest (Pty) Limited, Gemsbok Magnetite (Pty) Limited and Caber
Trade & Invest (Pty) Limited, and has agreed that these interests will be transferred to Bushveld Resources,
this is dependent on Section 11 approval under MPRDA being granted. In the event that consent has not
been ranted within 4 years from the date of the agreement to acquire the interest (being 3 November 2015)
then the agreement shall lapse (unless the parties agree to extend the time for the condition to be satisfied).
Whilst the Company does not anticipate any issues, there is no guarantee that this consent will be
forthcoming in the short term, or even at all. In addition, the HDSA shareholders in Gemsbok Magnetite
(Pty) Limited have exercised tag along rights and also agreed to sell their shares in this company, meaning
that a new HDSA partner is required to hold 26 per cent. Jaxson 650 (Pty) Limited has agreed in principle
to do this but that transfer is not yet complete and the Group may be in breach of HDSA requirements
should the transfer not be finalised.

Licence application by Caber Trade & Invest 1 (Proprietary) Limited (“Caber Trade”) in respect of
vanadium and iron over the farm Syferfontein 430 JQ and Portion 2 of the farm Uitvalgrond 431 JQ

The above application by has been delayed due to a dispute arising with representatives of the community
following the failure by a community entity representative to carry out his obligations to transfer the related
prospecting rights to Caber Trade in accordance with the terms of an acquisition agreement. There is no
clarity as to whether representative concerned is entitled to represent the commmunity, and until this is clarified,
the application cannot proceed. The Company cannot guarantee that the dispute will be resolved and the
application granted in the short term or at all.

Dispute between Amaraka Investments 85 Limited (“Amaraka”) and Afro Multi Minerals
Proprietary Limited (“AMM?)

AMM is the holder of a prospecting right (DMR Ref: LP 30/5/1/1/2/438PR) granted in terms of section 17(1)
of the MPRDA in respect of PGMs including (but not limited to) gold, cobalt, copper, nickel, iron ore,
vanadium, plutonium, phosphate and all minerals that may be found to be intimately associated with the
latter over the farm Malokong 784 LR in the Limpopo province. This prospecting right was executed and
commenced on 7 March 2007 and was in force for a period of 4 years ending on 6 March 2011. AMM
submitted an application to renew the prospecting right on 3 March 2011. It has been agreed that AMM will
transfer its rights in the prospecting licence to Amaraka, a 68.5 per cent. subsidiary of Bushveld Resources
which is currently in dispute and has been the subject of legal proceedings (now withdrawn) instituted by
AMM. The parties are making efforts to resolve the dispute without further recourse to litigation, but pending
such resolution, Bushveld Resources is unable to take advantage of any shareholder agreement in Amaraka,
and in addition there can be no guarantee that these efforts will be successful, or if they are, what the terms
of settlement will be. In the interim, the renewal and transfer of the prospecting licence will be put on hold.

Commodity prices

The future profitability and viability of the Group’s operations will be dependent upon the market price of the
projects and products, in particular vanadium, able to be sold by the Group. Mineral prices fluctuate widely
and are affected by numerous factors beyond the control of the Company. General economic factors as
well as the world supply of mineral commodities, the stability of exchange rates and political developments
can all cause significant fluctuations in prices. The price of mineral commodities has fluctuated widely in
recent years and future price declines could cause commercial production to be impracticable, thereby
having a material adverse effect on the Group’s business, financial condition and results of operations. In
particular, the Chinese market has been a key driver of global materials demand and pricing over the past
decade. A slowing in China’s economic growth resulting in Chinese vanadium producers increasing their
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exports of vanadium has the potential to adversely impact the price for Vanadium. Moreover, reserve
estimates and feasibility studies using different commodity prices than the prevailing market price could
result in material write-downs of the Group’s investment in its assets, the availability of debt and equity
finance being curtailed and even a reassessment of the feasibility of mining projects which could result in
putting a mining project on care and maintenance and slowing down operations until a change in the
commodity prices. Prolonged, subdued commodity prices would have a material adverse effect on the
Group’s operations and financial position.

Exchange Rates

Bushveld Minerals’ assets, earnings and cash flows are affected by a wide variety of currencies. The US
dollar is the currency in which the majority of the Group’s sales are determined however the Company’s
share price and reported financial results are in Sterling. Operating costs are influenced by the currencies of
those countries where the Group operates. The US dollar, the South African Rand, the Malagasy Ariary and
Sterling are the most important currencies affecting the Group’s operating costs. Fluctuations in the
exchange rates of relevant currencies may impact on Bushveld Minerals’ financial results. The Group does
not currently intend to enter into any hedging arrangements with respect to foreign currency.

Estimates of mineral reserves and resources

The estimating of mineral reserves and mineral resources is a subjective process and the estimates of mineral
reserves and resources for development projects are, to a large extent, based on the interpretation of
geological data obtained from drill holes and other sampling techniques and feasibility studies which derive
estimates of costs based upon anticipated tonnage and grades of ores to be mined and processed, the
configuration of the ore body, expected recovery rates from the ore, estimated operating costs, anticipated
climatic conditions and other factors.

Any mineral resource estimates referred to in this document are historic estimates only and no assurance
can be given that any particular grade, stripping ratio or grade of minerals will in fact be realised or that an
identified reserve or resource will ever qualify as a commercially mineable (or viable) deposit which can be
legally and economically exploited. Market fluctuations in the price of base metals may also render mineral
reserves uneconomical. As a result of these uncertainties, there can be no assurance that the Group’s
exploration programmes will result in profitable sale of projects or ultimately commercial mining operations.

There is significant uncertainty in any reserve or resource estimate and the actual deposits encountered and
the economic viability of mining a deposit may differ materially from the Company’s estimates. The exploration
of mineral rights is speculative in nature and is frequently unsuccessful. The Group may be unable to
successfully discover and exploit new projects or reserves to replace those they are selling or mining to
ensure their on-going viability.

Estimated mineral reserves or mineral resources may have to be recalculated based on changes in metals
prices, further exploration or development activity or actual production experience. This could have a material
adverse effect on estimates of the volume or grade of mineralisation, estimated recovery rates or other
important factors that influence reserve or resource estimates. Market price fluctuations for base metals,
increased production costs or reduced recovery rates, or other factors may render any mineral reserves of
the Group uneconomical or unprofitable to develop at a particular site or sites.

Resource data is not indicative of future results of operations. If the Group’s actual minerals resources are
less than current estimates, the Group’s results of operation and financial condition may be materially
impaired.

Environmental regulation

Mining operations have inherent risks and liabilities associated with damage to the environment and the
disposal of waste products occurring as a result of mineral exploration and production. Environmental and
safety legislation and regulation (e.g. in relation to reclamation, disposal of waste products, pollution and
protection of the environment, protection of wildlife and otherwise relating to environmental protection) is
frequently changing and is generally becoming more restrictive with additional standards than those currently
in effect, a heightened degree of responsibility for companies and their directors and employees and more
stringent enforcement of existing laws and regulations. Future changes could impose significant costs and
burdens on the Group (the extent of which cannot be predicted) both in terms of compliance and potential
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penalties, liabilities and remediation. Breach of any environmental obligations could result in penalties and
civil liabilities and/or suspension of operations, any of which could adversely affect the Group. Further,
approval is required for land clearing and for ground disturbing activities. Delays in obtaining such approvals
could result in the delay to anticipated exploration programmes or mining activities.

There may also be unforeseen environmental liabilities resulting from mining activities, which may be costly
to remedy. If the Group is unable to fully remedy an environmental problem, it may be required to stop or
suspend operations or enter into interim compliance measures pending completion of the required remedy.
The potential exposure may be significant and could have a material adverse effect on the Group. The Group
has not purchased insurance for environmental risks (including potential liability for pollution or other hazards
as a result of the disposal of waste products occurring from exploration and production) as it is not generally
available at a price which the Group regards as reasonable.

Under South African law, there is a requirement to provide for the restoration of the mine area once mining
operations cease (currently expected to be in 2037 at the Vametco mine) to a condition specified in the
environment plan document approved by the South African government. This provision must be supported,
in part, by cash deposits. As at 30 June 2017 the SMC Group held cash deposits of £3.6 million in relation
to this provision. The liability is assessed annually by a professional independent consultant, discounted by
the Directors to its present value. As at 30 June 2017, the total audited provision made in accordance with
the terms of the licence, was approximately £4.7 million, with the difference between the cash deposits and
the total provision being bridged by an insurance policy. Discussions with the government of the Republic
of South Africa relating to the condition that the mine must be restored to are ongoing as the condition
specified in the environment plan document is considered by the Directors to be open to interpretation. The
actual cash requirement in respect of the environmental rehabilitation provision may therefore be materially
different, depending on the outcome of discussions with the South African government, and this may
significantly reduce the cash resources available to the Enlarged Group. However, the Directors are of the
opinion that the working capital available to the Company and the Enlarged Group will be sufficient for its
present requirements, that is for at least twelve months from the date of Admission.

Water Use Licence

The Group has obtained an environmental report on the open pit magnetite mine and concentrator, near
Mokopane, Limpopo, in October 2015 which has noted that the Group will need, in order to develop the
mine, a Water Use Licence, which at the present time the Group does not have. Work on this project is not
expected to start until 2019, and the Group may apply for a licence in the meantime, but there can still be
no guarantee that the licence will be granted in time, as such applications may take up to 3 and cannot be
guaranteed. Operating without a required Water Use Licence is a criminal offence, and may result in a fine
of between R120,000 and R600,000 and/or a period of imprisonment being imposed by a criminal court
and may result in a directive ordering the cessation of the relevant all water uses on site.

Ground water contamination issues

A Monitoring Report was issued to Vametco Holdings in May 2017 which has highlighted a range of minor
and significant groundwater contamination on the Vametco Holdings site, located on portion 1 of the farm
Krokodilkraal 426 JQ and the remaining extent of portion 1 of the farm Uitvalgrond 431 JQ. Although the
conclusion reached in the report is not conclusive, there is prima facie evidence of non-compliance with the
duty of care set out in National Water Act, 1998, section 19 of which Section 19 for a duty of care towards
water resources in South Africa, and requires any persons who has caused significant contamination to
take reasonable measures to prevent any such pollution from occurring, continuing or recurring. The failure
to take reasonable measures may result in a directive from the DWS ordering certain measures to remedy
the pollution, at the cost of Vametco Holdings. The failure to take reasonable measures may also result in a
fine of between R120,000 and R600,000 and/or imprisonment being imposed by a criminal court.

Operating risks

The activities of the Group are subject to all of the hazards and risks normally incidental to exploring and
developing natural resource projects. These risks and uncertainties include, but are not limited to,
environmental hazards, industrial accidents, labour disputes, encountering unusual or unexpected geologic
formations or other geological or grade problems, unanticipated challenges in metallurgical characteristics
and mineral recovery, encountering unanticipated ground or water conditions, cave-ins, pit wall failures,
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flooding, rock bursts, periodic interruptions due to inclement or hazardous weather conditions and other
acts of God or unfavourable operating conditions and losses. Should any of these risks and hazards affect
the Group’s exploration, development or mining activities, it may cause the cost of production to increase
to a point where it would no longer be economic to produce mineral resources from the Group’s properties,
require the Group to write-down the carrying value of one or more mineral projects, cause delays or a
stoppage of mining and processing, result in the destruction of mineral properties or processing facilities,
cause death or personal injury and related legal liability; any and all of which may have a material adverse
effect on the Company.

It is not always possible to fully insure against such risks as a result of high premiums or other reasons
(including those in respect of past mining activities for which the Company was not responsible). Should
such liabilities arise, they could reduce or eliminate any future profitability, result in increasing costs or the
loss of its assets and a decline in the value of the Ordinary Shares.

Competition

The mineral industry is competitive in all of its phases. The Group’s prospects will depend not only on its
ability to develop the properties on which it currently has exploration and production rights, but also on its
ability to select and acquire exploration and development rights on suitable mineral properties which produce
or are capable of producing. The Group faces strong competition from other mining companies in connection
with the acquisition of such mineral properties, as well as for the recruitment and retention of qualified
employees. Larger companies, in particular, may have access to greater financial resources, operational
experience and technical capabilities than the Group which may give them a competitive advantage. There
is no assurance that the Group will continue to be able to compete successfully in acquiring exploration
and development rights on such properties or to recruit and retain key staff in the face of such competition.

BEE Partnership

Broad Based Black Economic Empowerment (‘BBBEE”) is a core tenet of the South African Government’s
initiative to address the economic exclusion of previously disadvantaged South Africans by encouraging the
redistribution of wealth and opportunities to such persons. As part of this initiative, the BBBEE Act of 2003,
which became effective in April 2004, aims to facilitate BBBEE by: promoting economic transformation to
34 allow meaningful participation by black people in the economy; changing the racial composition of
ownership and management structures in enterprises; promoting investment programmes that lead to
BBBEE; enabling access to economic activities, infrastructure and skills for black women and rural and local
communities; increasing the extent to which workers, communities and co-operatives own and manage
enterprises; and promoting access to finance for black economic empowerment. The Codes of Good
Practice (the “Codes”), issued by the Department of Trade and Industry, cover concepts such as the
measurement of ownership and management control, preferential procurement, employment equity, skills
development, enterprise development and socio economic development. The Codes intend to encourage
both public and private enterprises, through the issuing of licenses (e.g. water, emissions and waste licenses),
concessions, sale of assets and preferential procurement, to implement appropriate BBBEE initiatives. As
the BBBEE Act of 2003, the Codes and other policy measures designed to implement the goals of BBBEE
are subject to multiple interpretations by multiple branches of the South African Government, there can be
no assurance that Group’s South African operations will be viewed by the executive or judicial branches of
the South African Government as remaining in compliance with the requirements established by the Codes.
Any future non-compliance or accusation of noncompliance could result in the imposition of administrative
sanctions, which could materially and adversely affect the Group’s South African business, results of
operations and future prospects.

The minority interests in each of the Vametco Vanadium Project, the Mokopane Vanadium Project and the
Brits Vanadium Project are held by BEE Partners. These minority interests must continue to be held by BEE
Partners in accordance with BEE, which is implemented by the terms of the prospecting rights. There can
be no guarantee that the BEE Partners will retain their BEE status, in which case the Group would be obliged
to find alternative BEE investors and agree a transfer of the existing interest of the relevant BEE Partner.

Under South African mining regulatory framework it is a requirement that a minimum of 25 per cent. of the
shares in companies holding interests in mining rights in South Africa is held by HDSA, which is not so in
the case of all of the Group companies holding interests in South Africa, and specifically not the case for
Bushveld Vametco, of which 76 per cent. is held by Strategic Minerals Corporation and 24 per cent. by
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HDSA. There is an additional risk that, assuming the 2017 Mining Charter is implemented the proportion to
be held by HDSA will increase from 26 per cent. to 30 per cent. This represents a risk to the Group as
increasing the non-controlling interest to 30 per cent. would result in a reduced holding for the Group and
thus lower profits to distribute to the shareholders of the Bushveld Group. In order to comply the Group
companies concerned will need to transfer 1 per cent. of their interest to HDSA.

Unionisation

The Group’s operations may be affected by labour-related problems in the future, such as union demands
and litigation for pay rises and increased benefits. There can be no assurance that work stoppages or other
labour-related developments (including the introduction of new labour regulations) will not adversely affect
the results of operations or the financial condition of the Group. Approximately 80 per cent. of the workforce
at the Vametco vanadium mine are members of the Association of Mine Workers and Construction Union
(*AMCU”). In September and October 2013, six weeks of industrial action was taken by staff resulting in
closure of the mine. Management believe that labour relations have improved with, a three year pay deal
with members of the AMCU being agreed with the period 01 July 2016 to 30 June 2019. This should provide
labour stability for the business during this period however there is the risk that existing labour agreements
may not prevent strikes or work stoppages in the future, and any strike or other work stoppage could have
an adverse effect on the operations and financial results of the Group.

Plant Shutdowns

The Vametco plant is subject to shutdowns as a result of planned annual shutdowns, planned maintenance
shutdowns, unplanned shutdown as a result of equipment and plant failure and industrial action. The number
of idle days has significantly reduced from 2014 as a result of an increase in regular maintenance reducing
the number of idle days caused by unplanned shutdowns. In addition, the 3 year labour agreement with
AMCU significantly mitigates the risk of plant shutdowns due to industrial action. There is a risk that the
number of idle days will increase in the future. During periods of idle time, Vametco gains no benefit from
the owning of equipment or the costs of having employees thereby reducing the mine’s revenues, profitability
and operating cashflows.

Surface Rights

In April 2013, Vametco Holdings’ old order mining right was converted to a new order mining right (“NOMR”)
and executed accordingly. Under the converted NOMR, Vametco Holdings was eligible as the tenant in-situ
to apply for the right of access to the lands under the NOMR. However, Vametco Holdings still needed to
negotiate with the owners of the land to agree the surface lease terms as the mineral and surface lease
agreements with the co-owners of both the Krokodilkraal and Uitvalground communities under the old order
mining rights were terminated. As the Vametco mine is located within an area known as the Homelands,
with two landowning groups having an interest, there is not considered to be one individual owner with
whom negotiations can commence. Various internal leadership struggles and litigation cases have hampered
progress to finalise these agreements. Management has endeavoured to find the appropriate contact with
whom to negotiate and these negotiations have commenced. Following the issuance of the NOMR in 2013,
the management of Vametco Holdings has been providing for the lease payments (calculated on a basis for
royalties accrued to communities historically) as the management team believe that it is likely to be on similar
or lower terms. Whilst Vametco Holdings has begun payments to the Uitvalgrond community, no payments
have been made to the Krokodilkraal community.

Valuations have been presented by the landowners and Vametco Holdings and negotiations are on-going.
As long as payments for royalties (accrued prior to April 2013) and surface rights remain unpaid, there is a
reputational risk to the Group if balances are not settled in an appropriate and timely manner. Further, there
is potential that the amounts provided for are understated given that there is no guarantee that the
landowners will not demand higher rates than are currently being accrued. Royalties, in respect of amounts
due for the use of the land upon which Vametco’s mine and plant are situated prior to April 2013, and a
surface lease provision are provided for in the accounts based on legal advice and the Directors’ best
estimate of the expenditure to settle the obligation to the landowners. Vametco Holdings has set aside R46
million cash to pay the royalties and the surface lease expense. Further, management believe that the cash
outflow risk may be mitigated as amounts owing to the Krokodilkraal community may be offset against the
transfer of an additional 1 per cent. to increase the communities’ total holding from 15 per cent. to 16 per
cent. (to meet the BEE requirement of 26 per cent. ownership). The total amount of the required future cash
outflow in respect of royalties and surface rights may be materially different once the negotiations with the
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landowners are concluded. The timing of any cash outflow is also currently unknown. Any cash outflow in
respect of surface rights may significantly reduce the cash resources available to the Enlarged Group.
However the Directors are of the opinion that the working capital available to the Company and the Enlarged
Group will be sufficient for its present requirements, that is for at least twelve months from the date
of Admission.

Customer concentration

The top 10 customers accounted for 34 per cent., 35 per cent., 27 per cent. and 48 per cent. of revenue
for Vametco in FY2014, 2015, 2016 and YTD2017. Whilst no individual customer accounted for over
10 per cent. of sales, three customers accounted for over 5 per cent. of sales with Tata Steel accounting
for 8.6 per cent. of sales. Whilst Tata Steel has been a customer of Vametco for over 35 years, there is no
contract in place with Tata Steel with individual purchase orders placed for each sale and for each entity of
the Tate Steel group, including Tata Steel UK. The management of Vametco plan to negotiate a contract in
the near term.

Operational Targets

The operational targets of the Group will be subject to the completion of planned operational goals on time
and according to budget, and are dependent on the effective support of personnel, systems, procedures
and controls. Any failure of these may result in delays in the achievement of operational targets with a
consequent material adverse impact on the business, operations and financial performance of the Group.
It is, therefore, possible that exploration and mining activity levels might fluctuate. Unscheduled interruptions
in the Group’s operations due to mechanical or other failures or industrial relations related issues or problems
or issues with the supply of goods or services could have a serious impact on the financial performance of
those operations.

Operating History

Despite the operating history of some of its wholly and partly owned subsidiaries, certain mineral properties
owned by the Group are relatively early stage exploration projects and the Group’s shareholding in the
Vametco mine has only recently been acquired. There can be no assurance that the Company will operate
profitably or provide a return on investment.

Reliance on strategic relationships

In conducting its business, the Group will rely on continuing existing strategic relationships and forming new
ones with other entities in the vanadium industry and South Africa and also certain regulatory and
governmental departments. While the Group has no reason to believe otherwise, there can be no assurance
that its existing relationships will continue to be maintained or that new ones will be successfully formed.

Dependence on key personnel and management risks

The Group relies heavily on a small number of key individuals, in particular the Directors, the Company’s
senior management, and the management team of Vametco to maintain important relationships with
governmental, regulatory and local communities in the Republic of South Africa and Madagascar. The loss
of a key individual could have an adverse effect on the future of the Group’s business. The Group’s future
success will also depend in large part upon its ability to attract and retain highly skilled personnel. There can
be no assurance that the Group will be successful in attracting and retaining such personnel. Although the
Company has entered into service agreements and employment contracts with its key personnel to secure
their services, the agreements are subject to notice periods and the Company cannot guarantee retention.

Risks associated with the need to maintain an effective system of internal controls

The Group faces risks frequently encountered by developing companies such as under-capitalisation, cash
shortages and limited resources. In particular, its future growth and prospects will depend on its ability to
manage growth and to continue to maintain, expand and improve operational, financial and management
information systems on a timely basis, whilst at the same time maintaining effective cost controls. Any
damage to, failure of or inability to maintain, expand and upgrade effective operational, financial and
management information systems and internal controls in line with the Group’s growth could have a material
adverse effect on the Group’s business, financial condition and results of operations.
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Joint Ventures

The Group may enter into joint venture arrangements with regards future exploration, development and
production properties (including potentially the Group’s concessions). There is a risk any future joint venture
partner does not meet its obligations and the Group may therefore suffer additional costs or other losses. It
is also possible that the interests of the Group or future joint venture partners are not aligned resulting in
project delays or additional costs and losses. The Group may have minority interests in the companies,
partnerships and ventures in which it invests and may be unable to exercise control over the operations of
such companies.

Potential adverse media coverage

The Group’s activities involve the exploration and the exploitation of mineral and other natural resources
within the areas covered by the Group’s mining and exploration licences. There is a risk that environmental,
indigenous or human rights groups may criticise the Group given that mining and natural resource
exploitation has historically been associated with significant detriment to the natural environment and
indigenous populations. Further, the public perception of the Group may be prejudiced by the actions of an
unrelated company over which the Group has no influence or control, and the Group’s financial position
may be adversely affected as a consequence.

Net Assets Shortfall

The Group’s Madagascan subsidiaries Coal Mining Madagascar SARL and Imaloto Power Project SARL
are each showing that their net assets have fallen below half of the registered share capital, as a result of
cumulative losses. Applicable company law in Madagascar requires that should this situation arise then
within 4 months of the approval of the accounts showing the deficit, the shareholders should be consulted
on the advisability of calling for a premature winding up on the company in question. The Board intends to
take steps to rectify the position following Admission by passing the necessary shareholder resolutions,
which may include inter alia reduction of the relevant company’s share capital, approving the continuation
of the business in spite of losses.

Madagascan Moratorium Period

Due to the political crisis that affected Madagascar during the period 2009-2013, the Madagascan Mining
Ministry (“‘BCMM?”) has only been operating a limited service and is not currently receiving any applications
for new permits in respect of new projects. It is however receiving and processing any applications for
transfer, transformation and renewal. Before issuing the transferred/transformed/renewed permits, the
BCMM must obtain the approval of the Minister in charge of Mines (by way of a ministerial order) in respect
of each type of application. In short, three main conditions must be satisfied in order for the
transferred/transformed/renewed permits to be valid:

® the obtaining of the ministerial order duly signed by the Minister in charge of Mines;

® the updated transferred/transformed/renewed permit duly signed by the managing director of BCMM;
and

® the continued payment of mining fees.

In practice, the obtaining of the ministerial order usually takes time (from months to years). From a strict
legal point of view, no work can be carried out before the obtaining of the ministerial order and the
transferred/transformed/renewed permit. In all cases, the transfer/transformation/renewal/extension
processes are administration formalities, which providing relevant application protocol has been followed
and the annual administration fees paid, will in almost all cases always be approved.

The papers relating to the transfer of the 26904 Permit and the 27163 Permit into the name of Coal Mining
Madagascar SARL (“CMM”) were duly filed at the BCMM. The issuance of the new permits in the name of
CMM is an administrative formality that should be approved providing that CMM continues to pay the
respective administrative fees. However and despite the fact that these said permits are recorded in the
name of CMM in BCMM'’s register, CMM is not entitled to carry out any exploration/exploitation activities
until the completion of the transfer/transformation procedure and the obtainment of the said permits in its
name.
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Similarly the papers relating to the renewal of the 31808 Permit, the 31892 Permit and the 12653 Permit
were duly filed at the BCMM, and the same conditions apply to these applications. The renewal application
is an administrative formality, which should be approved providing that CMM continues to pay the respective
administrative fees. Although CMM can decide to carry on or to stop the exploration activities awaiting the
issuance of the renewed permits, it must continue to pay the administration fees. CMM must also obtain an
environmental authorisation (for 31808 Permit) and an environmental permit (for 31892 Permit) in order to
be able to undertake full exploration activities. In the normal course of business and based on the Mining
Code, a decision granting the renewal must be issued within 30 days from the submission of the renewal
application at the BCMM. Due to the current moratorium period, almost all mining companies that are waiting
for renewal decisions have stopped their activities pending the issuance of the renewed permits, which may
take from months to years.

The dossier relating to the application for the transfer of the 3196 Permit to CMM and its transformation into
an exploitation permit was duly filed at the BCMM. The application is an administrative formality, which
should be approved providing that CMM continues to pay the administrative fees. CMM is not entitled to
carry out any exploration/exploitation activities until the completion of the transfer/transformation procedure
and the obtainment of the permit in its name.

Risks relating to Africa
General

The Group principally operates in the Republic of South Africa and Madagascar. African economies in general
are emerging markets and as such are different from those in more developed countries in many respects
including economic structure, government, level of development, growth rates and foreign exchange
controls. The Group’s activities may be adversely affected in varying degrees by changes in economic,
political, judicial, administrative, taxation or other regulatory factors as well as other unforeseen matters,
including, but not limited to, labour unrest, civil disorder, war or sabotage, fires, floods, explosions or other
catastrophes, epidemics or quarantine restrictions. By virtue of this, investors in emerging markets should
be aware that these markets are subject to greater risk than more developed markets.

Investors should also note that emerging economies are subject to rapid change and that the information
set out in this document may become outdated relatively quickly. Accordingly, investors should exercise
particular care in evaluating the risks involved and must decide for themselves whether, in light of those
risks, an investment in the Company is appropriate. Generally, investment in emerging markets is only
suitable for sophisticated investors who fully appreciate the significance of the risks involved and investors
are urged to consult with their own legal and financial advisers before making an investment in the Ordinary
Shares.

Government regulation, mining licences and permits

The Group’s operating activities are subject to laws and regulations governing expropriation of property,
health and worker safety, employment standards, waste disposal, protection of the environment, mine
development, land and water use, prospecting, mineral production, exports, taxes, labour standards,
occupational health standards, toxic wastes, the protection of endangered and protected species and other
matters. While the Directors believe that the Group is in substantial compliance with all material current laws
and regulations affecting its activities and the Company has made every effort to ensure it has robust
commercial activities covering its activities, future changes in applicable laws, regulations, agreements or
changes in their enforcement or regulatory interpretation could result in changes in legal requirements or in
the terms of existing permits and agreements applicable to the Group or its properties, which could have a
material adverse impact on the Group’s current operations or planned development projects. Where required,
obtaining necessary permits and licences can be a complex, time consuming process and the Group cannot
assure whether any necessary permits will be obtainable on acceptable terms, in a timely manner or at all.
There is also the possibility that the terms of any licence the Company holds (including any favourable tax
provisions) may be changed.

The costs and delays associated with obtaining necessary permits and complying with these permits and
applicable laws and regulations could stop or materially delay or restrict the Group from proceeding with
any future exploration or development of its mining projects. Any failure to comply with applicable laws and
regulations or permits, even if inadvertent, could result in interruption or closure of exploration, development
or mining operations or material fines, penalties or other liabilities.
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Legal systems

The Republic of South Africa and Madagascar and other jurisdictions in which the Group might operate in
the future may have less developed legal systems than more established economies which could result in
risks such as (i) effective legal redress in the courts of such jurisdictions, whether in respect of a breach of
law or regulation, or in an ownership dispute, being more difficult to obtain; (i) a higher degree of discretion
on the part of governmental authorities; (iii) the lack of judicial or administrative guidance on interpreting
applicable rules and regulations; (iv) inconsistencies or conflicts between and within various laws, regulations,
decrees, orders and resolutions; or (v) relative inexperience of the judiciary and courts in such matters. In
certain jurisdictions the commitment of local business people, government officials and agencies and the
judicial system to abide by legal requirements and negotiated agreements may be more uncertain, creating
particular concerns with respect to the Group’s licences and agreements for business. These may be
susceptible to revision or cancellation and legal redress may be uncertain or delayed. There can be no
assurance that joint ventures, licences, licence applications or other legal arrangements will not be adversely
affected by the actions of government authorities or others and the effectiveness of and enforcement of
such arrangements in these jurisdictions cannot be assured.

Litigation risks

Legal proceedings may arise from time to time in the course of the Group’s business. There have been a
number of cases where the rights and privileges of mining exploration and production companies have been
the subject of litigation. The Directors cannot preclude that such litigation may not be brought against the
Company in the future from time to time or that it may not be subject to any other form of litigation.

Due to the relatively undeveloped legal systems in some of the jurisdictions in which the Company may
invest, the Company may find it difficult, impossible or very costly to enforce the rights it may have under
agreements it may enter into.

Foreign investment risk

The Group conducts its exploration in the Republic of South Africa and Madagascar. The Group has received
the cooperation and support for its operations from the governments of these countries in which it operates
thus far. However, whilst the Directors have no reason to doubt that the support for the ongoing exploration
and exploitation of mining costs by foreign investors will continue, the future support and co-operations of
the indigenous governments is uncertain. There can be no assurance that future political and economic
conditions in the Republic of South Africa and Madagascar will not result in these governments adopting
different policies in relation to foreign development and ownership over rights to explore and exploit mineral
reserves. Any such changes in policy may result in changes in laws affecting foreign ownership of mineral
interests, property assets, taxation, rates of exchange, imposition of additional fees, repatriation of income,
royalties, return of capital and land access and labour relations, any of which may affect the Group’s ability
to undertake operations, secure joint venture partners and development activities in respect of the manner
currently contemplated. If at any stage the Group cannot pursue its strategy because of such factors, the
Group’s financial condition and forward projections would be materially adversely affected.

Infrastructure

Development and exploration activities depend on adequate infrastructure, including but not exhausted to
rail, power sources and water supply. The Group’s inability to secure adequate rail capacity, power and
water resources, as well as other events outside of its control, such as unusual weather, sabotage,
government or other interference in the maintenance or provision of such infrastructure, could adversely
affect the Group’s operations and financial condition.

Electricity

Electricity supply and distribution in South Africa is principally conducted by Eskom. South African electricity
supply is under pressure and demand is greater than supply. If the Company is unable to source sufficient
electricity to mine its projects to the extent envisaged in this document it may need to apply to the South
African Government for a licence to generate its own electricity through binding a proper plant.

This may involve extra cost, senior managerial resource and delays to develop and expand its projects.
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Downgrading of debt rating

Any adverse revision to the prevailing credit rating for domestic and international debt by international rating
agencies of any country in which the Group operates may adversely impact the Company’s ability to raise
future project financing and the interest rates and other commercial terms at which such additional financing
may be available. This could have an adverse effect on the Group’s financial performance and its ability to
obtain financing to fund its growth on favourable terms, or at all.

Risk of crime and corruption

Countries in Africa generally experience high levels of criminal activity and governmental and business
corruption. Exploration and mining companies operating in certain areas of Africa may be particular targets
of criminal actions. Criminal or corrupt action against the Group could have a material adverse effect on the
Group’s business, operations, financial performance, cash flow and future prospects. In addition, the fear
of criminal or corrupt actions against the Group could have an adverse effect on the ability of the Group to
adequately staff and/or manage its operations or could substantially increase the costs of doing so.

The Group is subject to anti-corruption and anti-bribery legislation and regulations, including the UK Bribery
Act and other laws and regulations that prohibit companies and their intermediaries from making improper
payments or offers of payments to foreign governments and their officials and political parties, or others for
the purpose of obtaining or retaining business and other benefits.

By doing business in the Republic of South Africa, Madagascar and other jurisdictions in Africa, the Group
could face, directly or indirectly, corrupt demands by officials, militant groups or private entities.

Consequently, the Group faces the risk that one or more of its employees, agents, intermediaries or
consultants may make or receive unauthorised payments given that such persons may not always be subject
to its control.

Although the Company has policies and procedures designed to ensure that the Group itself, employees,
agents, intermediaries and consultants comply with the UK Bribery Act and other anti-corruption legislation,
there is no assurance that such policies or procedures will work effectively all of the time or protect the
Group against liability under any such legislation for actions taken by its agents, employees, intermediaries
and consultants with respect to its business.

If the Group is not in compliance with the UK Bribery Act or other laws governing the conduct of business
with indigenous governments and entities (including local laws), the Group or its Directors may be subject
to criminal and civil penalties and other remedial measures.

Furthermore, any remediation measures taken in response to potential or alleged violations of the UK Bribery
Act or other anti-corruption or anti-bribery laws, including any necessary changes or enhancements to the
Company'’s procedures, policies and controls and potential personnel changes and/or disciplinary actions,
may result in increased compliance costs.

Any such findings, or any alleged or actual involvement in corrupt practices or other illegal activities by the
Group or its commercial partners or anyone with whom it conducts business could damage its reputation
and its ability to do business, including by affecting its rights and title to assets or by the loss of key personnel,
and together with any increased compliance costs, could adversely affect its business, operations, financial
performance, cash flow and future prospects.

General Investor Risks
Suitability, share price volatility and liquidity

A prospective investor should consider with care whether an investment in the Company is suitable for him
in light of his personal circumstances and the financial resources available to him. An investment in the
Company is only suitable for investors capable of evaluating the risks and merits of such investment and
who have sufficient resources to bear any loss which may result from the investment. Prospective investors
should therefore consult an independent financial adviser authorised under the FSMA (if before investing in
the United Kingdom) or, if not, another appropriately authorised independent adviser who specialises in
advising on the acquisition of shares and other securities.
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Investment in the Company should not be regarded as short-term in nature. There can be no guarantee
that any appreciation in the value of the Company’s assets or investments will occur or that the investment
objectives of the Company will be achieved. Investors may not get back the full amount initially invested.

The price of shares and the income derived from them can go down as well as up. Past performance is not
necessarily a guide to the future. There is also the possibility that the market value of an investment in the
Company may not reflect the true underlying value of the Company.

Changes in economic and other market conditions including, for example, interest rates, rates of inflation,
industry conditions, competition, political and diplomatic events and trends, tax laws, natural disasters,
terrorist attacks, political unrest and other factors can substantially and adversely affect an investment in
the Ordinary Shares and the Company’s prospects, regardless of operating performance.

Notwithstanding the fact that the Company has made an application for the Ordinary Shares to be admitted
to trading on AIM, this should not be taken as implying that the application will be successful or that there
will be a “liquid” market in the Ordinary Shares. The market for shares in smaller public companies is less
liquid than for larger public companies. Therefore, an investment in the Company may be difficult to realise.
The Ordinary Shares will not be listed on the Official List. Investments in shares traded on AIM carry a higher
degree of risk than investments in shares quoted on the Premium segment of the Official List.

The Company cannot predict the effects on the price of the Ordinary Shares if a liquid and active market for
the Ordinary Shares does not develop. If a liquid market does not develop, relatively small sales may have
a significant negative impact on the price of the Ordinary Shares and sales of a significant number of Ordinary
Shares may be difficult to execute at a stable price and could materially adversely affect the market price of
the Ordinary Shares. Shareholders accordingly may not be able to realise their investment at the market
price on Admission. The market for shares in smaller public companies is less liquid than for larger public
companies.

The Ordinary Shares will not be listed on the Premium segment of the Official List. Investments in shares
traded on AIM carry a higher degree of risk than investments in shares quoted on the Premium segment of
the Official List. The rules of AIM are less stringent than those of the Official List. Further, neither the London
Stock Exchange, the UKLA nor the FSMA has examined or approved the contents of this Document.

Even if the Company’s application for the Ordinary Shares to be admitted to trading on AlM is successful,
the Company cannot assure investors that the Ordinary Shares will always be traded on AIM. If they fail to
remain traded, certain investors may decide to sell their Ordinary Shares, which could have an adverse
impact on the Ordinary Share price. Additionally, if in the future the Company decides to obtain a listing on
another exchange in addition to AlM, the level of liquidity of the Ordinary Shares traded on AIM could decline.

Stock markets in general may experience extreme price fluctuations. Fluctuations in the price of the Ordinary
Shares may not be correlated in a predictable way to the Company’s performance or operating results.
Sales of substantial amounts of Ordinary Shares following Admission, or the perception that these sales
could occur, could materially adversely affect the market price of the Ordinary Shares available for sale
compared to the demand to buy Ordinary Shares. Such sales may also make it more difficult for the
Company to sell or issue equity securities in the future at a time and price that is deemed appropriate.

The following non-exhaustive factors (among others), some of which are beyond the control of the Company,
could cause the price of the Ordinary Shares in the public market to fluctuate significantly:

(@ changes in law or regulations, including mining legislation, tax laws, or new interpretations or
applications of laws and regulations, that are applicable to the Group’s business;

S

departure of Directors or senior management;

S

changes in the Group’s financial performance and prospects and changes in the financial performance
and prospects of companies engaged in businesses that are similar to the Group’s business;

&

sales of the Company’s Ordinary Shares by Shareholders;

O

general economic trends and other external factors, including those resulting from war, incidents of
terrorism, civil unrest, natural disasters or responses to such events;
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()  speculation in the press or investment community regarding the Group’s business, or factors or events
that may directly or indirectly affect its business or investments; and

(9) further issuance of Ordinary Shares by the Company.

Securities markets in general have experienced extreme volatility that has often been unrelated to the
operating performance of particular companies or partnerships. Any broad market fluctuations may adversely
affect the trading price of the Ordinary Shares.

Guernsey Law

The Company is a Guernsey company limited by shares incorporated in Guernsey on 5 January 2012 under
the Companies Law. There are a number of differences between the Company and that of a public limited
company incorporated in England and Wales under the 2006 Act and set out below is a description of the
principal relevant differences.

(i)  Pre-emption rights: Companies Law does not provide any statutory pre-emption rights. The Articles
therefore include equivalent provisions, as summarised in paragraph 5 of Part VIII of this Document.
The Authority Resolution will be proposed at the General Meeting pursuant to the Articles granting the
Directors authority to issue new Ordinary Shares non pre-emptively.

(i) Disclosure of interests in shares: under the Companies Law, shareholders are not obliged to disclose
their interests in a company in the same way as shareholders of certain public companies incorporated
in the United Kingdom are required to do. In particular, the Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006 (“DTR”) introduced by the FSA do not apply.

The Articles incorporate provisions equivalent to those contained in the DTRs, but may be amended by a
resolution of the Shareholders in accordance with the Articles. The inclusion of these provisions in the Articles
will not necessarily ensure compliance with Rule 17 of the AIM Rules for Companies.

Tax residency

The Company will initially be managed and controlled from South Africa and is initially anticipated to be
considered to be resident in Guernsey for tax purposes. However, the location of the management and
control of the Company may change in the future and/or may be questioned by applicable tax authorities,
either of which may affect the Company’s tax residency and therefore the Company’s tax position.

Holding company structure and restrictions on dividends

The Company’s operating results and its financial condition are dependent on the trading performance of
members of the Group. The Company’s operating cashflow, cash and financial position and its ability to pay
dividends will depend on the level of distributions, received from the Company’s subsidiaries and in particular
from Vametco Holdings. Members of the Group may from time to time be subject to restrictions on their
ability to make distributions to the Company, as a result of factors such as restrictive covenants contained
within loan agreements, foreign exchange limitations, regulatory, fiscal or other restrictions. There can be no
assurance that such restrictions will not have a material adverse effect on the Group’s business, operating
results and financial condition.

Market perception

Market perception of mining exploration and production companies may change which could impact on the
value of investors’ holdings and impact on the ability of the Company to raise further funds by the issue of
further shares or other securities in the Company.

Dilution of Shareholders’ interests

The Company may need to raise substantial additional funds in the future to finance its activities, investments
and/or acquisitions. Future vanadium prices, mining and geological success, revenues, taxes, capital and
operating expenditure, and interest and exchange rates will all be factors which will have an impact on the
amount of additional capital required. Failure to obtain sufficient financing for the Group’s activities and future
projects may result in delay and indefinite postponement of exploration, development or production of the
Group’s properties or even loss of a property interest. There can be no assurance that additional finance will
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be available when needed or, if available, the terms of the financing might not be favourable to the Group
and might involve substantial dilution to Shareholders.

If additional funds are raised through the issuance of new equity or equity-linked securities of the Company
other than on a pro rata basis to existing Shareholders, the percentage ownership of the Shareholders may
be significantly reduced, Shareholders may experience subsequent dilution and/or such securities may have
preferred rights, options and pre-emption rights senior to the Ordinary Shares.

The Directors intend that the Company should be able to issue new Ordinary Shares as consideration for
further acquisitions and/or raise additional working capital for the Company as required. Insofar as such
new Ordinary Shares are not offered first to existing Shareholders, then their interests in the Company will
be diluted.

Warrants

As detailed in paragraph 4 of Part VIII of this document, the Company has granted the Warrants to certain
parties. The Company may, in the future, issue further warrants to subscribe for Ordinary Shares. The
exercise of any such warrants would result in a dilution of the shareholdings of other investors.

Forward looking statements

Certain statements within this document, including those contained in Part | of this document, constitute
forward looking statements. Such forward looking statements involve unknown risks, uncertainties and other
factors which may cause the actual results, achievements or performance of the Group to be materially
different from any future results, achievements or performance expressed or implied by such forward looking
statements. Such risks and other factors include, but are not limited to, general economic and business
conditions, changes in government regulation, currency fluctuations, the Group’s ability to develop their
existing or new resources, competition, changes in development plans and the other risks described in this
Part Il. Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward looking statements.

There can be no assurance that the results and events contemplated by the forward looking statements
contained in this document will, in fact, occur. These forward looking statements are correct only as at the
date of this document. The Company will not undertake any obligation to release publicly any revisions to
these forward looking statements to reflect events, circumstances or unanticipated events occurring after
the date of this document except as required by law or by regulatory authority.

The risks noted above do not necessarily comprise all those faced by the Company and are not
intended to be presented in any assumed order of priority.

There may be special risks if an investor holds Ordinary Shares in certain jurisdictions. At this
time, the Company does not intend to make accommodations regarding its financial information
to assist any holders with their tax obligations.

The investment described in this document is speculative and may not be suitable for all
recipients of this document. Potential investors are accordingly advised to consult a person
authorised under the FSMA who specialises in advising in investments of this kind before making
any investment decisions. A prospective investor should consider carefully whether an investment
in the Company is suitable in the light of his personal circumstances and the financial resources
available to him.

55



5.2

6.1

6.2

PART Il
MINING REGULATORY FRAMEWORK IN SOUTH AFRICA

The primary legislation governing prospecting rights, mining rights and mining permits (“Mining Titles”)
in South Africa is the MPRDA. The MPRDA came into force on 1 May 2004 and replaced the Minerals
Act, 1991. The MPRDA is not a “Mining Code” because it does not codify mining law in RSA. As such,
and although the MPRDA is the starting point, the common law remains applicable.

Under the MPRDA, applicants can apply for prospecting rights for the exploration of minerals and
mining permits and mining rights for exploitation of minerals. Prospecting rights are granted for a period
of up to 5 (five) years with a right to renew the prospecting right for a period up to 3 (three) years.
Mining permits are granted for a period not exceeding 2 (two) years and for an area less than 5 (five)
hectares in extent. Mining rights are granted for a period up to 30 (thirty) years with a right to renew
the mining right with no limit on the number of times it can be renewed, assuming that the holder can
justify that it can continue mining operations.

Under the MPRDA, rights are granted to entities by the State on a “first come, first served” basis in
terms of an application system. Applicants are to meet certain requirements set out in the MPRDA,
and on meeting such requirements, the Minister must grant the right. A failure to grant a right is an
administrative action that is capable of internal review before the Department of Mineral Resources,
the government body that implements the MPRDA and regulates the mining industry. After an internal
review, a judicial review process is available to aggrieved applicants.

Mining titles granted in terms of the MPRDA are registered at the MPTRO. Section 5 of the MPRDA
states that a prospecting right or a mining right which has been registered at the MPTRO is considered
to be a limited real right in respect of the mineral and land to which such right relates. The holder of a
mining right has ownership of the mineral resources once the minerals have been severed from the
land, which is enforceable against all third parties.

Powers to grant Prospecting and Mining Rights

Sections 17 and 23 of the MPRDA give the Minister Powers to grant Prospecting and Mining Rights
respectively. Section 103(1) of the MPRDA gives the Minister Powers to delegate her powers.

On 12 May 2004 and in terms of section 103(1) the Minister delegated her powers to grant prospecting
rights to the DDG and his powers to grant mining rights to the Director-General of the DMR (“DG”)
subject to, amongst others, the condition that powers so delegated may not be further delegated
without the Minister’s consent. No such consent to any such further delegation exists.

Details of the process required to renew prospecting rights or conversion into mining
rights

In terms of section 18 of the MPRDA, any holder of a prospecting right who wishes to apply to the
Minister for the renewal of a prospecting right must lodge the application at the office of the Regional
Manager in whose region the land is situated; in the prescribed manner; and together with the
prescribed non-refundable application fee.

An application for renewal of a prospecting right must:

6.2.1 state the reasons and period for which the renewal is required;

6.2.2 be accompanied by a detailed report reflecting the prospecting results, the interpretation
thereof and the prospecting expenditure incurred;

6.2.3 be accompanied by a report reflecting the extent of compliance with the conditions of the
environmental authorisation;

6.2.4 include a detailed prospecting work programme for the renewal period; and

6.2.5 a certificate issued by the Council for Geoscience that all prospecting information as prescribed
has been submitted.
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6.3

6.4

6.5

The Minister must grant the renewal of a prospecting right if the application complies with section 18(1)
and (2) and the holder of the prospecting right has complied with the:

6.3.1 terms and conditions of the prospecting right and is not in contravention of any relevant
provision of the MPRDA;

6.3.2 prospecting work programme; and
6.3.3 compliance with the conditions of the environmental authorisation.

A prospecting right in respect of which an application for renewal has been lodged remains in force
despite its stated expiry date until such time as such application has been granted or refused.

Section 19(2) of the MPRDA provides as follows:
(1) Rights and obligations of holder of prospecting right.—(1) In addition to the rights referred to in
section 5, the holder of a prospecting right has:

(@ subject to section 18, the exclusive right to apply for and be granted a renewal of the
prospecting right in respect of the mineral and prospecting area in question;

(b) subject to subsection (2), the exclusive right to apply for and be granted a mining right in
respect of the mineral and prospecting area in question; and

(c) subject to the permission referred to in section 20, the exclusive right to remove and dispose
of any mineral to which such right relates and which is found during the course of
prospecting.

(2) The holder of a prospecting right must:

(@ lodge such right for registration at the Mineral and Petroleum Titles Registration Office within
60 days after the right has become effective; Para. (a) substituted by s. 15 (a) of Act No. 49
of 2008. Wording of Sections

(b) commence with prospecting activities within 120 days from the date on which the
prospecting right becomes effective in terms of section 17 (5) or such an extended period
as the Minister may authorise;

(c) continuously and actively conduct prospecting operations in accordance with the
prospecting work programme;

(d) comply with the terms and conditions of the prospecting right, relevant provisions of this
Act and any other relevant law;

(e) comply with the conditions of the environmental authorisation;
() pay the prescribed prospecting fees to the State; and

(@ subject to section 20 and in terms of any relevant law, pay the State royalties in respect of
any mineral removed and disposed of during the course of prospecting operations.

(h)  submit progress reports and data of prospecting operations to the Regional Manager within
30 days from the date of submission thereof to the Council for Geoscience.”

6.6 Section 20 of the MPRDA provides as follows:

“Permission to remove and dispose of minerals.—(1) Subject to subsection (2), the holder of a
prospecting right may only remove and dispose for his or her own account any mineral found by such
holder in the course of prospecting operations conducted pursuant to such prospecting right in such
quantities as may be required to conduct tests on it or to identify or analyse it.

(2) The holder of a prospecting right must obtain the Minister’s written permission to remove and
dispose for such holder’s own account of diamonds and bulk samples of any other minerals found by
such holder in the course of prospecting operations.”
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7.2

7.3

7.4

8.2

8.3

Application for mining rights

In terms of section 22 of the MPRDA any person who wishes to apply to the Minister for a mining right
must simultaneously apply for an environmental authorisation and must lodge the application:

7.1.1. at the office of the Regional Manager in whose region the land is situated;

7.1.2. in the prescribed manner; and

7.1.8. together with the prescribed non-refundable application fee.

The Regional Manager of the DMR must accept an application for a mining right if the prescribed
requirements are met, no other person holds a prospecting right, mining right, mining permit or retention
permit for the same mineral and land and no prior application for a prospecting right, mining right or

mining permit or retention permit, has been accepted for the same mineral and land and which remains
to be granted or refused.

If the application does not comply with the requirements of this section, the Regional Manager must
notify the applicant in writing within 14 (fourteen) days of the receipt of the application.

If the Regional Manager accepts the application, the Regional Manager must, within 14 (fourteen) days
from the date of acceptance, notify the applicant in writing:

7.4.1  to submit the relevant environmental reports, as required in terms of Chapter 5 of the National
Environmental Management Act, 1998, within 180 (one hundred and eighty) days from the
date of the notice; and

7.4.2 to consult in the prescribed manner with the landowner, lawful occupier and any interested
and affected party and include the result of the consultation in the relevant environmental
reports.

7.4.3 The Regional Manager must, within 14 (fourteen) days of receipt of the environmental reports
and results of the consultation forward the application to the Minister for consideration.

Granting and duration of a Mining Right
The Minister must grant a mining right, in terms of section 23(1) of the MPRDA, if:

8.1.1 the mineral can be mined optimally in accordance with the MWP;

8.1.2 the applicant has access to financial resources and has the technical ability to conduct the
proposed mining operation optimally;

8.1.3 the financing plan is compatible with the intended mining operation and the duration thereof;

8.1.4 the mining will not result in unacceptable pollution, ecological degradation or damage to the
environment and an environmental authorisation is issued;

8.1.5 the applicant has provided for the prescribed SLP;

8.1.6 the applicant has the ability to comply with the relevant provisions of the Mine Health and Safety
Act, 1996;

8.1.7 the applicant is not in contravention of any provision of the MPRDA,

8.1.8 the granting of such right will further the objects referred to in section 2(d) and (f) and in
accordance with the charter contemplated in section 100 and the prescribed SLP; and

8.1.9 if the application relates to the land occupied by a community, the Minister may impose such
conditions as are necessary to promote the rights and interests of the community, including
conditions requiring the participation of the community.

In terms of section 23(2) of the MPRDA, the Minister may, having regard to the nature of the mineral in
question, take into consideration the provisions of section 26.

The Minister must refuse to grant a mining right if the application does not meet all the requirements
referred in section 23 (1) of the MPRDA as listed in paragraph 8.1 above.
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8.4 Should the Minister refuse to grant a mining right, she must, within 60 (sixty) days of the decision, in
writing notify the applicant of the decision and the reasons.

8.5 A mining right granted in terms of section 23 comes into effect on the effective date. The effective date
is defined in section 1 of the MPRDA as the day on which the mining right is executed. In terms of
section 5(1) of the MPRDA the holder of a mining right which has been registered with the MPTRO is
the holder of a limited real right.

In terms of section 23(6) of the MPRDA, a mining right is valid for the period specified in the right, which
period may not exceed 30 (thirty) years. In terms of section 24 of the MPRDA, any holder of a mining right
who wishes to apply to the Minister for the renewal of a mining right must lodge the application in the
prescribed manner.

9 Amendment and/or variation of rights, permits, programmes and plans
Section 102 of the MPRDA provides as follows:

“a reconnaissance permission, prospecting right, mining right, mining permit, retention permit, technical
corporation permit, reconnaissance permit, exploration right, production right, prospecting work programme,
exploration work programme, production work programme, mining work programme environmental
management programme or an environmental authorisation issued in terms of the National Environmental
Management Act, 1998, as the case may be, may not be amended or varied (including by extension of the
area covered by it or by the additional of minerals or a shares or seams, mineralised bodies or strata, which
are not at the time the subject thereof) without the written consent of the Minister”.

10 Payment of royalties

State royalties for mining titles is governed by the Mineral and Petroleum Resources Royalty Act, 2008
(“Royalty Act”). Section 2 thereof provides that “a person must pay a royalty for the benefit of the National
Revenue Fund in respect of the transfer of a mineral resource extracted from within the Republic.”

Any person holding a prospecting right or mining right; retention permit; exploration right; mining permit or
production permit; or a lease or sublease in respect of such a right; or any person who has recovered a
mineral or petroleum resource in South Africa is subject to a levy in terms of the Royalty Act. The royalty in
respect of refined minerals is calculated by dividing earnings before interest and taxes (“EBIT”) by the product
of 12.5 times gross revenue of refined mineral resources calculated as a percentage, plus an additional
0.5 per cent. EBIT refers to taxable mining income (with certain exceptions, such as no deduction for interest
payable and foreign exchange losses) before assessed losses, but after capital expenditure. A maximum
royalty limit of 5 per cent. of revenue applies to refined minerals.

11 Protection of Ownership of Mining Assets and Relevant Licenses

While the MPRDA does not expressly provide for the protection of ownership of mining assets, section 25
of the RSA Constitution protects the right to property, including mine assets. To this extent, section 25
provides that no one may be deprived of property except in terms of a law of general application, and no
law may permit arbitrary deprivation of property. Property may, however, be expropriated only in terms of a
law of general application for a public purpose or in the public interest; and subject to compensation.
Therefore, although the South African government (including the Minister of Mineral Resources) is
empowered to expropriate land and rights in land, provision is made for payment of compensation.

Security and continuity of tenure are listed in section 2(g) as among the objects of the MPRDA. Continuity
is preserved from prospecting to mining in that the holder of a prospecting right has the exclusive right to
apply for and be granted a mining right.

Continuity is further achieved during applications for renewals in that a prospecting right or mining right in
respect of which an application for renewal has been lodged remains in force until the application has been
granted or refused. Furthermore, security of tenure and continuity is assured by provisions in the MPRDA
to the effect that an application for a right will not be accepted if another person holds a prospecting right,
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mining right, mining permit or retention permit for the mineral and land in respect which such application is
made.

12 Enforceability of relevant mining legislation in protecting ownership

In regards to enforceability of relevant mining legislation in protecting ownership mining assets and relevant
licenses, the relevant provisions for the suspension or cancellation of rights, permits and permissions conform
to international requirements in specifying the criteria for suspension and cancellation and in requiring notice
and affording an opportunity to remedy.

In this regard, and in the event of a non-compliance by the holder of a right, the DMR will issue a compliance
notice (or directive) in terms of section 93 of the MPRDA ordering a holder to take immediate rectifying steps
or suspend or terminate mining operations.

In the event that a holder continues with the non-compliant action the Minister may give written notice to
the holder in terms of section 47 of the MPRDA indicating its intention to cancel or suspend the right and
afford the holder a reasonable opportunity to show why the right, permit or permission should not be
suspended or cancelled. Only once the Minister has afforded a holder with the reasonable opportunity may
a right be cancelled or suspended.

13 Access to Land

Section 5 of the MPRDA prescribes that a right holder may access the land to which their right relates,
together with their employees, and erect machinery, equipment or structures as is necessary to conduct
operations in terms of the right. Further the right holder may conduct any activity on the land necessary to
effectively mine in terms of the right including the use of water subject to the National Water Act, 1998.

In terms of section 5A of the MPRDA a right holder is not entitled to mine on the land without first providing
the landowner (where the right holder is not the landowner) with 21 (twenty one) days’ notice before the
commencement of operations.

14 Mining Charter

Section 2(d) of the MPRDA states that the objects of the MPRDA are to substantially and meaningfully
expand opportunities for historically disadvantaged South Africans (“HDSASs”) to enter into and actively
participate in the mineral and petroleum industries and to benefit from the exploitation of the nation’s mineral
and petroleum resources. Without adherence to section 2(d) of the MPRDA, no person may be granted a
mining title in South Africa to mine from the heritage of the nation.

Section 100(2)(a) of the MPRDA is the empowering provision in terms of which the Minister was required to
develop the Mining Charter. It provides that:

“To ensure the attainment of Government’s objectives of redressing historical, social and economic
inequalities as stated in the Constitution, the Minister must within six months from the date on which this
Act takes effect develop a broad-based socio-economic empowerment Charter that will set the framework,
targets and time-table for effecting the entry of historically disadvantaged South Africans into the mining
industry, and allow such South Africans to benefit from the exploitation of mining and mineral resources.”

The language of section 100(2)(a) clearly reflects that the Mining Charter is meant to set the framework
targets and timetable for effecting entry of HDSAs into the mining industry and impose justiciable obligations
on holders of mining titles.

The Minister, representing Government and representatives of the Mining Industry and the representatives
of the trade unions signed a charter in 2002. On 13 August 2004, this charter was gazetted as the charter
contemplated in s100(2)(a) of the MPRDA and the Mining Industry and all stakeholders accept it as such
(the “Original Charter”).

Mining right holders were initially required to comply with Original Mining Charter for effecting entry of HDSAs
into the mining industry. Specifically, each mining company was required to achieve 15 per cent. (fifteen
percent) HDSA ownership of mining assets within 5 (five) years of the Original Charter coming into effect
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and a 26 per cent. (twenty-six percent) HDSA ownership of mining assets within 10 (ten) years of the Original
Charter coming into force.

On 20 September 2010, the amendment of the Broad Based Socio Economic Empowerment Charter for
the South African Mining and Minerals Industry was published under Notice 838 of Government Gazette
33573 purportedly in terms of section 100(2)(a) of the MPRDA (the “2010 Charter”).

15 The 2010 Mining Charter
Empowerment requirements for Prospecting Rights

A holder of a prospecting right is not obliged to comply with the empowerment requirements of the mining
charter, unless the Minister expressly requires the applicant to do so in terms of section 17(4).

This is different to the grant of mining rights, where the applicant must show upfront, in relation to every
mineral that the applicant is empowered and complies with the requirements of the mining charter.

Empowerment requirements for Mining Rights under the 2010 Mining Charter

In terms of section 23 of the MPRDA, the Minister cannot grant mining rights if the applicants do not provide
information that enables the Minister to be satisfied that the granting or conversion of such rights will give
effect to the section 2(d), and accordingly, the charter.

The 2010 Mining Charter imposes a minimum of 26 per cent. (twenty-six percent) HDSA equity ownership
to enable meaningful economic participation. The Minister will not grant a mining right if this shareholding
does not exist.

In 2015, the Chamber of Mines of South Africa (“Chamber”) instituted legal proceedings in regard to parts
of the Original Charter and the 2010 Charter. The Chamber and the DMR exchanged papers in this matter
but the matter was not heard in court. In 2016, the Minister published a draft version of the third Mining
Charter. The Chamber directed its efforts to negotiating with the DMR on the third Mining Charter in an
attempt to settle the litigation.

On 15 June 2017, the Minister gazetted the Broad-Based Black Socio-Economic Empowerment Charter
for the South African Mining and Minerals Industry, 2017 (the “2017 Charter”), which came into effect on
the same day.

The Chamber has launched an urgent application to interdict the implementation of the 2017 Charter and
further to review and set it aside. The urgent application has not been heard in the High Court. The DMR
has filed papers in the High Court. The urgent application was due to be heard in court on 14 September
2017. However, the Minister and the Chamber reached an agreement on 13 September 2017 wherein the
Minister undertook to suspend the 2017 Charter pending the outcome of review application, which is set to
be heard on 13 and 14 December 2017. This undertaking was noted by the High Court of South Africa,
Gauteng Division, Pretoria on 14 September 2017.

On Friday, 14 July 2017 the Chamber reported that the Minister had given it a written undertaking that the
2017 Charter was not to be implemented by the Minister pending the outcome of the court application.
Until then, the 2017 Charter will not be implemented and for the time being, existing holders are not required
to implement any aspect of the 2017 Charter.

In the event that the South African Courts uphold the 2017 Charter in its current form, then existing holders

will need to comply with the requirements stipulated therein. In regard to ownership, procurement and
employment equity, the 2017 Charter provides:
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2017 MINING CHARTER

Ownership

Requirements

Procurement

New Prospecting
Right Applications

New Mining Right
Applications

Exiting
Prospecting
Rights

Existing Mining
Rights

New prospecting rights may be applied for by only majority
Black-owned entities (50 per cent. + 1 vote Black person
shareholding), thus holders must be black owned companies in
order to successfully apply for prospecting right;

New mining rights to be granted only to entities that are 30 per cent.
Black-owned in prescribed categories of shareholders.

The new 30 per cent. Black ownership requirement must be
distributed as follows: 8 per cent. to an employee share
ownership plan; 8 per cent. to mine communities in the form a
community trust and 14 per cent. to Black entrepreneurs
(defined to mean Black-owned companies or Black persons).

An existing holder will need to top up its Black Person
shareholding within 12 months of the coming into effect of the
2017 Charter by 4 per cent. in order to achieve 30 per cent.

An existing holder will need to top up its Black Person
shareholding within 12 months of the coming into effect of the
2017 Charter by 4 per cent. in order to achieve 30 per cent.

70 per cent. of total spend on mining goods to be sourced from
prescribed categories of South African-based companies, as
follows:

A minimum of 21 per cent. of total mining goods (previously
understood as capital goods and consumer goods)
procurement spend must be set aside for sourcing “South
African manufactured goods” (goods where at least 60 per cent.
of the value added during the assembly and/or manufacturing
of the product is realised within the borders of South Africa) from
“Black-owned companies (50 per cent. +1 vote shareholding or
similar interest controlled by Black persons).

A minimum of 5 per cent. of total mining goods procurement
spend must be set aside for sourcing South Affrican
manufactured goods from Black-owned companies which are
owned and controlled 50 per cent. + 1 vote by female Black
persons and/or youth (between of 18 and 35 years).

A minimum of 44 per cent. of total mining goods procurement
spend must be set aside for sourcing South African
manufactured goods from BEE-compliant manufacturing
companies (defined as companies that manufacture goods, that
have a minimum B-BBEE level 4 on the Department of Trade
and Industry B-BBEE Codes and that are 26 per cent.
Black-owned).

80 per cent. of total spend on services to be sourced from
prescribed categories of South African-based companies

A minimum of 65 per cent. of total spend on services must be
sourced from black-owned companies.

A minimum of 10 per cent. of total spend on services must be
sourced from black-owned companies owned and controlled
50 per cent. + 1 vote by female Black persons.

A minimum of 5 per cent. of total spend on services must be
sourced from Black-owned companies owned and controlled
50 per cent. + 1 vote by youth.
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Employment Equity

NEMA

The board and executive/top management of a holder must be
composed of a minimum of 50 per cent. Black persons with
exercisable voting rights, 25 per cent. of which must be female.

The senior management of a holder must be composed of a
minimum of 60 per cent. Black persons, of which 30 per cent.
must be female.

The middle management of a holder must be composed of a
minimum of 75 per cent. Black persons, of which 38 per cent.
must be female.

The junior management of a holder must be composed of a
minimum of 88 per cent. Black persons, of which 44 per cent.
must be female.

A minimum of 3 per cent. of the holder's employees must
constitute employees with disabilities, reflective of national
and/or provincial demographics.

Core and critical skill positions (high-level technical skills across
all organisational levels within both production and operational
parts of the holder’s value chain) must be 60 per cent. held by
Black persons.

NEMA is the overarching legislation giving effect to the
environmental right protected in section 24 of the RSA
Constitution, and which provides the underlying framework and
principles underpinning the coordinated and integrated
management of environmental activities. In terms of NEMA, an
environmental authorisations is required in order to commence
a listed activity. These activities are currently listed in GNR
9883-985 of 8 December, 2014 (“NEMA Listed Activities”). The
commencement of a NEMA Listed Activity without an
environmental authorisation may be rectified via a section 24G
application under NEMA for authorisation, however, such
application will be subject to payment of an administrative
penalty.

Depending on the anticipated severity of the impact of
undertaking a NEMA Listed Activity, the application process will
require either a basic assessment report (‘BAR”) or a scoping
and environmental impact assessment report (“S&EIR”) to be
prepared as part of the application for an environmental
authorisation. An activity requiring a mining right is considered
to have a more severe environmental impact and requires an
S&EIR prior to commencement. This listed activity was
previously listed in the listing notices published prior to 2014,
however it was never brought into effect. As a result there was
legal debate about the applicability of NEMA Listed Activities to
mining and related activities and whether activities which were
incidental to mining triggered other related NEMA Listed
Activities. Previously the approval of an Environmental
Management Programme (“EMPr”) served a relatively similar
function under the MPRDA. Clarity has since been brought
about by virtue of a number of amendments to NEMA and the
MPRDA, as well as the NEMA Listed Activities and it is clear that
as of 8 December, 2014, an environmental authorisations is
required for the commencement of any activity which requires a
mining right or the commencement of any activity which requires
a prospecting right. The issue of an environmental authorisations
is a condition prior to the grant of a prospecting or mining right.
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The DMR is the responsible authority for the issuing of an
environmental authorisation, however the Department of
Environmental Affairs remains the appeal authority in respect of
any appeals to the issue of an environmental authorisation.
Applicants are also required to follow stringent requirements in
the public participation process to enable consultation with all
interested and affected parties.

As part of its application for an environmental authorisations the
applicant must demonstrate that it has complied with the
prescribed financial provisioning requirements in terms of section
24P of NEMA. This means that the holder must set provisioning
rehabilitation of the mining activities for concurrent rehabilitation,
rehabilitation upon closure and the costs of managing latent and
residual post closure impacts. Moreover every holder of a mining
right must assess his or her environmental liability on an annual
basis and must increase his or her financial provision to the
satisfaction of the Minister for Mineral Resources. The holder
must also submit an audit report to the Minister on the adequacy
of the financial provision from an independent auditor. New
regulations published in November 2015 now specify new
procedures for how financial provision is to be made, audited
and reviewed. Existing mines are also required to comply with
the financial provision requirement, and are required to
substantively review and align their financial provision in
accordance with these regulations during the relevant transitional
period, the long-stop date of which expires on 20 February,
2017. These regulations have brought about a number of
changes and clarifications to the previous legal regime, and they
are likely to substantially increase the required quantum of
financial provision set aside by existing operations as well as the
financial vehicles historically used by mining companies to put
up these provisions. This is due to the qualification that latent or
residual environmental impacts which may become known in the
future now include the pumping and treatment of polluted or
extraneous water.

Lastly, NEMA imposes a statutory obligation on every person
who has caused or is likely to cause significant contamination
to take reasonable measures in relation thereto. This duty applies
retrospectively to contamination caused prior to 1998. A failure
to comply with this duty as well as the requirement for an
environmental authorisation can result in significant fines of up
to ZAR10 million and/or 10 (ten) years imprisonment being
imposed. Directives or compliance notices can also be issued
under NEMA for the temporary or permanent shut down of
facilities at a mining operation or the entire mining operation.
Directors and certain employees can also be held criminally liable
for environmental offences in their personal capacity under
NEMA.
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PART IV

Financial Information on Bushveld Minerals Limited

In accordance with AIM Rule 28, the London Stock Exchange has authorised the omission of financial
information required by section 20.1 of Annex | of the Prospectus Rules from this document. The annual
report and accounts for Bushveld Minerals Limited for the three years ended 28 February 2017, 29 February
2016 and 28 February 2015 and the interim accounts for the 6 months ended 31 August 2017 can be
accessed on the Company’s website at www.bushveldminerals.com/financial-reports/
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PART V

Accountant’s Report and Historical Financial Information on
Strategic Minerals Corporation

Section A - Accountant’s Report

RSM

rsmuk.com

The Directors

Bushvelds Minerals Limited
18-20 Le Pollet

St Peter Port

Guernsey

GY1 1WH

30 November 2017
Dear Sirs,
Strategic Minerals Corporation and its subsidiary undertakings (the “SMC Group”)

We report on the consolidated historical financial information of the SMC Group set out in Section B of this
Part V of the Admission Document dated 30 November 2017 (“Admission Document”) of Bushveld Minerals
Limited (the “Company”). This historical financial information has been prepared for inclusion in the Admission
Document on the basis of the consolidated accounting policies set out at Note 3 to the consolidated
historical financial information. This report is required by paragraph 20.1 of Annex | of Appendix 3.1.1 of the
Prospectus Rules as applied by part (a) of Schedule Two to the AIM Rules for Companies and is given for
the purpose of complying with that paragraph and for no other purpose.

Save for any responsibility arising under paragraph 20.1 of Annex | of Appendix 3.1.1 of the Prospectus
Rules as applied by part (a) of Schedule Two to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law, we do not accept or assume responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a result of,
arising out of, or in connection with this report or our statement, required by and given solely for the purposes
of complying with paragraph 20.1 of Annex | of Appendix 3.1.1 of the Prospectus Rules as applied by part
(a) of Schedule Two to the AIM Rules for Companies or consenting to its inclusion in the Admission Document.

Responsibilities

The Directors of the Company are responsible for preparing the consolidated historical financial information
in accordance with International Financial Reporting Standards as adopted by the European Union.
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[t is our responsibility to form an opinion on the historical financial information and to report our opinion to
you.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Financial
Reporting Council in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the consolidated historical financial information. It also included an assessment
of significant estimates and judgments made by those responsible for the preparation of the consolidated
financial information and whether the accounting policies are appropriate to the entity's circumstances,
consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the consolidated
historical financial information is free from material misstatement whether caused by fraud or other irregularity
or error.

Our work has not been carried out in accordance with auditing or other standards and practices general
accepted in any jurisdiction other than the United Kingdom and accordingly should not be relied upon as if
it has been carried out in accordance with those other standards and practices.

Opinion

In our opinion, the historical financial information gives, for the purposes of the Admission Document, a true
and fair view of the state of affairs of the SMC Group as at the dates stated and of its results, cash flows
and changes in equity for the periods then ended in accordance with International Financial Reporting
Standards as adopted by the European Union.

Declaration

For the purposes of part (a) of Schedule Two to the AIM Rules for Companies we are responsible for this
report as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with item 1.2 of Annex | and item 1.2 of Annex Il of Appendix 3.1.1 of the Prospectus Rules
as applied by part (a) of Schedule Two to the AIM Rules for Companies.

Yours faithfully

RSM Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales

RSM Corporate Finance LLP is a limited liability partnership registered in England and Wales, registered no. OC325347. A list of the
names of members is open to inspection at the registered office 25 Farringdon Street London EC4A 4AB.
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Section B - Historical Financial Information on Strategic Minerals Corporation

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the three years ended 31 December 2016

Revenue
Cost of sales

Gross profit

Other operating income
Selling and distribution costs
Administrative expenses
Other operating expenses
|dle plant costs

Operating profit
Finance Income
Finance Costs
Exchange Gain/(Loss)

Profit/(loss) before taxation
Income tax (expense)/credit

(Loss)/profit for the year

Net other comprehensive (loss)/income to be
reclassified to profit or loss in subsequent periods
Net other comprehensive income/(loss) not to be
reclassified to profit or loss in subsequent periods

Other comprehensive income for
the year, net of tax

Total comprehensive (loss)/profit for the
year, net of tax

Attributable to:
Owners of the parent
Non-controlling interest

All results relate to continuing activities.
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Note 371 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
38460284 32665554 33166 964
(30 751 588) (27 212379) (23551 143)
7708696 5453175 9615 821
324310 1637389 2027863
(1442 134) (1296236) (1 126 254)
(3612988) (3368997) (4 058 068)
(1 783 523) (955 361) (705 379)
(507 316) (622 921) (1 439 322)
687 045 847 049 4314661
287 933 232 171 245 302
(585 351) (495 115) (69 879)
394 316 (835 830) (267 291)
783943 (051 725) 4222793
(1 614 501) 434790 1947 627
(830 558) 183065 6170420
(379 206) 91917 -
33 850 (542 701) 109 567
(345 356) (450 784) 109,567
(1175 914) (267 719) 6279987
(1 989 154) (227 998) 6125071
813 240 (39 721) 154 916



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
As at 31 December 2014, 2015 and 2016

Note 371 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

Assets
Non-current assets
Property, plant and equipment 10 8 246 346 6 119 506 8 379 262
Residential properties 11 2 458 804 2 237 254 2 736 590
Deferred tax asset 1210249870 9471 844 8 165 206
Total non-current assets 20 955 020 17 828604 19281058
Current assets
Inventories 13 10793723 9022609 10089 361
Trade and other receivables 14 11 364 861 13692099 14233772
Restricted investment 15 3111 941 1847 345 1922 223
Income tax receivable 16 239 071 - -
Cash and cash equivalents 17 4827 975 2 560 675 4442 413
Total current assets 30 337 571 27 122728 30687 769
Total assets 51 292 591 44 951 332 49 968 827
Equity and liabilities
Current liabilities
Income tax payable 16 57 487 233 950 611 747
Trade and other payables 18 6 999 353 5245576 6 565 082
Surface lease provisions 19 2 189 889 1147 029 902 921
Total current liabilities 9246 729 6 626 555 8079 750
Non-current liabilities
Deferred tax liability 12 - 83 316 571 033
Post-retirement medical liability 20 1770589 1315687 992 372
Environmental rehabilitation liability 21 4 597 205 3135030 3725015
Dividend Payable 22 3534 278 2258772 2 031 843
Other provisions 144 482 108 712 94 424
Total non-current liabilities 10 046 554 6901 517 7 414 687
Equity
Issued capital 26 491 291 26 491 291 26 491 291
Foreign Exchange Translation Reserve 6 972 882 5452 411 7 129 930
Reserves (5709090) (2979766) (2097 608)
Equity attributable to owners of parent 27710083 28963936 31523613
Non-controlling interests 4 289 225 2 459 324 2950777
Total equity 31999 308 31423260 34474390
Total equity and liabilities 51 292 591 44 951 332 49 968 827
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the three years ended 31 December 2016
Attributable to the owners of the parent

Foreign
exchange Non—
Share translation controlling Total
capital Reserves reserve Total interests equity
£ £ £ £ £ £

At 1 January 2014 26 491 291 (7 578 939) - 18912 351 2923498 21835850
Total comprehensive
income for the year - 6 015 504 - 6 015 504 154 916 6170 420
Dividend declared - (643 740) - (643 740) - (643 740)
Foreign exchange
rate movements - - 7 129 930 7129 930 (127 637) 7 002 293
Other comprehensive
income - 109 567 - 109 567 - 109 567

At 31 December 2014 26 491 291 (2 097 608) 7129930 315283613 2950777 34474390
Total comprehensive

income for the year - 222 786 - 222 786 (89 721) 183 065
Dividend declared - (654 160) - (654 160) - (654 160)
Foreign exchange

rate movements - - (1677519 (1677 519) (451 732) (2129 251)
Other comprehensive

(expense) - (450 784) - (450 784) - (450 784)

At 31 December 2015 26 491 291 (2 979 766) 5452 411 28 963 936 2459324 31423260
Total comprehensive

loss for the year - (1 643 798) - (16437998 8183 240 (830 558)
Dividend paid - (740 170) - (740 170) - (740 170)
Foreign exchange

rate movements - - 1475471 14754741 1016 661 2492132
Other comprehensive

(expense) - (845 356) - (845 356) - (345 356)

At 31 December 2016 26 491 291 (5 709 090) 6927882 27710083 4289225 31999 308

70



CONSOLIDATED STATEMENT OF CASH FLOWS

For the three years ended 31 December 2016

Operating activities
Cash generated from operations
Income tax paid

Cash flows from/(used in) operating activities

Investing activities

Interest received

Purchase of property, plant and equipment
(Increase) in restricted investment

Cash flows used in investing activities

Financing activities
Interest paid

Cash flows from financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning

of the financial year

Effects of foreign exchange rate movements

Cash and cash equivalents at the end
of the financial year
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Note 371 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
10785176 94 674 (998 782)
(7 882 763) (216 234) (1 077 349)
2902 413 (121 560) (2 076 125)
287 933 232 171 245 302

(1 207 701) (427 536) (565 389)
(569 276) (350 696) (403 077)
(1 489 044) (546 061) (723 165)
(109 880) (230 581) 257 078
(109 880) (230 581) 257 078
1303 489 (898 202) (2542 212)
2560675 4442413 7307 253
963 811 (983 536) (322 628)
4827975 2560675 4442413




NOTES TO THE CONSOLIDATED HISTORICAL FINANCIAL INFORMATION
For the three years ended 31 December 2016

1. Corporate information and principal activities

Strategic Minerals Corporation (“SMC”), a company incorporated under the laws of Connecticut, USA, owns
a 75 per cent. controlling equity interest in Vametco Holdings (Proprietary) Limited, which is the ultimate
holding company of Vametco Alloys (Proprietary) Limited (“Vametco Alloys”) (together the “SMC Group”).
Vametco Alloys is principally involved in the mining, processing and distribution of Vanadium products from
its operations in Brits, South Africa.

As at 31 December 2016, the SMC Group comprised:

Equity holding and Country of

Company voting rights incorporation Nature of activities

Strategic Minerals N/A USA Ultimate holding company
Corporation

Vametco Holdings 75% South Africa Holding company

(Proprietary) Limited

Vametco Alloys 100% South Africa Mining, processing and
(Proprietary) Limited distribution of vanadium products
Vametco Properties 100% South Africa Property holding company

(Proprietary) Limited

Vametco Holdings (Proprietary) Limited directly holds 100 per cent. of the issued share capital of Vametco
Alloys Proprietary Limited and indirectly holds 100 per cent. of Vametco Properties Proprietary Limited.

This historical financial information (“Historical Financial Information”) is presented in Pound Sterling (£) being
the presentational currency of Bushveld Minerals Limited.

2. Adoption of new and revised standards

Accounting standards adopted during the year

New standards, amendments to published standards and interpretations to existing standards effective in
2016, with their dates of adoption adopted by the SMC Group and brief description:

Annual Improvements to IFRSs 1 January 2017 & The improvements in this Amendment clarify

2014-2016 Cycle* 1 January 2018 the requirements of IFRSs and eliminate
inconsistencies within and between
Standards, including clarification of the
scope of IFRS 12.

Amendments to IAS 12: 1 January 2017 Clarifies deferred tax on unrealised losses
Recognition of Deferred Tax generated by debt instruments carried at fair
Assets for Unrealised Losses* value.

Amendments to IAS 7: 1 January 2017 The amendments clarify and improve
Disclosure Initiative* information provided to users of financial

statements about changes in liabilities arising
from financing activities.

*

not yet endorsed by the EU

Following the adoption of these standards there has been no change to the SMC Group accounting policies
and there has been no material impact on the financial statements of the SMC Group.
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Accounting standards and interpretations not applied

Standards, amendments and interpretations to existing standards that are not yet effective and have not
been early adopted by the SMC Group:

Amendments to IFRS 2: 1 January 2018 Amendments to provide requirements on the
Classification and Measurement accounting for the effects of vesting and

of Share-based Payment non-vesting conditions on the measurement
Transactions™ of cash-settled share-based payments,

share-based payment transactions with a
net settlement feature for withholding tax
obligations, and a modification to the terms
and conditions of a share-based payment
that changes the classification of the
transaction from cash-settled to equity-

settled.
IFRIC 22 Foreign Currency 1 January 2018 Provides requirements about which
Transactions and Advance exchange rate to use in reporting foreign
Consideration* currency transactions (such as revenue

transactions) when payment is made or
received in advance.

IFRS 9 Financial Instruments 1 January 2018 Replacement to IAS 39 and is built on a
logical, single classification and
measurement approach for financial assets
which reflects both the business model in
which they are operated and their cash flow
characteristics. Also addresses the so-called
‘own credit’ issue and includes an improved
hedge accounting model to better link the
economics of risk management with its
accounting treatment. It is a change from
incurred to expected loss model.

IFRS 15 Revenue from 1 January 2018 Introduces requirements for companies to
Contracts recognise revenue to depict the transfer of
with Customers (IFRS 15 goods or services to customers in amounts
clarifications not EU- that reflect the consideration to which the
endorsed) company expects to be entitled in exchange

for those goods or services. Also results in
enhanced disclosure about revenue and
provides or improves guidance for
transactions that were not previously
addressed comprehensively and for
multiple-element arrangements.

* not yet endorsed by the EU

The Directors anticipate that the adoption of these Standards and Interpretations in future periods will
have no material impact on the financial statements of the SMC Group, subject to any future
business combinations.

IFRS 16 Leases* 1 January 2019 The new standard recognises a leased asset
and a lease liability for almost all leases and
requires them to be accounted for in a
consistent manner. This introduces a single
lessee accounting model and eliminates the
previous distinction between an operating
lease and a finance lease.

The Directors are in the process of reviewing the impact of that the adoption of this Standard will have in
future periods.
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3. Significant accounting policies

Going concern

In preparing the Historical Financial Information, the Directors have considered the current financial position
of the SMC Group and the likely future cash flows for the period to 12 months from the date of the Admission
Document. In developing these forecasts the Directors have made assumptions based upon their view of
the current and future economic conditions that will prevail over the forecast period.

On the basis of the above projections, the Directors are confident that the SMC Group has sufficient working
capital to honour all of its obligations to creditors as and when they fall due. Accordingly, the Directors
continue to adopt the going concern basis in preparing the Historical Financial Information.

Basis of preparation

These financial statements have been prepared in accordance with International Financial Reporting
Standards, International Accounting Standards and Interpretations (collectively “IFRS”) issued by the
International Accounting Standards Board (“IASB”) as adopted by the European Union (“adopted IFRS”),
and are in accordance with IFRS as issued by the IASB.

The Historical Financial Information has been prepared under the historical cost basis. Historical cost is
generally based on the fair value of the consideration given in exchange for the assets. The principal
accounting policies are set out below and have been applied consistently throughout the three years.

Basis of consolidation

Subsidiaries

Subsidiaries are all entities (including structured entities) over which the SMC Group has control. The SMC
Group controls an entity when the SMC Group is exposed to, or has rights to, variable returns from its
involvement with the entity and has the ability to affect those returns through its power over the entity.
Subsidiaries are fully consolidated from the date on which control is transferred to the SMC Group. They
are deconsolidated from the date that control ceases.

The SMC Group applies the acquisition method to account for business combinations. The consideration
transferred for the acquisition of a subsidiary is the fair values of the assets transferred, the liabilities incurred
to the former owners of the acquiree and the equity interests issued by the SMC Group. The consideration
transferred includes the fair value of any asset or liability resulting from a contingent consideration arrangement.
Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are
measured initially at their fair values at the acquisition date. The SMC Group recognises any non-controlling
interest in the acquiree on an acquisition-by-acquisition basis, either at fair value or at the non-controlling
interest’s proportionate share of the recognised amounts of acquiree’s identifiable net assets.

Acquisition-related costs are expensed as incurred.

If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s
previously held equity interest in the acquiree is re-measured to fair value at the acquisition date; any gains
or losses arising from such re-measurement are recognised in profit or loss.

Any contingent consideration to be transferred by the SMC Group is recognised at fair value at the acquisition
date. Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset
or liability is recognised in accordance with IAS 39 either in profit or loss or as a change to other
comprehensive income. Contingent consideration that is classified as equity is not re-measured, and its
subsequent settlement is accounted for within equity.

Inter-company transactions, balances and unrealised gains on transactions between SMC Group companies
are eliminated. Unrealised losses are also eliminated. When necessary amounts reported by subsidiaries
have been adjusted to conform with the SMC Group’s accounting policies.

Non-controlling interests

Non-controlling interests in subsidiaries are identified separately from the SMC Group’s equity therein. Those
interests of non-controlling shareholders that present ownership interests entitling their holders to a
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proportionate share of the net assets upon liquidation are initially measured at fair value. Subsequent to
acquisition, the carrying amount of non-controlling interests is the amount of those interests at initial
recognition plus the non-controlling interests’ share of subsequent changes in equity. Total comprehensive
income is attributed to non-controlling interests even if this results in the non-controlling interests having a
deficit balance.

Foreign currencies

Functional and presentational currency

The individual financial statements of each Group company are prepared in the currency of the primary
economic environment in which they operate (its functional currency). The Historical Financial Information is
presented in Pounds Sterling, the functional and presentational currency of Bushveld Minerals Limited.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing
at the dates of the transactions or valuation where items are re-measured. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation at year-end exchange
rates of monetary assets and liabilities denominated in foreign currencies are recognised in the income
statement. Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the income statement within ‘finance income or costs’. All other foreign exchange gains and
losses are presented in the income statement.

SMC Group companies

The results and financial position of all the SMC Group entities (none of which has the currency of a hyper-
inflationary economy) that have a functional currency different from the presentation currency are translated
into the presentation currency as follows:

a) assets and liabilities for each balance sheet presented are translated at the closing rate at the date of
that balance sheet;

b) income and expenses for each income statement are translated at average exchange rates (unless
this average is not a reasonable approximation of the cumulative effect of the rates prevailing on the
transaction dates, in which case income and expenses are translated at the rate on the dates of the
transactions); and

c)  all resulting exchange differences are recognised in other comprehensive income.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and
liabilities of the foreign entity and translated at the closing rate. Exchange differences arising are recognised
in other comprehensive income.

Use of estimates and judgements

The preparation of the financial statements in conformity with IFRS requires management to make
judgements, estimates and assumptions that affect the reported amounts of assets, liabilities and contingent
liabilities at the date of the financial statements and reported amounts of revenues and expenses during the
reporting period.

Estimates and assumptions are continuously evaluated and are based on management’s experience and
other factors, including expectations of future events that are believed to be reasonable under
the circumstances.

However, actual outcomes can differ from these estimates. In particular, information about significant areas of
estimation uncertainty considered by management in preparing the financial statements is described below:

Decommissioning and rehabilitation obligations

Estimating the future costs of environmental and rehabilitation obligations is complex and requires
management to make estimates and judgements as most of the obligations will be fulfilled in the future
and contracts and laws are often not clear regarding what is required. The resulting provisions are
further influenced by changing technologies, political, environmental, safety, business and statutory
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considerations. In line with the closure objectives in the current approved Environmental Management
Programme, no provision is required for full backfill of the open pit operations.

i. Assetlives and residual values

Property, plant and equipment are depreciated over its useful life taking into account residual values,
where appropriate. The actual lives of the assets and residual values are assessed annually and may
vary depending on a number of factors. In reassessing asset lives, factors such as technological
innovation, product life cycles and maintenance programmes are taken into account. Residual value
assessments consider issues such as future market conditions, the remaining life of the asset and
projected disposal values.

ii.  Post-retirement employee benefits

Post-retirement medical aid liabilities are provided for certain existing employees. Actuarial valuations
are performed annually by an independent third party and are based on assumptions which include
employee turnover, mortality rates, the discount rate, health care inflation costs and rates of increase
in costs.

iv.  Revaluation of residential properties

The SMC Group carries its residential properties at fair value, with changes in fair value being recognised
in the statement of profit or loss. The SMC Group engaged an independent valuation specialist to
assess fair value as at year-end for residential properties. For residential properties, it measures land
and buildings at revalued amounts with changes in fair value being recognised in the statement of
comprehensive income. Land and buildings were valued by reference to market-based evidence, using
comparable prices adjusted for specific market factors such as nature, location and condition of the
property. The key assumptions used to determine the fair value of the residential properties are provided
in note 11.

v.  Surface rights provision

The SMC Group has provided for surface lease costs that would accrue to the owners of the land on
which the mine is built. The quantum of the amounts due post implementation of the Minerals and
Petroleum Resources Royalties Act 2008 (“MPRDA”) and the granting of the new order mining right to
Vametco Holdings (Proprietary) Limited is somewhat uncertain, and needs to be negotiated with such
owners. The SMC Group has conservatively accrued for possible costs in this regard, but the actual
obligation may be materially different when negotiations with the relevant parties are completed. The
timing surrounding the actual payment of the liability is uncertain.

vi. Deferred tax assets

The SMC Group has recognised deferred tax assets which include the recognition of deferred tax assets
in relation to trading losses. Management consider that the recoverability of these assets is more certain
than not, however, the ability to utilise these deferred tax assets in the future is not guaranteed.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivable for goods provided in the normal course of business, net of discounts, rebates and value
added tax.

Revenue from the sale of product is recognised when the significant risks and rewards of ownership of the
product have transferred to the buyer, costs can be measured reliably and receipt of the future economic
benefits is probable. Significant risks and rewards of ownership pass when the title has passed to the
customer and the goods have been delivered to a contractually agreed location.

Interest and dividend income

Interest income is recorded in the statement of comprehensive income using the effective interest rate.
Dividend income is recognised at the time when the dividend can be measured reliably and the right to
receive the payment is established.
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Inventories

Inventories are valued at the lower of cost or estimated net realisable value. Cost is determined on the
following basis:

® Raw materials: weighted average cost
® Consumable stores: weighted average cost
® Work in progress: weighted average cost
® Finished product: weighted average cost

The cost of finished product and work in progress comprise raw materials, direct labour, other direct costs,
and related production overheads (based on normal operating capacity), but excludes borrowing costs. Net
realisable value is the estimated selling price in the ordinary course of business, less costs of completion
and selling expenses.

Leases

The determination of whether an arrangement is, or contains a lease is based on the substance of the
arrangement at inception date of whether the fulfilment of the arrangement is dependent on the use of a
specific asset or assets or the arrangement conveys a right to use the asset.

Leases of property, plant and equipment where the SMC Group assumes substantially all the benefits and
risk of ownership are classified as finance leases. Finance leases are capitalised at the inception of the lease
at the fair value of the leased property, or if lower, at the present value of the minimum lease payments. Each
payment is allocated between the liability and the finance charges so as to achieve a constant rate on the
finance balance outstanding. The corresponding finance lease obligation, net of finance charges, is included
in long-term payables.

The interest element is charged to the statement of comprehensive income over the lease period. The property,
plant and equipment acquired under finance leases are depreciated over the useful life of the asset, unless
there is no reasonable certainty that the Company will obtain ownership by the end of the lease term, in which
case the asset is depreciated over the shorter of the estimated useful life of the asset and the lease term.

Leases where a significant portion of the risks and reward of ownership is retained by the lessor are classified
as operating leases. Payments made under operating leases (net of any incentive received from the lessor)
are charged to the statement of comprehensive income on straight line basis over the period of the lease.

Taxation

i. Current income tax

Current income tax relating to items recognised directly in equity is recognised in equity and not in the
statement of comprehensive income. Management periodically evaluates positions taken in the tax
returns with regards to situations in which applicable tax regulations are subject to interpretation and
establishes provisions where appropriate. Current income tax assets and liabilities for the current and
prior periods are measured at the amount expected to be recovered from or paid to the taxation
authorities. Taxation is provided at rates applicable in the Republic of South Africa which has been
enacted or substantially enacted by the statement of financial position date.

i. Deferred income tax

Deferred taxation is provided using the liability method on all temporary differences at the statement of
financial position date between the tax bases of assets and liabilities and their carrying values for
financial reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary differences except:

® where the deferred income tax liability arises from the initial recognition of goodwill or an asset or
liability that in a transaction that is not a business combination and, at the time of the transaction,
affects neither the accounting profit nor the taxable profit or loss; and
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® inrespect of taxable temporary differences associated with investments in subsidiaries, associates
and interest in joint ventures, where timing of the reversal of the temporary differences can be
controlled and it is probable that the timing differences will not reverse in the foreseeable future.

Deferred income tax assets are recognised for all deductible temporary differences, carry forward of
unused tax credits and unused tax losses, to the extent that it is probable that taxable profit will be
available against which the deductible temporary differences, and the carry forward of unused tax
credits and unused tax losses can be utilised except:

® where the deferred income tax asset arises from the initial recognition of an asset or liability that
in a transaction that is not a business combination and, at the time of the transaction, affects
neither the accounting profit nor the taxable profit or loss; and

@ in respect of deductible temporary differences associated with investments in subsidiaries,
associates and interest in joint ventures, deferred tax assets are recognised only to the extent
that it is probable that the temporary difference will reverse in the foreseeable future and taxable
profit will be available against which the temporary difference can be utilised.

Deferred income tax assets and liabilities are offset, if legally enforceable rights exist to set off current
tax assets against current income tax liabilities and the deferred income taxes relates to the same
taxable entity and the same taxation authority.

Deferred income tax relating to items recognised directly in equity is recognised in equity and not in
the income statement.

The carrying amount of deferred income tax assets is reviewed at each statement of financial position
date and reduced to the extent that it is no longer probable that sufficient taxable profit will be available
to allow all or part of the deferred income tax asset to be utilised. Unrecognised deferred income tax
assets are reassessed at each statement of financial position date and are recognised to the extent
that it has become probable that future taxable profit will allow the deferred tax asset to be recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to
the period when the asset is realised or the liability is settled, based on tax rates (and tax laws) that
have been enacted or substantively enacted at the statement of financial position date.

Dividends tax
Dividends tax is provided in respect of dividend payments and is recognised as a withholding tax.

Value added tax (VAT)
Revenues, expenses and assets are recognised net of the amount of VAT except:

® where the VAT incurred on a purchase of assets or services is not recoverable from the taxation
authority, in which case the VAT is recognised as part of the cost of acquisition of the asset or as
part of the expense item as applicable; and

® receivables and payables that are stated with the amount of VAT included.

The net amount of VAT recoverable from, or payable to, the taxation authority is included as part of
receivables or payables in the statement of financial position.

Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation, except for
residential properties which are carried at fair value. Depreciation is calculated on the straight-line method
to write off the cost of each asset (less residual value) over its estimated useful life as follows:

Buildings and other improvements: 20 - 25 years
Plant and machinery: 156 - 20 years
Motor vehicles, furniture and equipment: 4 - 10 years
Decommissioning asset: Life of mine
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Repairs and maintenance are generally charged against income during the financial period in which they
are incurred. However, renovations are capitalised and included in the carrying amount of the asset when it
is probable that future economic benefits will flow to the SMC Group. Major renovations are depreciated
over the remaining useful life of the related asset.

An item of property, plant and equipment is derecognised upon disposal or when no future benefits are
expected from its use or disposal. Any gain or loss arising from the de-recognition of the asset (calculated
as the difference between the net disposal proceeds and the carrying amount of the asset) is included in
the income statement in the year the asset is derecognised.

Impairment of non-financial assets

The SMC Group assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the SMC Group
estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-
generating unit’s (CGU) fair value less costs to sell and its value in use and is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or SMC Groups of assets. Where the carrying amount of an asset exceeds its recoverable amount,
the asset is considered impaired and is written down to its recoverable amount. In assessing value in use,
the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset. In
determining fair value less costs to sell, an appropriate valuation model is used.

These calculations are corroborated by valuation multiples, quoted share prices for publicly traded
subsidiaries or other available fair value indicators. Impairment losses are recognised in the statement of
comprehensive income in those expense categories consistent with the function of the impaired asset.

For assets excluding goodwill, an assessment is made at each reporting date as to whether there is any
indication that previously recognised impairment losses may no longer exist or may have decreased. If
such indication exists, the SMC Group estimates the asset’s or cash-generating unit’s recoverable amount.
A previously recognised impairment loss is reversed only if there has been a change in the assumptions
used to determine the asset’s recoverable amount since the last impairment loss was recognised. The
reversal is limited so that the carrying amount of the asset does not exceed its recoverable amount, nor
exceed the carrying amount that would have been determined, net of depreciation, had no impairment
loss been recognised for the asset in prior years. Such reversal is recognised in the statement of
comprehensive income unless the asset is carried at revalued amount, in which case the reversal is treated
as a revaluation increase.

Financial instruments

Financial Assets
Initial recognition

All financial assets are initially measured at the fair value of the consideration given, including transaction
costs, except for financial assets classified as at fair value through profit or loss.

Investments and other financial assets

Financial instruments recognised on the statement of financial position include cash and cash equivalents,
trade and other receivables, restricted investments and inter-company payables and receivables.

Restricted investment

Restricted investment comprises of short-term deposits with an original maturity of three months or less
and an investment in an investment fund. These funds are dedicated towards future rehabilitation expenditure
on the mine property.

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and in hand and short-term deposits with an original
maturity of three months or less. Cash and cash equivalents are measured at amortised cost.
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For the purposes of the cash flow statement, cash and cash equivalents consist of cash and cash
equivalents as defined above, net of outstanding bank overdrafts.

Trade and other receivables and inter-company receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market. After initial measurement, loans and receivables are subsequently carried at
amortised cost using the effective interest method less any allowance for impairment.

Amortised cost is calculated taking into account any discount or premium on acquisition and includes fees
that are an integral part of the effective interest rate and transaction costs. Gains and losses are recognised
in the statement of comprehensive income when the loans and receivables are derecognised or impaired,
as well as through the amortisation process.

Financial liabilities
Initial recognition

All financial liabilities are initially recognised at the fair value of the consideration received, net of transaction
costs, except for financial liabilities classified as at fair value through profit or loss.

Trade and other payables and inter-company payables and redeemable preference shares

After initial recognition, payables are subsequently measured at amortised cost using the effective interest
method. Gains and losses are recognised in the statement of comprehensive income when the liabilities are
derecognised as well as through the amortisation process.

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include derivatives, financial liabilities held-for-trading and
financial liabilities designated upon initial recognition as at fair value through profit or loss. Gains or losses are
recognised in profit of loss when the liabilities are derecognised as well as through the amortisation process.

Impairment of financial assets

The SMC Group assesses at each reporting date whether there is any objective evidence that a financial
asset or a SMC Group of financial assets is impaired. A financial asset or a SMC Group of financial assets
is deemed to be impaired if, and only if, there is objective evidence of impairment as a result of one or
more events that has occurred after the initial recognition of the asset (an incurred ‘loss event’) and that
loss event has an impact on the estimated future cash flows of the financial asset or the SMC Group of
financial assets that can be reliably estimated.

Evidence of impairment may include indications that the debtors or a SMC Group of debtors is experiencing
significant financial difficulty, default or delinquency in interest or principal payments, the probability that they
will enter bankruptcy or other financial reorganisation and where observable data indicate that there is a
measurable decrease in the estimated future cash flows, such as changes in arrears or economic conditions
that correlate with defaults.

For amounts carried at amortised cost, SMC first assesses individually whether objective evidence of
impairment exists individually for financial assets that are individually significant, or collectively for financial
assets that are not individually significant. If SMC determines that no objective evidence of impairment exists
for an individually assessed financial asset, whether significant or not, it includes the asset in a SMC Group
of financial assets with similar credit risk characteristics and collectively assesses them for impairment.
Assets that are individually assessed for impairment and for which an impairment loss is, or continues to
be, recognised are not included in a collective assessment of impairment.

If there is objective evidence that an impairment loss has been incurred, the amount of the loss is measured
as the difference between the carrying amount and the present value of estimated future cash flows
(excluding future expected credit losses that have not yet been incurred). The carrying amount of the asset
is reduced through the use of an allowance account and the amount of the loss is recognised in the
statement of comprehensive income. Interest income continues to be accrued on the reduced carrying
amount based on the original effective interest rate of the asset.
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Financial assets together with the associated allowance are written off when there is no realistic prospect of
future recovery and all collateral has been realised or has been transferred to the SMC Group. If, in a
subsequent year, the amount of the estimated impairment loss increases or decreases because of an event
occurring after the impairment was recognised, the previously recognised impairment loss is increased or
reduced by adjusting the allowance account. If a future write-off is later recovered, the recovery is recognised
in the statement of comprehensive income. The present value of the estimated future cash flows is
discounted at the financial asset’s original effective interest rate.

De-recognition of financial instruments

A financial asset (or, where applicable a part of a financial asset or part of a SMC Group of similar financial
assets) is derecognised when:

® the rights to receive cash flows from the asset have expired; or

® the SMC Group has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a ‘pass-
through’ arrangement; and either () SMC has transferred substantially all the risks and rewards of the
asset, or (b) SMC has neither transferred nor retained substantially all the risks and rewards of the
asset, but has transferred control of the asset.

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires.

Provisions

General

Provisions are recognised when the SMC Group has a present obligation (legal or constructive) as a result
of a past event, it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation. Where the SMC
Group expects some or all of a provision to be reimbursed, for example under an insurance contract, the
reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. The
expense relating to any provision is presented in the statement material, provisions are discounted using a
current pre-tax rate that reflects, where appropriate, the risks specific to the liability. Where discounting is
used, the increase in the provision due to the passage of time is recognised as a finance cost.

Surface rights provision

The SMC Group has provided for surface lease costs that would accrue to the owners of the land on
which the mine is built. The quantum of the amounts due post implementation of the MPRDA and the
granting of the new order mining right to Vametco Holdings (Proprietary) Limited is somewhat uncertain,
and needs to be negotiated with such owners.

The SMC Group has conservatively accrued for possible costs in this regard, but the actual obligation
may be materially different when negotiations with the relevant parties are completed. The timing
surrounding the actual payment of the liability is also uncertain.

i.  Environmental rehabilitation liability

The SMC Group is exposed to environmental liabilities relating to its operations. Full provision for the cost
of environmental and other remedial work such as reclamation costs, close down and restoration costs
and pollution control is made based on the estimated cost as per the Environmental Management Program
Report. Annual increases in the provisions relating to change in the net present value of the provision and
inflationary increases are shown separately in the statement of comprehensive income as a finance cost.

Changes in estimates of the provision are accounted for in the year the change in estimate occurs,
and is charged to either the statement of comprehensive income or the decommissioning asset in
Property, plant and equipment, depending on the nature of the liability.

ii.  Post-retirement medical liability

The liability in respect of the defined benefit medical plan is the present value of the defined benefit
obligation at the reporting date together with adjustments for actuarial gains/losses. Any actuarial gains
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or losses are accounted for in Other Comprehensive Income. The defined benefit obligation is
calculated annually by independent actuaries using the projected unit of credit method.

iv.  Provident fund contributions

The SMC Group’s contributions to the defined contribution plan are charged to the statement of
comprehensive income in the year to which they relate.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessary
takes a substantial period of time to get ready for its intended use or sale, are capitalised as part of the cost
of the respective asset. All other borrowing costs are recognised as an expense when incurred. Borrowing
costs consist of interest and other costs that an entity incurs in connection with the borrowing of funds.

Restricted Investment

The restricted investment cannot be utilised for any day-to-day operations, but is ring-fenced for use against
potential future environmental rehabilitation liabilities.

4. Revenue
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Revenue comprises the invoiced amount of
Vanadium products supplied to customers,
net of value added tax 38460284 32665554 33166 964

There is no single customer who contributed more than 10 per cent. of revenue in the years ended
31 December 2014, 31 December 2015 and 31 December 2016.

5. Cost of sales

Cost of sales includes direct material, energy and labour costs, plus indirect costs that can be directly
attributed to generating revenue, such as depreciation of assets and movements in the value of finished
goods and work in progress.

31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Materials 12 801 591 12868625 12352427
Staff costs 6 898 424 6 450 078 6675575
Energy and services 7464 377 6 469 690 7071317
Depreciation 991 867 791 705 825 324
Idle plant costs (607 316) (622 921) (1439 323)
Movements in finished goods/work in process 1909 476 (674 147) (3422 158)
Other 1193169 1829 349 1487 981
Total cost of sales 307515688 27212379 23551 143
Gross margin 20% 17% 29%
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6. Expenses by nature

The profit/(loss) for the year has been arrived at
after charging:

Auditors’ remuneration

Depreciation

Directors emoluments (as executives)
Technical fees

Foreign exchange loss/(gain)
Employee benefit expense

— salaries

— wages

— defined contribution plan expense

7. Finance income

Bank deposits
Rehabilitation bank deposit

Total

8. Finance expense

Interest on outstanding loans
Carrying costs

SARS

Unwinding of interest

Interest on outstanding royalties

Total
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31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

30 365 32512 32 940
1320 269 746 982 936 808
555 257 266 394 241 562

- 13237 12108

394 316 (835830) (267 291)
10704218 9760355 10220316
2850391 2416787 2636327
6895848 6450078 6675575
957 978 893 490 908 414

31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

74714 127 956 168 323
213229 104 215 76 979
287 933 232 171 245 302

31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

206 169 143 633 87 124
3818 5 807 7 607

- - 15 092

271017 246 758 -

104 347 98 917 (39 944)

585 351 495 115 69 879




9. Taxation

The major components of income tax expense for the three years ended 31 December 2016 were as follows:

South Africa Normal Tax

Current income tax:

— Current income tax charge

— Adjustments in respect of previous year

— Interest paid/(received)

Deferred taxation

— Origination/reversal of temporary differences

USA Normal Tax

Current income tax:

— Current income tax charge — State

— Current income tax charge — Federal
— BOP taxes

Deferred taxation

— Deferred income tax charge — State

— Deferred income tax charge — Federal

Total: South Africa and USA

Tax reconciliation

Tax rate reconciliation — South
Africa

Standard rate of taxation applied
Adjusted for:

Total Non-temporary differences
Current tax — Prior year
Preference share dividend
Deferred tax — Prior year

Through OCI — PRMA adjustment

Effective rate

31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £

384 172 450788 1272 281
9329 (13 623) 149 400

- (8 652) -
(235 394) (257 634) (496 532)
158 107 170 878 925 149
21 466 10 467 607
20 463 333 052 22 353

- - 151 800
1879 292 (23550) (1 693 481)
(464 827) (925637) (1 354 055)
1 456 394 (605 668) (2872 776)
1614 501 (434 790) (1 947 627)
2016 2015 2014

% % %

28.00 28.00 28.00
15.15 (0.89) (1.87)
(1.67) (0.88) 12.93
(87.61) (14.00) 58.91

- (1.46) (22.95)

- - (1.82)

(46.13) 10.77 73.20

In the USA, SMC'’s financial statements contain certain deferred tax assets which have arisen primarily as a
result of tax benefits associated with historical losses before income taxes as well as net deferred income
tax assets resulting from other temporary differences for certain accrued liabilities and reserves, employee
benefits, currency translation adjustments, and depreciation. The SMC Group records a valuation allowance
against its net deferred tax assets when it determines that, based on the weight of the available evidence,
it is more likely than not that its net deferred tax assets will not be realized.
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10. Property, plant and equipment

Cost

At 1 January 2014
Additions

Disposals

Assets under
construction capitalised

At 31 December 2014
Additions

Disposals

Exchange rate
movements

Assets under
construction capitalised

At 31 December 2015
Additions

Disposals

Exchange rate
movements

Assets under
construction capitalised

At 31 December 2016

Depreciation

At 1 January 2014
Depreciation charge
for the year
Disposals

At 31 December 2014
Depreciation charge for
the year

Exchange rate movements
Disposals

At 31 December 2015
Depreciation charge

for the year

Exchange rate movements
Disposals

At 31 December 2016
Net book value

At 31 December 2014
At 31 December 2015

At 31 December 2016

Motor
Buildings and vehicles,  Decommis- Assets
other Plant and  furniture and sioning under
improvements machinery equipment asset construction Total
GBP GBP GBP GBP GBP GBP
1295724 14585893 970 370 1647 654 284 242 18783884
- - - 52 149 513 240 565 389
- (100 090) - - - (100 090)
26 574 248 864 31265 - (306 703) -
1322298 14734 668 1001 635 1699 803 490780 19249183
- - - 13 938 413 598 427 536
(5 557) (265 055) - - - (270612)
(292 752) (3 262 208) (221 759) (376 331) (108 657) (4 261 707)
81288 526 943 - - (608 230) -
1105276 11734348 779 876 1337 410 187 491 15144 401
- - - (17 976) 1225677 1207 701
(500 155) (5216 366) (586 649) (4 311) - (6 307 481)
416 013 4416 675 293 537 503 386 70 569 5700 180
- 1399 452 84 285 - (14837306) -
1021134 12334108 571 049 1818 509 - 15744 800
Motor
Buildings and vehicles, Decomm-
other Plant and  furniture and issioning Assets under
improvements machinery equipment asset construction Total
GBP GBP GBP GBP GBP GBP
815 860 8038 722 745 795 397 942 - 9998 319
38 699 747 483 94 023 56 603 - 936 808
- (65 205) - - - (65 205)
854 559 8 721 000 839 818 454 545 - 10869 922
34 051 613916 54 311 44 705 - 746 982
(189 197) (1930 801) (185 933) (100 6395) - (2 406 565)
(4 879) (180 563) - - - (185 443)
694 534 7 223 551 708 196 398 614 - 9 024 895
55 443 1104 320 99 831 60 675 - 1320 269
261 415 2718 862 266 557 150 034 - 3 396 868
(498 229) (5 154 390) (586 649) (4 311) - (6243 578)
513162 5892 343 487 936 605 012 - 7498454
467 739 6 013 668 161 817 1245258 490 780 8379 262
410742 4510797 71680 938 796 187 491 6 119 506
507 972 6 441 765 83113 1213497 - 8 246 346

Depreciation expense is charged to cost of sales (year ended 31 December 2014: £825 324, year ended
31 December 2015: £791 705 and year ended 31 December 2016: £991 867, with the remainder of the
expense included within administrative expenses.
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11. Residential properties
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Land and buildings at fair value 2 458 804 2237 254 2 736 590
The fair value of the residential property can be reconciled as follows:
Fair value at the beginning of the year 2 237 254 2 736 590 2573290
Exchange rate movements 842 077 (605 872) -
(Decrease)/increase in fair value (620 527) 106 536 163 300
Fair value at the end of the year 2 458 804 2 237 254 2 736 590

Land and buildings comprise residential housing in Brits and Elandsrand, North West Province.

Residential properties are stated at fair value, which has been determined based on valuations performed
by Mr PW. van der Merwe, an accredited independent valuer, as at 31 December 2016, 2015 and 2014.
Mr PW. van der Merwe is a Professional Associated Valuer with registration number 4647. The fair value
represents the amount at which the assets could be exchanged between a knowledgeable, willing buyer
and a knowledgeable, willing seller in an arms-length transaction.

The following table analyses the non-financial assets carried at fair value, by valuation method. The different
levels have been defined as follows:
® Quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1);

® Inputs other than quoted prices included within level 1 that are observable for the asset or liability,
either directly (that is, as prices) or indirectly (that is, derived from prices) (Level 2); and

® Inputs for the asset or liability that are not based on observable market data (that is, unobservable
inputs) (Level 3).

Fair value measurements at 31 December using

Significant other
observable
inputs
(Level2) Total
£ £
31 December 2016
Residential property — South Africa 2 458 804 2 458 804
31 December 2015
Residential property — South Africa 2237 254 2 237 254
31 December 2014
Residential property — South Africa 2 736 590 2 736 590

Level 2 fair values of residential properties have been derived using the following valuation techniques and
key inputs were used in the valuation of the residential properties:

i Physical inspection of each property;
i.  Consultations with estate agencies to discuss current sales market trends; and

ii. ~ Comparative sales reports for locations where properties are situated were obtained from the Deeds office.

There are no level 1 or level 3 assets during 2014, 2015 or 2016.

86



12. Deferred Taxation

Deferred tax asset — South Africa

As at 1 January

Previous year adjustment
Transfer from income statement
Exchange rate movements
Revaluation through OCI

As at 31 December

Reconciled as follows:

Fixed assets

Provisions

Prepayments

Unrealised foreign exchange
Residential properties

As at 31 December

Deferred tax asset - USA

As at 1 January

Accrued liabilities and reserves
Employee benefits

Inventory

Tax credits

Net operating loss carried forward
Foreign currency translation adjustment
Other

Depreciation

Foreign source income

Valuation allowance

As at 31 December

Reconciled as follows:

Accrued liabilities and reserves
Employee benefits

Inventory

Tax credits

Net operating loss carried forward
Foreign currency translation adjustment
Other

Depreciation

Foreign source income

Valuation allowance

As at 31 December
Deferred Tax Asset
Total: South Africa and USA

Deferred Tax Liability
Total: South Africa and USA

31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £

(83 316) (571 033) (1087 188)

- 18 853 264 430

451 088 196 146 230 709
(31 359) 126 425 -

(15 510) 146 294 21016
320 903 (83 316) (571 033)

31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £
(1778560) (1378070) (1824 446)
2 639 616 1752758 1921727
(43 201) (29 087) (33 975)

50 155 94 813 -
(547 107) (523 729) (634 340)
320 903 (83 316) (571 033)

31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

11 412 746 8 555 358 -
553 449 (250914) 1023 547
34 946 97 803 294 189
21130 (88 360) 378 519
317 766 343995 4153410
(829 767) 911 924 1128 476
(6 954 064) 718 857 4 822 264
(102 400) (38447) 1602269
43 886 109 944 (414 569)
(222 680) (169 300) (644)
5653 954 (719 017) (4 822 256)
9 928 966 9471844 8165 206
31 Dec 2016 371 Dec 2015 31 Dec 2014
£ £ £

1543 317 821 541 1023 547
524 192 406 049 294 189
392 534 308 247 378 519
5975 783 4695869 4153410
1 693 667 2 094 323 1128 476
210 5771537 4822264

1874 086 1640384 1602269
(847 023) (324 435) (414 569)
(427 480) (169 974) (644)
(1300320) (5771697) (4822 256)
9 928 966 9471844 8165 206
10 249 870 9471844 8165 206
- 83 316 571 033
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13. Inventories
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Finished goods 4758 333 3255755 2721040
Work in progress 1855877 3182720 4932 550
Raw materials 795 989 483 209 471155
Consumable stores 3383524 2100924 1964 616
Total 10793 723 9022 609 10089 361

The amount of write-down of inventories due to net realisable value provision requirement is £ nil (2015 and
2014 £ nil).

14. Trade and other receivables
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Trade receivables — RSA* 7 003 029 5094 152 6127 672
Other receivables — RSA 713 230 435 528 587 138
Other receivables — USA 3494 315 8058 535 7397 623
Prepaid expenses — RSA 154 287 103 884 121 339
Total 11364 861 13692099 14233772

South African trade receivables are non-interest bearing and are generally on 15 — 90 day terms. There were
no indicators of impairment at the year end.

* The ageing of RSA trade receivables is as follows:

31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Not past due 1995193 965 142 1835644
Past due 1-30 days 126 048 77 470 314 394
Past due 31-90 days - - 110 865
Past due over 91 days*™* 4 881 788 4051540 3866 769
Total 7 003 029 5094152 6127 672

** At 31 December 2016, Vametco Alloys had 1 customer (2015: 1 customer and 2014: 1 customer) that owed £4 555 258
(2015: £4 051 495 and 2014: £4 146 597) and accounted for approximately 62.0 per cent. (2015: 71.9 per cent. and 2014
56.6 per cent.) of South African trade and other receivables. This customer was Evraz Stratcor, Inc. (“ESI”), a subsidiary of Evraz
Group, S.A.

ESI and Vametco Alloys entered into a contract for ESI to sell Nitrovan, produced by Vametco Alloys, in the
USA. The Nitrovan is held on consignment in USA warehouses until released to final customer. Net sales
are recorded by Vametco Alloys at gross sales less 5 per cent. commission due to ESI at the time of release
to final customer. All port and warehousing costs incurred by ESI are invoiced to Vametco Alloys. The
amounts due by ESI to SMC at 31 December 2016 amounted to £3 494 315 (2015: £8 058 534 and 2014
£7 397 623) and accounted for 100 per cent. (2015: 100 per cent. and 2014: 100 per cent.) of USA
other receivables.

The directors consider that the carrying amount of trade and other receivables approximates to their
fair value.
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15. Restricted investment

Rehabilitation trust fund

As at 1 January
Contributions

Exchange rate movements
Income

As at 31 December
Rehabilitation insurance fund
As at 1 January

Contributions

Exchange rate movements
Expense

As at 31 December

Total Restricted investment

31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
1307885 1595909 1519146
492 273 (353 329) -
117 654 65 305 76 762
1917812 1307885 1595909
539 460 326 314 -
441 343 302 025 364 548
203 047 (72 245) -
10 279 (16 635) (38 234)
1194 129 539460 326314
3111941 1847345 1922223

The restricted investment consists of £1 917 812 (2015: £1 307 885 and 2014: £1 595 909) paid to Investec
Bank Limited and £1 194 1229 (2015: £539 460 and 2014: £326 314) paid to Guardrisk Insurance Company
Ltd, to enable Guardrisk Insurance Company Ltd to issue a guarantee to the Department of Mineral
Resources for the mine’s environmental rehabilitation obligation. The insurance company deposited this
balance in a Money Market account and interest at a rate of 6.00 per cent. is earned on the net

credit balance.

The guarantee is valid for three years, commencing on 1 April 2015 and the funds are only available if the

agreement is terminated with a three months’ notice period.

16. Income tax (receivable)/payable

South Africa

As at 1 January

Income statement charge (excluding deferred taxation)
Exchange rate movements

Dividend tax

Taxation paid

Income tax (receivable)/payable

United States of America

As at 1 January

Income statement charge (excluding deferred taxation)
Exchange rate movements

Income tax paid

Income tax payable
Total Income Tax Payable

Total Income Tax Receivable
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31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
191628 518062 (192 569)
463 623 357598 1417 691
72127 (114 697) -
= - 296187
(966 448) (569 335) (1 003 247)
(239071) 191628 518062
31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

42 322 93 684 161
46 037 354200 185278
8 671 4477 -
(39544)  (410039) (91 754)
57 487 42 322 93 685
57 487 233950 611747
239 071 - -




17. Cash and cash equivalents
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Cash and cash equivalents — ZAR 4 231 256 2018163 3851799
Cash and cash equivalents — USD 596 719 542 512 590 614
Cash and cash equivalents - Total 4827 975 2560675 4442413

Cash and cash equivalents (which are presented as a single class of assets on the face of the Statement of
Financial Position) comprise cash at bank and other short-term highly liquid investments with an original
maturity of three months or less. The directors consider that the carrying amount of cash and cash
equivalents approximates their fair value.

18. Trade and other payables
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Trade payables 2610473 1404 460 2507 446
Other payables 777 042 599 979 881 425
Royalties 1168 676 1279612 1537 451
Related party payables 1618 367 1331912 498 730
Accruals 824 795 629613 1140030
Total 6 999 353 5245576 6565 082

Trade and other payables principally comprise amounts outstanding for trade purchases and on-going costs.
The average credit year taken for trade purchases is between 30 and 60 days.

The SMC Group has financial risk management policies in place to ensure that all payables are paid within
the pre-arranged credit terms. No interest has been charged by any suppliers because of overdue payment
of invoices during the three years. The directors consider that the carrying amount of trade and other
payables approximates to their fair value.

19. Surface lease provisions
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
As at 1 January 1147 029 902 921 348 021
Additional provision 611 132 444 012 570 266
Exchange rate movements 431728 (199 904) (15 366)
Utilised during the year - - -
As at 31 December 2189 889 1147 029 902 921

The provision is based on management’s best estimate of the expenditure required to settle the obligation
for surface lease rentals to Co-owners, after finalisation of the surface lease agreements. The timing
surrounding the actual payment of this liability is uncertain.
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20. Post-retirement medical liability

The following tables summarise the components of the net benefit expense recognised in the statement of
comprehensive income and the amounts recognised in the statement of financial position.

31 Dec 2016 31 Dec 2015 31 Dec 2014

Net benefit expense (recognised in cost of sales) £ £ £
Interest cost 156 160 58 613 81 121

Employee benefit payments (141 075) (144 604) (107 216)
Net benefit expense/(income) 15085 (85 991) (26 095)
Benefit liability

Present value of unfunded obligation 1810 896 772665 1018745
Sub-total included in profit or loss 15085 (85 991) (26 095)
Interest cost 156 160 58 613 81121

Employee benefit payments (141 075) (144 604) (107 216)
Actuarial changes arising from changes in financial assumption (565 392) 629 013 (278)
Liability recognised in statement of financial position 1770589 1315687 992 372

The benefit comprises medical aid subsidies provided to qualifying retired employees. Actuarial valuations
are made annually and the most recent valuation was made on 31 December 2016. Pension contributions
are made to an umbrella fund called the Corporate Selection Retirement Fund which is administered by
Liberty Corporate Benefits.

2016 2015 2014
Discount rate 9.10% 9.00% 7.90%
Health care cost inflation 8.60% 8.80% 7.70%
Average retirement age 77.1 years 76.4 years  75.8 years

A one percentage point change in the assumed rate of healthcare costs would have the following effect on
the present value of the unfunded obligation: Plus 1 per cent. — GBP 1.93 million; Less 1 per cent. — GBP
1.63 million.

A one percentage point change in the assumed interest rate would have the following effect on the present
value of the unfunded obligation: Plus 1 per cent. — GBP 0.17 million; Less 1 per cent. — GBP 0.14 million.

21. Environmental rehabilitation liability
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
As at 1 January 3135030 3725015 3631268
Unwinding of discount 319 311 205 922 245 836
Arising during the year through SOFP (17 976) 13938 52 149
Exchange rate movements 1179990 (824 706) -
Arising during the year through SOPL (19 150) 14 861 (204 238)
As at 31 December 4 597 205 3135030 3725015

Provision for future environmental rehabilitation costs are made on a progressive basis. Estimates are based
on costs that are regularly reviewed and adjusted as appropriate for new circumstances.

Vametco Alloys makes full provision for the future cost of rehabilitating mine sites and related production
facilities on a discounted basis at the time of developing the mine and installing and using those facilities.

The rehabilitation provision represents the present value of rehabilitation costs relating to mine sites, which
are expected to be incurred up to 2037, which is when the producing mine properties are expected to cease
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operations. These provisions have been created based on the SMC Group’s internal estimates. Assumptions
based on the current economic environment have been made, which management believes are a reasonable
basis upon changes to the assumptions. However, actual rehabilitation costs will ultimately depend upon
future market prices for the necessary rehabilitation works required that will reflect market conditions at the
relevant time. Furthermore, the timing of rehabilitation is likely to depend on when the mines cease to produce
at economically viable rates. This, in turn, will depend upon future vanadium prices, which are
inherently uncertain.

The discount rate used in the calculation of the provision as at 31 December 2016 equalled 7.4 per cent.
(2015: 7.1 per cent. and 2014: 6.8 per cent.).

22. Dividend Payable

31 Dec 2016 31 Dec 2015 31 Dec 2014
£ £ £

Dividends payable 3534 278 2258772 2031843

Dividends payable represents amounts payable to Evraz Group S.A. (“Evraz”) and Soijitz Noble Alloys
Corporation (“Sojitz USA”), the two shareholders of SMC.

SMC has three classes of common stock in issue:

® Class A common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 972,832 shares were authorised (31 December 2016, 2015 and 2014), with 97,047
shares issued to Evraz (31 December 2016, 2015 and 2014).

® Class B common stock has no par value and shareholders have voting rights, but are not eligible for
cash dividends. 1,000 shares were authorised (31 December 2016, 2015 and 2014), with 100 shares
issued to Evraz (31 December 2016, 2015 and 2014).

@ Class C common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 26,168 shares were authorised and issued to Sojitz USA (31 December 2016, 2015
and 2014)

The dividends due and payable to Evraz at the end of each financial year were as follows:

® 2014:US$2 156 310 (£1 388 109)
® 2015:US$ 1348810 (£909 772)
e 2016:US$ 1348810 (£1 096 178)

Holders of Class C common stock are entitled to receive semi-annual dividends of $19.11 per share and
other dividends on the same basis as Class A common stock. The dividends due and payable to Sojitz USA
at the end of each financial year were as follows:

® 2014:US$ 1 000 000 (£643 740)
e 2015:US$ 2 000 000 (£1 349 000)
e 2016: US$ 3 000 000 (£2 438 100)

23. Contingent liabilities

As required by the Minerals and Petroleum Resources Development Act of South Africa, a guarantee
amounting to £4 356 806 before tax and £3 136 900 after tax (2015: £3 206 197 before tax and £2 308 462
after tax) was issued in favour of the Department of Mineral Resources for the unscheduled closure of the
mine. This guarantee was issued on condition that a portion be deposited in cash with Guardrisk Insurance
Company Ltd with restricted use by Vametco Alloys, as per the below:

The restricted cash disclosed as a current asset consists of £1 917 812 (2015: £1 307 885 and 2014:
£1 595 909) paid to Investec Bank Limited and £1 194 1229 (2015: £539 460 and 2014 £326 314) paid
to Guardrisk Insurance Company Ltd, to enable Guardrisk Insurance Company Ltd to issue a guarantee to
the Department of Mineral Resources for the mine’s environmental rehabilitation obligation. The insurance
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company deposited this balance in a Money Market account and interest at a rate of 6.00 per cent. is earned
on the net credit balance.

The guarantee is valid for three years, commencing on 1 April 2015 and the funds are only available if the

agreement is terminated with a three months’ notice period.

24. Capital commitments
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
Authorised and contracted for - 57 485 101 699
Total - 57 485 101 699

25. Notes to the cash flow statement

25.1 Cash generated from operations
31 Dec 2016 31 Dec 2015 31 Dec 2014

£ £ £
(Loss)/profit before taxation 783 942 (251 725) 4222792
Adjustments for:
Finance income (287 933) (232 171) (245 302)
Finance expense 585 352 495 116 69 880
Exchange gains 1074019 (940 732) (1424 788)
Exchange losses (394 316) 835 829 267 290
Depreciation 1320 269 746 982 936 809
Loss on disposal of assets 63 903 85 169 34 884
Movement in provisions 418 525 (40 260) 648 807
Operating profit before working capital changes 3563 761 698 208 4510372

Net movement in working capital

(Increase)/Decrease in inventories
Decrease/(Increase) in accounts receivable
Increase/(Decrease) in accounts payable

Cash generated from operations

1624894 (1167 001) (3930 789)
6 098 780 (618 345) (1 226 095)
(502259) 1181812  (352270)
)

10785176 94 674 (998 782

26. Financial instruments

Financial Risk Factors

The SMC Group’s activities expose it to a variety of financial risks: market risk (foreign exchange risk, cash
flow interest rate risk and price risk), credit risk and liquidity risk.

26.1 Foreign exchange risk

The SMC Group operates internationally and is exposed to foreign exchange risk resulting from
international sales that are conducted in US dollar terms. Foreign currency transactions are translated
into the measurement currency using the exchange rate prevailing at the dates of the transaction.
Foreign exchange gains and losses resulting from the settlement of such transactions, and from the
translation of monetary assets and liabilities denominated in foreign currencies, are recognised in the
income statement, except when deferred in equity as qualifying cash flow hedges. There were no open
forward exchange contracts at year-end.

Total foreign sales during the year amounted to £36 080 110 (2015: £30 163 342 and 2014: £28 043
518). The average rate of exchange that was utilised for all 2016 international sales was R19.760/£
(2015: R19.264/£ and 2014: R17.923/%).
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Had the Rand strengthened/weakened by 10 per cent. during the year sales would have
decreased/increased by £3 608 011 (2015: £3 016 334 and 2014: £2 804 352). This would have had
an after-tax decrease/increase on net income of £2 597 768 (2015: £2 171 761 and 2014: £2 019 133).

Accounts receivable at year end includes foreign debtors amounting to £6 076 209 (2015: £4 972 610
and 2014: £5 997 914). The rate of exchange that was utilised for the conversion of these debtors
was R17.973/£ (2015: R23.084/%£ and 2014: R16.771/%

Had the Rand strengthened/weakened by 10 per cent. during the year the amount owing by these
debtors would have decreased/increased by £607 621 (2015: £497 261 and 2014: £599 791) thus
reducing/increasing total assets by the same amount.

26.2 Price risk

The SMC Group’s exposure to commodity price risk is dependent on the fluctuating price of the various
commodities that it mines and sells.

The average market price of each of the following commodities was:

2016 2015 2014
$/Kg V $/Kg V $/Kg V
Nitrovan 17.81 18.22 25.96

If the average price of each of these commodities increased/decreased by 10 per cent. the total sales
related to each of these commodities would have increased/decreased as follows:

2016 2016 2015 2015 2014 2014

GBP GBP GBP GBP GBP GBP

Effect on After tax Effect on After tax Effect on After tax

Sales effect on Sales effect on Sales effect on

Net Income Net Income Net Income

Nitrovan 3 704 301 2597768 3139507 2107266 2971575 2139534

26.3 Interest rate risk

As the SMC Group has no significant interest-bearing assets, the SMC Group’s income and operating
cash flows are substantially independent of changes in market interest rates.

As part of the process of managing the SMC Group’s interest rate risk, interest rate characteristics of
new borrowings and the re-financing of existing borrowings are positioned according to expected
movements in interest rates.

26.4 Credit risk
The SMC Group trades only with recognised creditworthy third parties.

It is the SMC Group’s policy that all suppliers who wish to trade on credit terms are subject to credit
verification procedures. Credit risk arises from credit exposure to customers, including outstanding
receivables and committed transactions. We have a contract with our agents and as such do not have
credit limits for overseas customers. Our local customers are all on 30-day terms except Cape Gate
who is on 60 days.

Trade account receivables comprise a limited customer base. Ongoing credit evaluation of the financial
position of customers is performed and granting of credit is approved by directors. At year end the
SMC Group did not consider there to be any significant concentration of credit risk.

In addition, receivable balances are monitored on an ongoing basis with the result that the SMC Group’s
exposure to bad debts is not significant.

94



26.5 Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and cash equivalents and the
availability of funding through an adequate amount of committed credit facilities.

The SMC Group has minimised its liquidity risk by ensuring that it has adequate banking facilities and
reserve borrowing capacity.

26.6 Capital management

The primary objective of the SMC Group’s capital management is to ensure that it maintains a positive
cash balance in order to support its business and maximise shareholders value. We also attempt to
maintain healthy working relationships with critical suppliers.

The SMC Group manages its capital and makes adjustments to it, in light of changes in economic
conditions and production requirements. To maintain or adjust the capital, the SMC Group may adjust
the dividend payment to shareholders or redeem preference share premium. Capital projects to
increase the asset base may also be brought forward or postponed depending on the capital position.

No changes were made in the objectives, policies or processes during the years ended 31 December
2016 and 31 December 2015 and 31 December 2014.

26.7 Fair Value

The directors are of the opinion that the book value of financial instruments approximates fair value.
The carrying value less impairment provision of trade receivables and payables are assumed to
approximate their fair values.

The SMC Group used the following hierarchy for determining and disclosing the fair value of financial
instruments which are measured at fair value by valuation technique:

Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities.

Level 2: Other techniques for which all inputs which have a significant effect on the recorded fair value
are observable, either directly or indirectly.

Level 3: Techniques which use inputs that have a significant effect on the recorded fair value that are
not based on observable market data.

There have been no transfers between fair value levels during the current financial year.

Financial liabilities (GBP)
2016 2015 2014
Carrying Carrying Carrying
amount and amount and amount and
Fair Value Fair Value Fair Value

Trade and other payables*® 6999 353 5245576 6565082

Financial assets (GBP)
2016 2015 2014
Carrying Carrying Carrying
amount and amount and amount and
Fair Value Fair Value Fair Value

Trade and other receivables* 11210577 13588215 14112 000
Restricted investment” 3111 941 1847345 1922 223
Cash and cash equivalents* 4827975 2560675 4442 413

*

Management assessed that the fair values of cash and cash equivalents, restricted investment, trade and other receivables
and trade and other payables, approximate their varying amounts largely due to the short-term maturities of these
instruments.
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27. Share capital

SMC has three classes of common stock in issue:

® Class A common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 972,832 shares were authorised (31 December 2016, 2015 and 2014), with 97,047
shares issued to Evraz (31 December 2016, 2015 and 2014).

® Class B common stock has no par value and shareholders have voting rights, but are not eligible for
cash dividends. 1,000 shares were authorised (31 December 2016, 2015 and 2014), with 100 shares
issued to Evraz (31 December 2016, 2015 and 2014).

® Class C common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 26,168 shares were authorised and issued to Sojitz USA (31 December 2016, 2015

and 2014)

28. Related party transactions

Sojitz is a 21.2 per cent. shareholder in Strategic Minerals Corporation and acts as agent in respect of all
international sales. The ultimate parent of the SMC Group for the three years ended 31 December 2016
was EVRAZ Group S.A., incorporated in Luxembourg with transactions entered into with Evraz Stratcor Inc
and its subsidiaries Evraz Highveld Steel & Vanadium Ltd and East Metals AG.

Details of material related party transactions entered into during the year as summarised below:

2016

EVRAZ Stratcor Inc.

Sojitz

EVRAZ Highveld Steel and
Vanadium Limited

East Metals AG

2015

EVRAZ Stratcor Inc.

Sojitz

EVRAZ Highveld Steel and
Vanadium Limited

East Metals AG

Sales
GBP

(17 985 574)
(2414 451)

(15 680 320)

Sales
GBP

(13 069 355)
(4 616 944)

(12 477 608)

Purchases
GBP

Purchases
GBP
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Marketing &
commission
GBP

36217

330 907

Marketing &
commission
GBP

69 254

205 923

Net amounts

owed to/

(owed by) at

Service fees Year end
GBP GBP

- (5080 937)

- 179 126

18153 12 942
2927 (432 281)

Net amounts

owed to/

(owed by) at

Service fees year end
GBP GBP

— (83598 175)

- 360 737

55 099 -

22 722 (647 258)



2014

EVRAZ Stratcor Inc.

Sojitz

EVRAZ Highveld Steel and
Vanadium Limited

East Metals AG

Sales
GBP

(3947 981)

(1 746 003)
(12 064 448)

Marketing &
Purchases commission
GBP GBP

- 59 220

- 236 574

Remuneration of key management personnel (all in GBP)

2016

Key Management

2015

Key management

2014

Key management

Salary,
bonuses,
performance
related
payments

480 524

Salary,
bonuses,
performance
related
payments

486 789

Salary,
bonuses,
performance
related
payments

453 885

Pension

Expense scheme
allowance contributions
- 74 731

Pension

Expense scheme
allowance contributions
- 58 825

Pension

Expense scheme
allowance contributions
3926 60 135
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Service fees
GBP

90 250
26 159

Share
options

Share
options

Share
options

Net amounts
owed to/
(owed by)

at year end
GBP

(3180 927)

(37 953)
(1687 515)

Total
555 255

Total
545 614

Total
517 946



29. Post balance sheet events

On 6 April 2017, Bushveld Vametco Limited (at that time, a 45 per cent. owned associate company of
Bushveld Minerals Limited) completed the acquisition of Evraz’s 78.8 per cent. economic interest in Strategic
Minerals Corporation, for US$ 16.466 million.

Change in ownership

Subject to approval of the resolution to be proposed as resolution 1 at the general meeting of Bushveld
Minerals Limited to be held on 20 December 2017, and in accordance with a conditional acquisition
agreement dated 30 November 2017, Bushveld Minerals Limited will acquire 55 per cent. of the issued
share capital of Bushveld Vametco (being all of the ordinary shares in Bushveld Vametco not currently owned
by Bushveld Minerals), the parent company of Strategic Minerals Corporation from Yellow Dragon Holdings
Limited. Following the acquisition, Bushveld Minerals Limited will hold 100 per cent. of the issued share
capital of Bushveld Vametco and, through Bushveld Vametco, will own a 78.8 per cent. economic interest
in Strategic Minerals Corporation. Strategic Minerals Corporation, in turn holds 75 per cent. of Vametco
Holdings, which has a 100 per cent. interest in the Vametco vanadium mine.

The initial consideration for the Acquisition is US$11.1 million which will be satisfied through the issue of the
consideration shares and US$4.5 million in cash by Bushveld Minerals Limited to Yellow Dragon Holdings
Limited. In addition, there will be two deferred payments of US$0.6 million each (following publication of the
Vametco Holdings accounts for the years ended 31 December 2018 and 2019), and a further payment
calculated by reference to the EBITDA of Vametco Holdings in 2020 (following publication of the Vametco
Holdings accounts for the year ended 31 December 2020).
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PART VI

Unaudited Interim Financial Information on Strategic Minerals Corporation

UNAUDITED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the interim periods ended 30 June 2016 and 2017
30 Jun 2017 30 Jun 2016

£ £
(unaudited)  (unaudited)
Revenue 26 435543 16 080 903
Cost of sales (17 907 770) (13 644 393)
Gross profit 8527773 2436510
Other operating income 169 353 179 882
Selling and distribution costs (1 300 679) (670 734)
Administrative expenses (1508 188) (1507 958)
Other operating expenses (1 003 687) (771 6804)
Idle plant costs (215 802) (348 822)
Operating profit 4668770 (682 726)
Finance Income 202 690 77 491
Finance Costs (177 237) (141 281)
Exchange Gain 141 390 137 405
Profit/(Loss) before taxation 4835612 (609 111)
Income tax (expense)/credit (1 358 301) 168 049
Total comprehensive profit/(loss) for the period, net of tax 3477 311 (441 062)
Attributable to:
Owners of the parent 3040128 (431 776)
Non-controlling interest 437 183 (9 285)

All results relate to continuing activities.
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UNAUDITED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at 30 June 2016 and 2017

Assets

Non-current assets
Property, plant and equipment
Residential properties
Deferred tax asset

Total non-current assets

Current assets
Inventories

Trade and other receivables
Restricted investment
Income tax receivable
Cash and cash equivalents

Total current assets

Total assets

Equity and liabilities
Current liabilities

Trade and other payables
Surface lease provisions
Income tax payable

Total current liabilities

Non-current liabilities

Deferred tax liability
Post-retirement medical liability
Environmental rehabilitation liability
Dividend Payable

Other provisions

Total non-current liabilities

Equity

Issued capital

Foreign Exchange Translation Reserve
Reserves

Equity attributable to owners of parent
Non-controlling interests

Total equity

Total equity and liabilities

100

Note 30 Jun 2017 31 Dec 2016 30 Jun 2016

[QNE)]

10
11

£ £ £
(unaudited) (audited)  (unaudited)
7537510 8246346 7415766
2430316 2458804 2610969
9389754 10249870 10480816
19357 580 20955020 20 507 551
11877439 10793723 8455105
16252952 11364861 11560 540
3601190 3111941 2198832
- 239 071 572 071
2377304 4827975 27199583
34108885 30337571 25506 500
53 466 465 51292591 46 014 051
6076799 6999353 6341012
2466542 2189889 1597720
857 563 57 487 46 270
9400904 9246729 7985002
- - 97 233
1734382 1770589 1491593
4673814 4597205 3797917
3738287 3534278 2872559
137 062 144 481 120 292
10283545 10046553 8379595
26 491 291 26 491 291 26 491 291
7029112 8843456 5958672
(4394 476) (7 624 663) (5642 362)
29125927 27 710083 26 807 600
4656089 4289225 23841855
33782016 31999308 29649 455
53 466 465 51292591 46 014 051




UNAUDITED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the interim periods ended 30 June 2016 and 2017

At 1 January 2016
(Loss) for the period
Foreign exchange
rate movements
Other comprehensive
income

At 30 June 2016

At 1 January 2017
Profit for the period
Foreign exchange
rate movements
Other comprehensive
income

At 30 June 2017

Foreign
exchange Non-

Share translation controlling Total
capital Reserves reserve Total interests equity

£ £ £ £ £ £

26 491 291 (362 116) 763285 26892459 2459324 29351783
- (431 776) - (431 776) (9 285) (441 062)

- (4848470) 5195387 346 917 391 816 738 733
26491291 (5642362) 5958672 26807600 2841855 29649 454
26491291 (3114554) (4510109) 18866 628 4289225 23155853
- 3040128 - 3040128 437183 3477 311

- (4320050) 11539221 7219171 (70319) 7148852
26491291 (4394 476) 7029112 29125927 4656089 33782016
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UNAUDITED CONSOLIDATED STATEMENT OF CASH FLOWS
For the interim periods ended 30 June 2016 and 2017

Operating activities
Cash (used in)/generated from operations
Income tax paid

Cash flows (used in)/from operating activities
Investing activities

Interest received

Purchase of property, plant and equipment
Increase in restricted investment

Cash flows used in investing activities
Financing activities

Interest paid

Cash flows from financing activities

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Effects of foreign exchange rate movements

Cash and cash equivalents at the end of the period
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Note 30 Jun 2017 30 Jun 2016

£ £
121 (1076180) 3622982
122 (303345 (627 661)
(1379 525) 2995 321
202 690 77 491
(230891) (684 142)
(489 249) (351 487)
(517 450) (958 138)
(177 237) (141 281)
(177 237) (141 281)
(2074 212) 1895902
4827975 2560675
376358 (1 736 624)
2377304 2719953




NOTES TO THE UNAUDITED CONSOLIDATED INTERIM FINANCIAL INFORMATION
For the interim periods ended 30 June 2016 and 2017

1. Corporate information and principal activities

Strategic Minerals Corporation (“SMC”), a company incorporated under the laws of Connecticut, USA, owns
a 75 per cent. controlling equity interest in Vametco Holdings (Proprietary) Limited, which is the ultimate
holding company of Vametco Alloys (Proprietary) Limited (“Vametco Alloys”) (together the “SMC Group”).
Vametco Alloys is principally involved in the mining, processing and distribution of Vanadium products from
its operations in Brits, South Africa.

As at 30 June 2017, the SMC Group comprised:

Equity holding
and voting  Country of
Company rights incorporation  Nature of activities
Strategic Minerals Corporation N/A  USA Ultimate holding company
Vametco Holdings (Proprietary)
Limited 75% South Africa Holding company
Vametco Alloys (Proprietary)
Limited 75% South Africa Mining, processing and distribution
of vanadium products
Vametco Properties (Proprietary)
Limited 75% South Africa Property holding company

EVRAZ Vametco Holdings (Proprietary) Limited directly holds 100 per cent. of the issued share capital of
Vametco Alloys Proprietary Limited and indirectly holds 100 per cent. of Vametco Properties
Proprietary Limited.

The unaudited interim financial information is presented in Pound Sterling (£) because that is the currency
the ultimate parent company, Bushveld Minerals Limited, presents its financial information on the AIM market
in the United Kingdom.

2. Basis of preparation

This unaudited interim financial information has been prepared in accordance with the recognition and
measurement principles of International Financial Reporting Standards (“IFRS”) as adopted by the EU that
are expected to be applicable to the financial statements for the year ended 28 February 2018 and on the
basis of the accounting policies to be used in those financial statements.

This interim financial information does not include all the information required for full annual financial
statements and accordingly, whilst the interim financial information has been prepared in accordance with
the recognition and measurement principles of IFRS, it cannot be construed as being in full compliance with
IFRS. The financial information contained in this announcement does not constitute statutory accounts as
defined by the Companies (Guernsey) Law 2008.

3. Significant accounting policies

Use of estimates and judgements

The preparation of the financial statements in conformity with IFRS requires management to make
judgements, estimates and assumptions that affect the reported amounts of assets, liabilities and contingent
liabilities at the date of the financial statements and reported amounts of revenues and expenses during the
reporting period. Estimates and assumptions are continuously evaluated and are based on management’s
experience and other factors, including expectations of future events that are believed to be reasonable
under the circumstances.
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However, actual outcomes can differ from these estimates. In particular, information about significant areas
of estimation uncertainty considered by management in preparing the financial statements is
described below:

Decommissioning and rehabilitation obligations

Estimating the future costs of environmental and rehabilitation obligations is complex and requires
management to make estimates and judgements as most of the obligations will be fulfilled in the future
and contracts and laws are often not clear regarding what is required. The resulting provisions are
further influenced by changing technologies, political, environmental, safety, business and statutory
considerations. In line with the closure objectives in the current approved Environmental Management
Programme, no provision is required for full backfill of the open pit operations.

Asset lives and residual values

Property, plant and equipment are depreciated over its useful life taking into account residual values,
where appropriate. The actual lives of the assets and residual values are assessed annually and may
vary depending on a number of factors. In reassessing asset lives, factors such as technological
innovation, product life cycles and maintenance programmes are taken into account. Residual value
assessments consider issues such as future market conditions, the remaining life of the asset and
projected disposal values.

Post-retirement employee benefits

Post-retirement medical aid liabilities are provided for certain existing employees. Actuarial valuations
are performed annually by an independent third party and are based on assumptions which include
employee turnover, mortality rates, the discount rate, health care inflation costs and rates of increase
in costs.

Revaluation of residential properties

The SMC Group carries its investment properties at fair value, with changes in fair value being
recognised in the statement of profit or loss. The SMC Group engaged an independent valuation
specialist to assess fair value as at year-end for investment properties. For investment properties, it
measures land and buildings at revalued amounts with changes in fair value being recognised in the
statement of comprehensive income. Land and buildings were valued by reference to market-based
evidence, using comparable prices adjusted for specific market factors such as nature, location and
condition of the property.

Surface rights liabilities

The SMC Group has provided for surface lease costs that would accrue to the owners of the land on
which the mine is built. The quantum of the amounts due post implementation of the Minerals and
Petroleum Resources Royalties Act 2008 (“MPRDA”) and the granting of the new order mining right to
the Company is somewhat uncertain, and need to be negotiated with such owners. The SMC Group
has conservatively accrued for possible costs in this regard, but the actual obligation may be materially
different when negotiations with the relevant parties are completed. The timing surrounding the actual
payment of the liability is uncertain.

Inventories

Inventories are valued at the lower of cost or estimated net realisable value. Cost is determined on the
following basis:

Raw materials: weighted average cost
Consumable stores: weighted average cost
Work in progress: weighted average cost
Finished product: weighted average cost

The cost of finished product and work in progress comprise raw materials, direct labour, other direct costs,
and related production overheads (based on normal operating capacity), but excludes borrowing costs. Net
realisable value is the estimated selling price in the ordinary course of business, less costs of completion
and selling expenses.
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Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation, except for
residential properties which are carried at fair value. Depreciation is calculated on the straight-line method
to write off the cost of each asset (less residual value) over its estimated useful life as follows:

® Buildings and other improvements: 20 - 25 years
® Plant and machinery: 15 - 20 years
® Motor vehicles, furniture and equipment: 4 —-10 years
® Decommissioning asset: Life of mine

Repairs and maintenance are generally charged against income during the financial period in which they
are incurred. However, renovations are capitalised and included in the carrying amount of the asset when it
is probable that future economic benefits will flow to the SMC Group. Major renovations are depreciated
over the remaining useful life of the related asset.

An item of property, plant and equipment is derecognised upon disposal or when no future benefits are
expected from its use or disposal. Any gain or loss arising from the de-recognition of the asset (calculated
as the difference between the net disposal proceeds and the carrying amount of the asset) is included in
the income statement in the year the asset is derecognised.

Provisions

General

Provisions are recognised when the SMC Group has a present obligation (legal or constructive) as a result
of a past event, it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation. Where the SMC
Group expects some or all of a provision to be reimbursed, for example under an insurance contract, the
reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. The
expense relating to any provision is presented in the statement material, provisions are discounted using a
current pre-tax rate that reflects, where appropriate, the risks specific to the liability. Where discounting is
used, the increase in the provision due to the passage of time is recognised as a finance cost.

Surface rights liability

The SMC Group has provided for surface lease costs that would accrue to the owners of the land on
which the mine is built. The quantum of the amounts due post implementation of the MPRDA and the
granting of the new order mining right to Vametco Holdings (Proprietary) Limited is somewhat uncertain,
and needs to be negotiated with such owners.

The SMC Group has conservatively accrued for possible costs in this regard, but the actual obligation
may be materially different when negotiations with the relevant parties are completed. The timing
surrounding the actual payment of the liability is also uncertain.

ii.  Environmental rehabilitation liability

The SMC Group is exposed to environmental liabilities relating to its operations. Full provision for the
cost of environmental and other remedial work such as reclamation costs, close down and restoration
costs and pollution control is made based on the estimated cost as per the Environmental Management
Program Report. Annual increases in the provisions relating to change in the net present value of the
provision and inflationary increases are shown separately in the statement of comprehensive income
as a finance cost. Changes in estimates of the provision are accounted for in the year the change in
estimate occurs, and is charged to either the statement of comprehensive income or the
decommissioning asset in Property, plant and equipment, depending on the nature of the liability.

ii.  Post-retirement medical liability
The liability in respect of the defined benefit medical plan is the present value of the defined benefit
obligation at the reporting date together with adjustments for actuarial gains/losses. Any actuarial gains
or losses are accounted for in Other Comprehensive Income. The defined benefit obligation is
calculated annually by independent actuaries using the projected unit of credit method.
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iv.  Provident fund contributions

The SMC Group’s contributions to the defined contribution plan are charged to the statement of
comprehensive income in the year to which they relate.

4. Property, plant and equipment

Buildings Motor
and vehicles,  Decommi- Assets

other Plant and furniture and ssioning under
Cost improvements  machinery  equipment asset construction Total

GBP GBP GBP GBP GBP GBP
At 1 January 2016 1105276 11734 348 779876 1337410 187 491 15144 401
Additions - - - - 684 142 684 142
Disposals - - - - - -
Exchange rate
movements 184 627 1960 124 130 272 223 4083 31319 2529 745
Assets under
construction
capitalised - - - - - -
At 30 June 2016 1289903 13694472 910148 1560813 902 951 18 358 288
Additions - - - (17 976) 541535 523 559
Disposals (500 155) (5216 366) (586 649) (4 311) - (6307 481)
Exchange rate
movements 231386 2456 550 163 265 279 983 39251 3170434
Assets under
construction
capitalised - 1399452 84 285 - (1483736) -
At 31 December 2016 1021 134 12 334 108 571049 1818509 - 15744 800
Additions - - - - 230 891 230 891
Disposals - - - - - -
Exchange rate
movements (11 831) (142 903) (6616) (21 069) - (182 419)
Assets under
construction
capitalised - - - - - -
At 30 June 2017 1009 303 12191205 564 433 1797 440 230891 15793 271
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Motor

Buildings and vehicles,  Decommi- Assets
other Plant and furniture and ssioning under

improvements  machinery  equipment asset construction Total
Depreciation GBP GBP GBP GBP GBP GBP
At 1 January 2016 094 534 7 223 551 708 196 398 614 - 9024895
Depreciation charge
for the period 23 781 365 481 20 832 - - 410 093
Exchange rate
movements 116 016 1206 634 118 298 66 585 - 1507533
Disposals - - - - - -
At 30 June 2016 834331 8795665 847 326 465 200 - 10942 522
Depreciation charge
for the period 31 662 738 839 79 000 60 675 - 910176
Exchange rate
movements 145399 1512228 148 259 83 449 - 1889334
Disposals (498 229) (5 154 390) (586 649) (4 311) - (6243578)
At 31 December 2016 513 162 5892 343 487 936 605 012 — 7498 454
Depreciation charge
for the period 27 853 808 787 7 545 - - 844 185
Exchange rate
movements (5 945) (68 269) (5 653) (7 010) - (86 877)
Disposals - - - - - -
At 30 June 2017 535070 6632862 489 827 598 003 - 8255761
Net book value
At 30 June 2016 455572 4898 807 62822 1095614 902 951 7415766
At 31 December 2016 507 972 6441765 83113 1213497 — 8246 346
At 30 June 2017 474 233 5558 343 74606 1199437 230891 7537510

Depreciation expense is charged to cost of sales (period ended 30 June 2016: £410 093 and period ended
30 June 2017: £844 185).
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5. Trade and other receivables

Trade and other receivables — RSA
Trade and other receivables — USA

Total

6. Restricted investment

Rehabilitation trust fund
As at 1 January
Contributions

Exchange rate movements
Income

As at 30 June

Rehabilitation insurance fund
As at 1 January

Contributions

Exchange rate movements
Expense

As at 30 June

Total Restricted investment

30 Jun 371 Dec 30 Jun
2017 2016 2016
£ £ £
(unaudited) (audited)  (unaudited)
12876 102 7870546 7 737 540
3376851 3494315 3823000
16252 952 11 364 861 11 560 540
30 Jun 371 Dec 30 Jun
2017 2016 2016
£ £ £
(unaudited) (audited)  (unaudited)
1917812 1307885 1307885
(22 220) 492 273 218 471
92 020 117 654 45 431
1987613 1917812 1571787
1194 129 539 460 539 460
461 572 441 343 21739
(13 835H) 203 047 90 112
(28 289) 10 279 (24 267)
1613577 1194 129 627 044
3601190 3111941 2198832

The restricted investment consists of £1 987 613 (30 June 2016: £1 571 787) paid to Investec Bank Limited
and £1 613 577 (30 June 2016: £627 044) paid to Guardrisk Insurance Company Ltd, to enable Guardrisk
Insurance Company Ltd to issue a guarantee to the Department of Mineral Resources for the mine’s
environmental rehabilitation obligation. The insurance company deposited this balance in a Money Market
account and interest at a rate of 6.00 per cent. is earned on the net credit balance.

The guarantee is valid for three years, commencing on 1 April 2015 and the funds are only available if the

agreement is terminated with a three months’ notice period.

7. Trade and other payables

Trade payables

Other payables
Royalties

Related party payables
Accruals

Total
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30 Jun 31 Dec 30 Jun
2017 2016 2016

£ £ £
(unaudited) (audited)  (unaudited)
3193476 2610473 2284504
461 989 777 042 710740
1023665 1168676 1547943
523852 1618367 1262296
873816 824 796 535 530
6076799 6999353 6341012




8. Surface lease provisions

30 Jun 31 Dec 30 Jun

2017 2016 2016

£ £ £

(unaudited) (audited)  (unaudited)

As at 1 January 2189889 1147029 1147029
Additional provision 302 026 611132 259 090
Exchange rate movements (25 372) 431728 191 602
Utilised during the year - - -
As at 30 June 2466542 2189889 1597 720

The provision is based on management’s best estimate of the expenditure required to settle the obligation
for surface lease rentals to Co-owners, after finalisation of the surface lease agreements. The timing
surrounding the actual payment of this liability is uncertain.

9. Post-retirement medical liability

The following tables summarise the components of the net benefit expense recognised in the statement of
comprehensive income and the amounts recognised in the statement of financial position.

Net benefit expense (recognised in cost of sales)
30 Jun 2017 31 Dec 2016 30 Jun 2016

£ £ £

(unaudited) (audited)  (unaudited)

Interest cost 62 257 156 160 58 405
Employee benefit payments (77 950) (141 075) (102 273)
Net benefit expense/(income) (15 693) 15085 (43 868)

Benefit liability
Present value of unfunded obligation

Sub-total included in profit or loss

Interest cost
Employee benefit payments

Actuarial changes arising from changes in

financial assumption

1750075 1810896 1535 461
(15 693) 15 085 (43 868)
62257 156 160 58 405
(77950) (141075) (102 273)

- (65 392) -

Liability recognised in statement of financial position 1734382 1770589 1491593

The benefit comprises medical aid subsidies provided to qualifying retired employees. Actuarial valuations
are made annually and the most recent valuation was made on 31 December 2016.

10. Environmental rehabilitation liability

As at 1 January

Unwinding of discount

Arising during the year through SOFP
Exchange rate movements

Arising during the year through SOPL

As at 30 June

30 Jun 2017 31 Dec 2016 30 Jun 2016
£ £ £
(unaudited) (audited)  (unaudited)

4597205 31350380 3135030
129872 319311 139 206
- (17 976) -

~ 1179990 -
(63263)  (19150) 523 681

4673814 45972056 3797 917
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Provision for future environmental rehabilitation costs are made on a progressive basis. Estimates are based
on costs that are regularly reviewed and adjusted as appropriate for new circumstances.

Vametco Alloys makes full provision for the future cost of rehabilitating mine sites and related production
facilities on a discounted basis at the time of developing the mine and installing and using those facilities.

The rehabilitation provision represents the present value of rehabilitation costs relating to mine sites, which
are expected to be incurred up to 2037, which is when the producing mine properties are expected to cease
operations. These provisions have been created based on the SMC Group’s internal estimates. Assumptions
based on the current economic environment have been made, which management believes are a reasonable
basis upon changes to the assumptions. However, actual rehabilitation costs will ultimately depend upon
future market prices for the necessary rehabilitation works required that will reflect market conditions at the
relevant time. Furthermore, the timing of rehabilitation is likely to depend on when the mines cease to produce
at economically viable rates. This, in turn, will depend upon future vanadium prices, which are
inherently uncertain.

11. Dividend Payable
30 Jun 2017 31 Dec 2016 30 Jun 2016

£ £ £
(unaudited) (audited)  (unaudited)
Total dividends payable 3738287 3534278 2872559

Dividends payable represents amounts payable to Evraz Group S.A. (“Evraz”) and Sojitz Noble Alloys
Corporation (“Sojitz USA”), the two shareholders of SMC.

SMC has three classes of common stock in issue:

® Class A common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 972,832 shares were authorised (30 June 2016 and 2017), with 97,047 shares issued
to Evraz (30 June 2016 and 2017).

® Class B common stock has no par value and shareholders have voting rights, but are not eligible for
cash dividends. 1,000 shares were authorised (30 June 2016 and 2017), with 100 shares issued to
Evraz (30 June 2016 and 2017).

@ Class C common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 26,168 shares were authorised and issued to Sojitz USA (30 June 2016 and 2017)

The dividends due and payable to Evraz at the end of each period were as follows:

® 30 June 2016: US$ 1 348 810 (£1 006 684)
® 31 December 2016: US$ 1348 810 (£1 096 178)
® 30 June 2017: US$ 1 348 810 (£1 039 892)

Holders of Class C common stock are entitled to receive semi-annual dividends of $19.11 per share. The
dividends due and payable to Sojitz USA at the end of each period were as follows:

® 30 June 2016: US$ 2 500 000 (£1 865 875)
® 31 December 2016: US$ 3 000 000 (£2 438 100)
® 30 June 2017: US$ 3 500 000 (£2 698 395)
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12. Notes to the cash flow statement

12.1 Cash generated from operations

(Loss)/profit before taxation
Adjustments for:

Depreciation

Interest received

Finance costs

Profit on sale of assets
Increase/(Decrease) in provisions

Increase in post-retirement benefit liability

Increase in environmental liability
Fair value adjustment

Operating profit before working capital changes

Net movement in working capital
(Increase)/ Decrease in inventories

Decrease/(Increase) in accounts receivable
Increase/(Decrease) in accounts payable

Cash generated from operations

12.2 Income taxation paid

South Africa

Amounts unpaid at beginning of year
Income statement charge

Movement in deferred taxation

Effect of foreign exchange rates
Amounts payable at end of year

Income tax paid

13. Share capital

SMC has three classes of common stock in issue:

30 Jun 2017 30 Jun 2016

£ £
(unaudited)  (unaudited)
4835612 (609 111)
844 185 410 093
(202 690) (77 491)
177 237 141 281
325 674 356 607
(36 207) 175 906
(76 609) (662 887)
5867 202 (265 602)
(6943 382) 3888584
(1083 716) 567 505
(4888091) 2131559
(971 575) 1189520
(1076 180) 3622982

30 Jun 2017 30 Jun 2016

£ £
(unaudited)  (unaudited)
239 071 (191 628)

(1 358 301) 168 049
(2 770) (32 010)
818 655 (572 071)
(303 345) (627 661)

Class A common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 972,832 shares were authorised (30 June 2016 and 2017), with 97,047 shares issued

to Evraz (30 June 2016 and 2017).

Class B common stock has no par value and shareholders have voting rights, but are not eligible for
cash dividends. 1,000 shares were authorised (30 June 2016 and 2017), with 100 shares issued to

Evraz (30 June 2016 and 2017).

Class C common stock has no par value and shareholders have no voting rights, but are eligible for
cash dividends. 26,168 shares were authorised and issued to Sojitz USA (30 June 2016 and 2017).
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14. Post balance sheet events

Change in ownership

Subject to approval of the resolution to be proposed as resolution 1 at the general meeting of Bushveld
Minerals Limited to be held on 20 December 2017, and in accordance with a conditional acquisition
agreement dated 30 November 2017, Bushveld Minerals Limited will acquire 55 per cent. of the issued
share capital of Bushveld Vametco (being all of the ordinary shares in Bushveld Vametco not currently owned
by Bushveld Minerals), the parent company of Strategic Minerals Corporation from Yellow Dragon Holdings
Limited. Following the acquisition, Bushveld Minerals Limited will hold 100 per cent. of the issued share
capital of Bushveld Vametco and, through Bushveld Vametco, will own a 78.8 per cent. economic interest
in Strategic Minerals Corporation. Strategic Minerals Corporation, in turn holds 75 per cent. of Vametco
Holdings, which has a 100 per cent. interest in the Vametco vanadium mine.

The initial consideration for the Acquisition is US$11.1 million which will be satisfied through the issue of the
consideration shares and US$4.5 million in cash by Bushveld Minerals Limited to Yellow Dragon Holdings
Limited. In addition, there will be two deferred payments of US$0.6 million each (following publication of the
Vametco Holdings accounts for the years ended 31 December 2018 and 2019), and a further payment
calculated by reference to the EBITDA of Vametco Holdings in 2020 (following publication of the Vametco
Holdings accounts for the year ended 31 December 2020).
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Part VII

Accountant’s Report and Historical Financial Information on
Bushveld Vametco Limited

Section A - Accountant’s Report

RSM

rsmuk.com

The Directors

Bushvelds Minerals Limited
18-20 Le Pollet

St Peter Port

Guernsey

GY1 1WH

30 November 2017
Dear Sirs,
Bushveld Vametco Limited (“BVL”)

We report on the historical financial information of BVL set out in Section B of this Part VII of the Admission
Document dated 30 November 2017 (“Admission Document”) of Bushveld Minerals Limited (the
“Company”). This historical financial information has been prepared for inclusion in the Admission Document
on the basis of the accounting policies set out at Note 3 to the historical financial information. This report is
required by paragraph 20.1 of Annex | of Appendix 3.1.1 of the Prospectus Rules as applied by part (a) of
Schedule Two to the AIM Rules for Companies and is given for the purpose of complying with that paragraph
and for no other purpose.

Save for any responsibility arising under paragraph 20.1 of Annex | of Appendix 3.1.1 of the Prospectus
Rules as applied by part (a) of Schedule Two to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law, we do not accept or assume responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a result of,
arising out of, or in connection with this report or our statement, required by and given solely for the purposes
of complying with paragraph 20.1 of Annex | of Appendix 3.1.1 of the Prospectus Rules as applied by part
(a) of Schedule Two to the AIM Rules for Companies, or consenting to its inclusion in the Admission
Document.
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Responsibilities
The Directors of the Company are responsible for preparing the historical financial information in accordance
with International Financial Reporting Standards as adopted by the European Union.

It is our responsibility to form an opinion on the historical financial information and to report our opinion to
you.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Financial
Reporting Council in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the historical financial information. It also included an assessment of significant
estimates and judgments made by those responsible for the preparation of the financial information and
whether the accounting policies are appropriate to the entity's circumstances, consistently applied and
adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the historical
financial information is free from material misstatement whether caused by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing or other standards and practices general
accepted in any jurisdiction other than the United Kingdom and accordingly should not be relied upon as if
it has been carried out in accordance with those other standards and practices.

Opinion

In our opinion, the historical financial information gives, for the purposes of the Admission Document, a true
and fair view of the state of affairs of BVL as at the date stated and of its results, cash flows and changes
in equity for the period then ended in accordance with International Financial Reporting Standards as
adopted by the European Union.

Declaration

For the purposes of part (a) of Schedule Two to the AIM Rules for Companies we are responsible for this
report as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with item 1.2 of Annex | and item 1.2 of Annex Il of Appendix 3.1.1 of the Prospectus Rules
as applied by part (a) of Schedule Two to the AIM Rules for Companies.

Yours faithfully

RSM Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales

RSM Corporate Finance LLP is a limited liability partnership registered in England and Wales, registered no. OC325347. A list of the
names of members is open to inspection at the registered office 25 Farringdon Street London EC4A 4AB
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Section B - Historical Financial Information on Bushveld Vametco Limited

STATEMENT OF COMPREHENSIVE INCOME

For the period ended 28 February 2017

Period from
22 March
2016 to 28
Feb 2017

Revenue -
Cost of sales _

Gross profit _
Other operating income -
Finance Income -
Finance Costs -
Exchange Gain -

Profit before taxation -
Income tax expense =
Profit for the period attributable to the equity owner of the company

Other comprehensive income, net of tax -

Total comprehensive profit for the period, attributable to the equity owner of
the company -
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STATEMENT OF FINANCIAL POSITION
As at 28 February 2017

Assets
Current assets
Trade and other receivables

Total current assets
Total assets
Equity and liabilities

Current liabilities
Borrowings

Total current liabilities

Equity
Issued capital
Reserves

Equity attributable to owners of company parent

Total equity and liabilities
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Note 28 Feb 2017
£

4 1329639
1329 639
1329 639

5 1329539
1329 539

6 100

100
1329 639



STATEMENT OF CHANGES IN EQUITY

For the period ended 28 February 2017
Attributable to owners of the parent company

Non-
Share controlling Total
capital Reserves Total interests equity
£ £ £ £ £

At 22 March 2016 - - - - -
Profit for the period - - - - -
Other comprehensive income,
net of tax - - - - -
Transactions with owners
recognised directly in equity
Share issuance 100 - 100 - 100

At 28 February 2017 100 - 100 - 100
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STATEMENT OF CASH FLOWS
For the period ended 28 February 2017

Profit before tax

Operating activities

Cash generated from operations
Finance and investment income received
Finance charges paid

Income tax paid

Cash flows from operating activities

Investing activities
Exclusivity fee paid

Cash flows from investing activities
Financing activities

Short-term borrowings raised
Share capital issued

Cash flows from financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of the financial year
Effects of foreign exchange rate movements

Cash and cash equivalents at the end of the financial period
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28 Feb 2017
£

(1 329 639)
1329 639

1329 539
100

(1329 639)



NOTES TO THE CONSOLIDATED HISTORICAL FINANCIAL INFORMATION
For the interim periods ended 30 June 2016 and 2017

1. Corporate information and principal activities

Bushveld Vametco Limited (“BVL”) was incorporated and domiciled in Guernsey on 22 March 2016. The
principal activity of BVL during the period ended 28 February 2017 was to act as a holding company for an
acquisition to be made after the period end. Subsequent to the period end, on 6 April 2017, BVL acquired
a 78.8 per cent. controlling equity interest in Strategic Minerals Corporation (“SMC”), a company incorporated
under the laws of Connecticut, USA. SMC owns a 75 per cent. controlling equity interest in Evraz Vametco
Holdings (Proprietary) Limited, which is the ultimate holding company of Evraz Vametco Alloys (Proprietary)
Limited (“Vametco Alloys”). Vametco Alloys is principally involved in the mining, processing and distribution
of Vanadium products from its operations in Brits, South Africa, and is the ultimate holding company of
Vametco Properties (Proprietary) Limited.

2. Adoption of new and revised standards

Accounting standards adopted during the year

New standards, amendments to published standards and interpretations to existing standards effective in
2016, with their dates of adoption adopted by BVL and a brief description:

Annual Improvements to IFRSs 1 January 2017 & The improvements in this Amendment clarify the

2014-2016 Cycle* 1 January 2018 requirements of IFRSs and eliminate
inconsistencies within and between Standards,
including clarification of the scope of IFRS 12.

Amendments to IAS 12: 1 January 2017 Clarifies deferred tax on unrealised losses
Recognition of Deferred Tax generated by debt instruments carried at

Assets for Unrealised Losses* fair value.

Amendments to IAS 7: 1 January 2017 The amendments clarify and improve information
Disclosure Initiative* provided to users of financial statements

about changes in liabilities arising from
financing activities.

*  not yet endorsed by the EU

Following the adoption of these standards there has been no change to the BVL accounting policies and
there has been no material impact on the financial statements of BVL.

Accounting standards and interpretations not applied

Standards, amendments and interpretations to existing standards that are not yet effective and have not
been early adopted by BVL:

Amendments to IFRS 2: 1 January 2018 Amendments to provide requirements on the
Classification and accounting for the effects of vesting and non-
Measurement of Share-based vesting conditions on the measurement of
Payment Transactions* cash-settled share-based payments, share-

based payment transactions with a net
settlement feature for withholding tax obligations,
and a modification to the terms and conditions of
a share-based payment that changes the
classification of the transaction from cash-settled
to equity-settled.

IFRIC 22 Foreign Currency 1 January 2018 Provides requirements about which exchange
Transactions and Advance rate to use in reporting foreign currency
Consideration” transactions (such as revenue transactions) when

payment is made or received in advance.
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IFRS 9 Financial 1 January 2018 Replacement to IAS 39 and is built on a logical,

Instruments single classification and measurement approach
for financial assets which reflects both the
business model in which they are operated and
their cash flow characteristics. Also addresses
the so called ‘own credit’ issue and includes an
improved hedge accounting model to better link
the economics of risk management with its
accounting treatment. It is a change from
incurred to expected loss model.

IFRS 15 Revenue from 1 January 2018 Introduces requirements for companies to
Contracts with Customers recognise revenue to depict the transfer of goods
(IFRS 15 clarifications not or services to customers in amounts that reflect
EU-endorsed) the consideration to which the company expects

to be entitled in exchange for those goods or
services. Also results in enhanced disclosure
about revenue and provides or improves
guidance for transactions that were not
previously addressed comprehensively and for
multiple element arrangements.

IFRS 16 Leases* 1 January 2019 The new standard recognises a leased asset and
a lease liability for almost all leases and requires
them to be accounted for in a consistent manner.
This introduces a single lessee accounting model
and eliminates the previous distinction between
an operating lease and a finance lease.

*

not yet endorsed by the EU

The Directors anticipate that the adoption of these Standards and Interpretations in future periods will have
no material impact on the financial statements of BVL, subject to any future business combinations.

3. Significant accounting policies

Basis of accounting

These financial statements have been prepared in accordance with International Financial Reporting
Standards, International Accounting Standards and Interpretations (collectively “IFRS”) issued by the
International Accounting Standards Board (“IASB”) as adopted by the European Union (“adopted IFRS”),
and are in accordance with IFRS as issued by the IASB.

The financial statements have been prepared under the historical cost basis, except for the revaluation of
financial instruments. Historical cost is generally based on the fair value of the consideration given in
exchange for the assets. The principal accounting policies are set out below and have been applied
consistently throughout the period.

Basis of preparation

Foreign currencies
Functional and presentational currency

The individual financial statements of BVL is prepared in the currency of the primary economic environment
in which they operate (its functional currency). For the purpose of the financial statements, the results and
financial position of BVL are expressed in Pound Sterling, which is the functional currency of the ultimate
parent company, Bushveld Minerals Limited, and the presentation currency for the financial statements.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing
at the dates of the transactions or valuation where items are re-measured. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation at year-end exchange
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rates of monetary assets and liabilities denominated in foreign currencies are recognised in the income
statement. Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the income statement within ‘finance income or costs’. All other foreign exchange gains and
losses are presented in the income statement.

Finance income

Interest revenue is recognised when it is probable that economic benefits will flow to BVL and the amount
of revenue can be measured reliably. Interest revenue is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable, which is the rate that exactly discounts estimated
future cash receipts through the expected life of the financial asset to that asset’s net carrying amount on
initial recognition.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

The tax charge is based on taxable profit for the year. BVL’s liability for current tax is calculated by using tax
rates that have been enacted or substantively enacted by the reporting date.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amount
of assets and liabilities in the financial statements and the corresponding tax bases used in the computation
of taxable profit, and is accounted for using the “balance sheet liability” method.

Deferred tax liabilities are recognised for all taxable temporary differences and deferred tax assets are
recognised to the extent that it is probable that taxable profits will be available against which deductible
temporary differences can be utilised. Deferred tax is calculated at the tax rates that are expected to apply
to the year when the asset is realised or the liability is settled based upon rates enacted and substantively
enacted at the reporting date. Deferred tax is charged or credited to profit or loss, except when it relates to
items credited or charged to other comprehensive income, in which case the deferred tax is also dealt with
in other comprehensive income.

Financial assets and liabilities

Financial assets and financial liabilities are recognised in BVL’s balance sheet when BVL becomes a party
to the contractual provisions of the instrument. Financial instruments are classified into specified categories
dependent upon the nature and purpose of the instruments and are determined at the time of initial
recognition. All financial assets are recognised as loans and receivables or available for sale investments
and all financial liabilities are recognised as other financial liabilities.

Trade and other receivables

Trade and other receivables are stated initially at the fair value of the consideration receivable less any
impairment. Impairment provisions are recognised when there is objective evidence that BVL will be unable
to collect all of the amounts due under the terms of the receivable, the amount of such a provision being
the difference between the carrying amount and the present value of the future expected cash flows
associated with the impaired receivable.

Trade and other receivables are subsequently measured at amortised cost, less any impairment.

Cash and cash equivalents
Cash and cash equivalents comprise cash at hand and deposits on a term of not greater than three months.

Financial liabilities and equity

Financial liabilities (including loans and advances due to related parties) and equity instruments are classified
according to the substance of the contractual arrangements entered into. An equity instrument is any
contract that evidences a residual interest in the assets of BVL after deducting all of its liabilities. When the
terms of a financial liability are negotiated with the creditor and settlement occurs through the issue of BVL's
equity instruments, the equity instruments are measured at fair value and treated as consideration for the
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extinguishment of the liability. Any difference between the carrying amount of the liability and the fair value
of the equity instruments issued is recognised in profit or loss.

Use of estimates and judgements

In the application of BVL's accounting policies, the directors are required to make judgements, estimates
and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical experience and other factors
that are considered to be relevant. Actual results may differ from these estimates.

Estimates and judgements are continually evaluated. Revisions to accounting estimates are recognised in
the year in which the estimates are revised if the revision affects only that year, or in the year of revision and
in future years if the revision affects both current and future years.

4. Trade and other receivables

28 Feb
2017
£

Prepayments — Represents the exclusivity fee cash payments to Evraz of US$ 1,646,000 1329 639

The directors consider that the carrying amount of trade and other receivables approximates to their
fair value.

5. Borrowings

28 Feb
2017
£
Loan from Bushveld Minerals Limited 1329539
The loan from the parent company is unsecured, interest-free and has no fixed term of repayment.
6. Share capital
Issued share capital consists of:
28 Feb
2017
£
100 fully paid ordinary shares of GBP 1.00 each 100
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7.

Taxation

The tax expense represents the sum of the tax currently payable and deferred tax.

Factors affecting tax for the period:

28 Feb
2017

The tax assessed for the period at the Guernsey corporation tax charge rate of 0%,

as explained below:

Loss before taxation -
Loss before taxation multiplied by Guernsey corporation tax rate of 0% -
Effects of:

Non-deductible expenses -

Tax for the period -

8.

Financial instruments

Financial Risk Factors

BVLs activities expose it to a variety of financial risks: market risk (foreign exchange risk, cash flow interest
rate risk), credit risk and liquidity risk.

8.1

8.2

8.3

8.4

Foreign exchange risk

Foreign currency transactions are translated into the measurement currency using the exchange rate
prevailing at the dates of the transaction. Foreign exchange gains and losses resulting from the
settlement of such transactions, and from the translation of monetary assets and liabilities denominated
in foreign currencies, are recognised in the income statement, except when deferred in equity as
qualifying cash flow hedges. There were no open forward exchange contracts at year-end.

Interest rate risk

As BVL has no significant interest-bearing assets, BVL's income and operating cash flows are
substantially independent of changes in market interest rates.

As part of the process of managing BVL’s interest rate risk, interest rate characteristics of new
borrowings and the re-financing of existing borrowings are positioned according to expected
movements in interest rates.

Liquidity risk
Prudent liquidity risk management implies maintaining sufficient cash and cash equivalents and the

availability of funding through an adequate amount of committed credit facilities. BVL has minimised
its liquidity risk by ensuring that it has no external borrowings at year end.

Fair Value

The directors are of the opinion that the book value of financial instruments approximates fair value.
The carrying value less impairment provision of trade receivables and payables are assumed to
approximate their fair values.
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Financial liabilities (GBP) - other liabilities at amortised cost

28 Feb
2017
Carrying
amount
and

Fair Value

Short-term borrowings* 1329 539

*

Management assessed that the fair values of short-term borrowings approximate their carrying amounts largely due to the short-
term maturities of these instruments.

9. Related party transactions

During the period under review BVL obtained an unsecured, interest-free loan from its parent company,
Bushveld Minerals Limited, to enable it to pay the exclusivity fee cash payments of US$ 1,646,000 to Evraz
Group S.A.. The loan has no fixed term of repayment.

10. Post Balance Sheet Events

Investment in Strategic Minerals Corporation

Following the announcement on 25 July 2016 of BVL's execution of a Share Purchase Agreement (“SPA”)
with Evraz Company S.A. for the conditional purchase of Evraz’s 78.8 per cent. economic interest in SMC,
which owns the producing Vametco Alloys vanadium mine and plant in South Africa (the “Acquisition”), BVL
completed the Acquisition on schedule on 6 April 2017. The total consideration was US$ 16 466 000 payable
to Evraz Group S.A. and resulted in the ownership of 78.8 per cent. equity interest in SMC and its
subsidiaries. As yet, the Directors have not yet finalised the accounting treatment of this acquisition
under IFRS 3.

The investment is in line with Bushveld’s stated strategy to develop a significant, vertically integrated
vanadium platform and accelerate the path to production by several years.

Deal structure
BVL financed the US$16.466 million investment as follows:

® Exclusivity fee cash payments to Evraz of US$1.646 million ($500,000 on 30 March 2016, $500,000
on 13 May 2016 and $646,000 on 22 July 2016);

Bridge loan facility of US$11.0 million from The Barak Fund SPC Limited received on 30 March 2017;

A US$3.0 million facility from the Financing and Sales and Marketing Agreement with Wogen Resources
Limited on 30 March 2017; and

® A cash contribution of US$820,000 from the Company and Yellow Dragon Holdings.

On 15 June 2017, BVL announced it had fully settled the US$11.0 million Barak Fund SPC Limited bridge
loan plus US$ 961,010 in fees and interest to complete payment of all outstanding obligations in terms of
the bridge loan facility agreement.

Change in ownership

Subject to approval of the resolution to be proposed as resolution 1 at the general meeting of Bushveld
Minerals Limited to be held on 20 December 2017, and in accordance with a conditional acquisition
agreement dated 30 November 2017, Bushveld Minerals Limited will acquire 55 per cent. of the issued
share capital of Bushveld Vametco (being all of the ordinary shares in Bushveld Vametco not currently owned
by the Group) from Yellow Dragon Holdings Limited. Following the acquisition, Bushveld Minerals Limited
will hold 100 per cent. of the issued share capital of Bushveld Vametco and, through Bushveld Vametco,
will own a 78.8 per cent. economic interest in Strategic Minerals Corporation. Strategic Minerals Corporation,
in turn holds 75 per cent. of Vametco Holdings, which has a 100 per cent. interest in the Vametco vanadium
mine.

124



The initial consideration for the Acquisition is US$11.1 million which will be satisfied through the issue of the
consideration shares and US$4.5 million in cash by Bushveld Minerals Limited to Yellow Dragon Holdings
Limited. In addition, there will be two deferred payments of US$0.6 million each (following publication of the
Vametco Holdings accounts for the years ended 31 December 2018 and 2019), and a further payment
calculated by reference to the EBITDA of Vametco Holdings in 2020 (following publication of the Vametco
Holdings accounts for the year ended 31 December 2020).
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1.2

1.3

1.4

1.5

2.2

2.3

2.4

2.5

PART Vil

Additional Information

RESPONSIBILITY

The Directors of the Company, whose names appear on page 6 of this document, and the Company
accept responsibility, collectively and individually, for the information contained in this document. To
the best of the knowledge and belief of the Directors and the Company (having taken all reasonable
care to ensure such is the case) the information contained in this document is in accordance with the
facts and contains no omission likely to affect the import of such information.

RSM Corporate Finance LLP accepts responsibility for its reports set out in Part V and VIl of this
document. To the best of the knowledge of RSM Corporate Finance LLP (who has taken all
reasonable care to ensure that such is the case), the information contained in such report is in
accordance with the facts and does not omit anything likely to affect the import of such information.

The Vametco Competent Person accepts responsibility for its report set out in Part IX of this
document. To the best of the knowledge of the Vametco Competent Person (who has taken all
reasonable care to ensure that such is the case), the information contained in such report is in
accordance with the facts and does not omit anything likely to affect the import of such information.

The Mokopane Competent Person accepts responsibility for its report set out in Part X of this
document. To the best of the knowledge of the Mokopane Competent Person (who has taken all
reasonable care to ensure that such is the case), the information contained in such report is in
accordance with the facts and does not omit anything likely to affect the import of such information.

The Madagascar Competent Person accepts responsibility for its reports set out in Part Xl of this
document. To the best of the knowledge of the Madagascar Competent Person (who has taken all
reasonable care to ensure that such is the case), the information contained in such reports is in
accordance with the facts and does not omit anything likely to affect the import of such information.

THE COMPANY AND ITS SUBSIDIARIES

The Company was incorporated and registered in Guernsey under the Law on 5 January 2012 under
the name of Bushveld Minerals Limited with registered number 54506 as a non cellular company with
limited liability under the Law, which is the principal legislation (together with the regulations made
thereunder) under which the Company operates.

The registered office of the Company is at 18-20 Le Pollet, St Peter Port, Guernsey GY1 1WH.

The principal place of business of the Company is at lllovo Edge Office Park, Building 3, 2nd Floor,
Corner Harries and Fricker Road, lllovo, South Africa where the telephone number is +27 11 268 6555.

The ISIN for the Ordinary Shares is GGO0OB4TM3943.
On Admission, the Company will have the following subsidiaries:

Country of  Percentage

Name Incorporation Interest
Bushveld Resources Limited Guernsey 100
Bushveld Energy Limited Mauritius 84
Lemur Holdings Limited Mauritius 100
Lemur Resources Limited* Australia 100
Pan African Drilling Limited B.V.I 100

* Lemur Resources Limited is in the process of being wound up and has conditionally agreed to acquire an interest in three Companies,
all incorporated in South Africa, Great 1 Line Invest (Pty) Limited, Gemsbok Magnetite (Pty) Limited and Caber Trade & Invest 1 (Pty)
Limited. Shortly following Admission it is intended that Lemur Resources Limited will transfer these interests to Bushveld Resources
Limited and will enter into a solvent liquidation.

126



2.6

2.7

2.8

2.9
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2.13

3.2

Bushveld Resources has the following wholly owned subsidiaries:
Country of  Percentage
Name Incorporation Interest
Amaraka Investments No 85 (Pty) Limited South Africa 68.5
Frontier Platinum Resources (Pty) Limited South Africa 100
Pamish Investments No.39 (Pty) Limited South Africa 64
Bushveld Energy Limited has one wholly owned subsidiary, being Bushveld Energy Company (Pty)
Ltd, a company registered in South Africa.
Bushveld Vametco holds 78.8 per cent. of Strategic Minerals Corporation, representing 75 per cent.
of the voting rights. Strategic Minerals Corporation’s Issued share capital as at the date of this
document is as follows:
Class of Number
Stockholder Common Stock of Shares
Bushveld Vametco Class A 97,047.25
Bushveld Vametco Class B? 75
Sojitz Noble Alloys Corporation Class B2 25
Sojitz Noble Alloys Corporation Class C® 26,167.75

1 Class A Common Stock is non-voting stock and carries no entitlement to any payments of dividends or other distributions
from SMC unless at such time all dividends previously or then due (including any interest accrued thereon) have been paid
to holders of Class C Common Stock.

2 Class B Common Stock has unlimited voting rights, but only carries entitlement to dividends or other distributions from the
CMC upon dissolution of the CMC.

3 Class C Common Stock is non-voting stock and carries the entitiement to receive dividends and other distributions from the
CMC on the same basis as holders of Class A Common Stock and to receive semi-annual fixed cumulative dividends payable
in cash on 1 January and 1 July in each year of a sum equivalent to $19.1075 per share.

Strategic Minerals Corporation holds 75 per cent. of Vametco Holdings.
Bushveld Vametco Holdings holds 100 per cent. of the ordinary shares in issue of Bushveld Vametco
Alloys (Pty) Limited, incorporated in South Africa. Bushveld Vametco Alloys (Pty) Limited also has

preference shares in issue, 100 per cent. of which are held by Strategic Minerals Corporation.

Bushveld Vametco Alloys (Pty) Limited has one wholly owned subsidiary, Bushveld Vametco
Properties (Pty) Limited, incorporated in South Africa.

Lemur Holdings has the following wholly owned subsidiaries:

Country of
Name Incorporation
Lemur Investments Limited Mauritius
Imaloto Power Project Limited Mauritius
Lemur Resources (SA) Limited** Mauritius

** |t is intended that Lemur Resources (SA) Limited be wound up shortly after Admission.
Lemur Investments Limited holds 99 per cent. of Coal Mining Madagascar SARL and Imaloto Power

Project SARL both incorporated in Madagascar.

SHARE CAPITAL

The Company has no authorised share capital and has the ability to issue an unlimited number of
shares, subject to the Articles.

The Ordinary Shares have been created pursuant to the Law and are in registered form.
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3.3

3.4

As at 28 February 2017 there were 696,214,271 Ordinary Shares in issue, all of which were fully paid.

During the period covered by the historical financial information incorporated by reference in Part IV
of this document the following changes in share capital have taken place:

(viil)

(ix)

6 March 2014: 1,500,000 ordinary shares of 1 pence each were issued at a price of 5 pence
per share following the exercise of warrants;

19 March 2014: 1,000,000 ordinary shares of 1 pence each were issued at a price of 5 pence
per share following the exercise of warrants;

1 April 2014: 50,000,000 ordinary shares of 1 pence each were issued at 5.7 pence per share
by way of a private subscription;

2 April 2014: 500,000 ordinary shares of 1 pence each were issued at a price of 5 pence per
share following the exercise of warrants;

29 August 2014: 8,000,000 ordinary shares of 1 pence each were issued at a price of
4.2 pence per share to acquire Lemur Resources shares;

30 October 2014: 16,666,667 ordinary shares of 1 pence each were issued at 3 pence per
share by way of a private placing;

27 February 2015: 4,166,667 ordinary shares of 1 pence each were issued at 2.2 pence per
share to directors of the Company in lieu of bonuses earned from March 2012 to February
2014 and 2,500,000 ordinary shares of 1 pence each were issued at 2.2 pence per share in
lieu of advisory services provided to the Company;

9 October 2015: 375,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 3.526 pence per share;

16 October 2015: 195,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 3.376 pence per share;

2 November 2015: 150,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 3.28 pence per share;

9 November 2015: 200,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 3.1573 pence per share;

13 November 2015: 300,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 3.0918 pence per share;

20 November 2015: 200,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 2.85 pence per share;

3 December 2015: 250,000 ordinary shares of 1 pence each were repurchased and held in
treasury by the Company at 2.99 pence per share;

16-18 February 2016: 1,000,000 ordinary shares of 1 pence each were disposed of out of
treasury at 2.6 pence per share;

9 June 2016: 98,333,334 ordinary shares of 1 pence each were issued at 1.8 pence per share
by way of a private placing and subscription;

20 June 2016: 7,000,000 ordinary shares of 1 pence each were issued at 1.8 pence per share
to acquire Sable Investment’s shares;

25 August 2016: 38,666,668 new ordinary shares of 1 pence each were issued at a price of
1.5 pence by way of a private placing;

21 October 2016: 53,571,430 ordinary shares of 1 pence each were issued at a price of
1.4 pence by way of a private placing;

18 January 2017: 7,021,511 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;

24 January 2017: 2,537,224 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;

128



3.5

(xxii)

(xxiii)

(xxiv)

31 January 2017: 2,066,666 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;

14 February 2017: 463,333 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;

22 February 2017: 216,667 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;

Since 28 February 2017 the following changes in share capital have taken place:

(i)

(iv)

(xii)

(i)

(xiv)

(xv)

9 March 2017: 9,306,278 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

9 March 2017: 3,866,667 ordinary shares of 1 pence each were issued at a price of 1.5 pence
per share and 4,833,333 ordinary shares of 1 pence each were issued at a price of 1.8 pence
per share, in each case following the exercise of warrants;

16 March 2017: 1,000,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

17 March 2017: 5,357,143 ordinary shares of 1 pence each were issued at a price of 2.8 pence
per share following the exercise of warrants;

13-22 March 2017: 3,642,221 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share, in each case following the exercise of warrants;

23 March 2017: 5,449,790 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

23 March 2017: 1,000,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

28 March 2017: 3,071,111 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

29 March 2017: 2,355,556 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

31 March 2017: 315,767 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

4 April 2017: 1,008,333 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

11 April 2017: 25,000,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

27 April 2017: 166,667 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

4 May 2017: 165,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence per
share following the exercise of warrants;

12 May 2017: 166,667 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

24 May 2017: 900,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

7 June 2017: 1,696,667 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

28 June 2017: 41,000,000 ordinary shares of 1 pence each were issued at a price of 1.6 pence
per share following the UIS transaction;

17 July 2017: 166,667 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

23 September 2017: 55,556 ordinary shares of 1 pence each were issued at a price of
2.4 pence per share following the exercise of warrants;
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3.7

3.8

3.9

3.10

3.1

3.12

3.13

3.14

3.15

(xxi) 13 October 2017: 540,540 ordinary shares of 1 pence each were issued at a price of 9.3 pence
per share following a convertible bond issue;

(xxii) 24 October 2017: 200,000 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

(xxiii) 26 October 2017: 48,663 ordinary shares of 1 pence each were issued at a price of 2.4 pence
per share following the exercise of warrants;

(xxiv) 9 November 2017: the Sub-division took effect as part of the Demerger;

(xxv) 9 November 2017 the share capital of the Company was reduced by way of the redemption
(and subsequent cancellation) of the Redeemable Shares pursuant to the Demerger;

(xxvi) 15 November 2017: 434,000 ordinary shares of 1 pence each were issued at a price of
6.8 pence per share following the exercise of warrants; and

(xxvi) 15 November 2017: 652,000 ordinary shares of 1 pence each were issued at a price of
4.5 pence per share following the exercise of warrants.

As at 24 November 2017, being the last practical dates prior to the publication of this document,
there are 670,000 Ordinary Shares held in treasury.

At the last annual general meeting of the Company held on 12 September 2017 resolutions were
passed granting the Directors general and unconditional authority pursuant to the Articles to issue
(or grant rights to subscribe for, or to convert any security into) up to 250 million shares and that the
provisions of the Articles requiring such shares to be offered on a pre-emptive basis to all Shareholders
be excluded. The authority is to expire at the conclusion of the next annual general meeting of the Company.

At the GM, resolutions of the Company are being proposed to do the following:

(i) approve the Acquisition and authorise the Directors to issue the Consideration Shares for the
purposes of the Acquisition; and

(ii) authorise the Directors to issue, grant rights to subscribe for, or to convert any securities into
up to 287,793,087 new Ordinary Shares in the Company, being approximately one third of the
Enlarged Issued Share Capital, and to disapply pre-emption rights for up to 100 million new
Ordinary Shares, being approximately 11.6 per cent. of the Enlarged Issued Share Capital,
having used up a substantial amount of its existing authorities through the issue of Convertible
Bonds and Convertible Bond Warrants.

As at the date of this document there are 808,612,897 Ordinary Shares in issue (including 670,000
treasury shares), all of which are fully paid and on Admission there are expected to be 863,379,261
Ordinary Shares in issue (including the Consideration Shares), all of which will be fully paid.

Save for the issue of the Consideration Shares and the Management Shares, any Ordinary Shares
arising on exercise of any Warrants, and any Ordinary Shares arising on conversion of the Convertible
Bonds no capital of the Company is proposed to be issued as at the date of this document.

No Ordinary Shares are under option or agreed to be put under option.

Save in respect of the Convertible Bonds, the second tranche of which the Company intends to draw
down on publication of this document, as at the date of this Document there are no, and at Admission
there will not be, any convertible securities in issue in the Company.

As at the date of this Document there are no, and at Admission there will not be, any shares which
do not represent capital.

As at the date of this Document there are no, and at Admission there will not be, any shares in the
Company held by or on behalf of the Company itself or by subsidiaries of the Company.

There are no takeover bids by third parties in respect of the Company’s shares which have occurred
since incorporation of the Company.
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3.16 Share capital reconciliation:

As at As at

28 February 29 February

2017 2016

Issued Ordinary Shares 696,214,271 486,337,438

3.17 During the period covered by the historical financial information, save as has been disclosed in
paragraph 3.4, no Ordinary Shares have been issued for assets other than cash.

3.18 On Admission, holders of Existing Ordinary Shares will suffer an immediate dilution of 6.34 per cent.
of their interest in the Company by issue of the Consideration Shares.

4 Outstanding Warrants

4.1 In addition to the Convertible Bond Warrants, the Company currently has the following 29,101,365
outstanding warrants each to subscribe for 1 Ordinary Share:

No of Warrants outstanding Exercise Price (pence) Lapse Date
3,039,473 7.90 26 March 2019
4,052,631 9.90 28 May 2018
15,000 2.40 7 June 2018
464,657 2.40 24 August 2018
15,197,368 6.90 31 March 2020
6,332,236 14.20 22 September 2020

4.2  ltisintended that upon drawdown of the second tranche under the Convertible Bond Subscription
Agreement, the Company will grant a further 4,925,073 warrants exercisable at 14.20 pence to Atlas
which would lapse of 22 September 2020. It is anticipated that drawdown will occur on publication
of this document.

5 Constitutional documents and other relevant laws and regulations
51 Objects
Section 31 of the Companies Act provides that the objects of a company are unrestricted unless any

restrictions are set out in the Articles. The Articles do not contain any restrictions on the objects of
the Company.

5.2  Articles of Incorporation

The Articles contain, inter alia, provisions to the following effect:

(i) Voting rights
Subject to paragraph (i) below, and to any special rights or restrictions as to voting upon which
any shares may for the time being be held, on a show of hands every member who is present
in person or by proxy shall have one vote. On a poll every member present in person or by
proxy shall have one vote for every Ordinary Share held by him. A proxy need not be a member
of the Company. A member of the Company shall not be entitled, in respect of any shares held
by him, to vote (either personally or by proxy) at any general meeting of the Company unless
all amounts payable by him in respect of that share in the Company have been paid or credited
as having been paid.

(i) Variation of rights
All or any of the rights, privileges or conditions attached to any class of shares in issue may
only be varied either with the consent in writing of the holders of seventy five per cent. in value

of the issued shares of that class (excluding treasury shares) or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares of that class.
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(i)

(iv)

(vi)

Alteration of capital

The Company may by ordinary resolution, inter alia, consolidate and divide all or any of its
share capital into shares of a larger amounts and sub-divide all or any of its shares into shares
of a smaller amounts.

Transfer of shares

A member may transfer all or any of his shares (1) in the case of certificated shares by transfer
in writing in any usual or common form or in any other form acceptable to the Directors and
(2) in the case of uncertificated shares, in the manner provided for in the rules and procedures
of the operator of the relevant system and in accordance with and subject to the CREST
Regulations. The instrument of transfer of a certificated share shall be signed by or on behalf
of the transferor and, if the share is not fully paid, by or on behalf of the transferee.

The Board may, in its absolute discretion and without assigning any reason, decline to register
any transfer of any certificated share unless it is:

i) inrespect of a share which is fully paid up;
i) in respect of a share in which the Company has no lien;

i) in respect of only one class of share;

\

—

(
(
(
(iv) in favour of a single transferee or not more than four joint transferees;
( duly stamped (if so required); and

(

vi)  delivered for registration to the registered office of the Company (or such other place as
the Board may from time to time determine) accompanied by the relevant share
certificate(s) and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer.

Dividends and Distributions

()  Subject to the Law, the Directors may if authorised by an ordinary resolution authorise
dividends and distributions to be paid to Shareholders. If any share is issued on terms
providing that it shall rank for dividend or distribution as from a particular date, such share
shall rank for dividend or distribution accordingly.

(i)  Subject to the Law, the Directors may, if authorised by an ordinary resolution, offer
Shareholders the option of receiving any dividend in the form of a scrip dividend, in the
form of fully paid bonus shares, or in any other form as the Directors may determine.

(i) All unclaimed dividends may be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed. All dividends or distribution unclaimed for a
period of 12 years from the date on which such dividend or distribution was declared
shall, if the Directors so resolve, be forfeited and shall revert to the Company.

(iv) There is no fixed date on which an entitiement to dividend arises.

(v)  There are no dividend restrictions attaching to the Ordinary Shares, provided they are
fully paid up. Payments of dividends may be made by electronic transfer or by cheque or
warrant.

Suspension of rights

The Directors may by notice in writing require a Shareholder to disclose to the Company the
identity of any person other than the Shareholder (an “Interested Party”) who has any interest
(whether direct or indirect) in the shares held by the Shareholder.

If a Shareholder, or any other person appearing to be interested in shares held by that
Shareholder, has been issued with such a notice and has failed, in relation to any shares (the
“default shares”), to give the Company the information thereby required within the prescribed
period from the service of the notice, the following sanctions shall apply unless the Board
otherwise determines:

(i)  the Shareholder shall not be entitled in respect of the default shares to be present or to
vote (either in person or by proxy) at any general meeting or at any separate meeting of
the holders of any class of shares or on any poll or to exercise any other right conferred
by membership in relation to any such meeting or poll; and
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(vii)

(viii)

(i) where the default shares represent at least 0.25 per cent. of the number of shares in
issue of the class concerned:

(A) any dividend, or part thereof or other monies which would otherwise be payable on
or in respect of the shares shall be withheld by the Company, which shall not have
any obligation to pay interest on it, and the Shareholder shall not be entitled to elect,
in the case of a scrip dividend, to receive shares instead of that dividend; and

(B) no transfer, other than an approved transfer, of any of the default shares held by the
member shall be registered.

Return of capital

Subject to any preferred, deferred or other special rights, or subject to such conditions or
restrictions to which any shares in the capital of the Company may be issued, on a winding-
up or other return of capital, the holders of Ordinary Shares are entitled to share in any surplus
assets pro rata to their holdings of Ordinary Shares. A liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Law, divide amongst
the members in specie or in kind the whole or any part of the assets of the Company (whether
or not the assets shall consist of property of one kind or shall consist of property of different
kinds), those assets to be set at such value as he deems fair. A liquidator may also vest the
whole or any part of the assets of the Company in trustees on trusts for the benefit of the
members as the liquidator shall think fit.

Issue of shares

The Directors only have the authority to issue, or grant rights to subscribe for or to convert any
security into, shares to the extent that they are so authorised by ordinary resolution from time
to time. The Directors may issue shares or grant rights to subscribe for or to convert any
security into shares after authorisation has expired if the shares are issued or the rights are
granted, in pursuance of an offer or agreement made by the Company before the authorisation
expired and the authorisation allowed the Company to make an offer or agreement which
would or might require shares to be issued, or rights to be granted, after the authorisation had
expired.

The Company may issue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or the Shareholders. Subject to the provisions of the Law and the rights
of holders of any class of shares, the Company may purchase its own shares, including
redeemable shares, and the board may determine the terms, conditions and manner of such
redemption.

Pre-emption rights

There are no rights of pre-emption under the Articles in respect of transfers of issued Ordinary
Shares.

Unless the Company has by special resolution resolved otherwise (and subject to certain
exceptions set out in the Articles), the Company may not issue equity securities for cash to
any person unless:

1. it has made an offer to each person who holds Ordinary Shares in the Company to issue
to him on the same or more favourable terms a proportion of those securities which is as
nearly as practicable equal to the proportion of the total issued Ordinary Shares
represented by the Ordinary Shares held by such holder; and

2. the period during which any such offer may be accepted has expired or the Company
has received notice of the acceptance or refusal of every offer so made.

General meetings

An annual general meeting of the Company shall be held in each calendar year within a period
of not more than 6 months after the accounting reference date at such time and place as may
be determined by the Directors. All annual general meetings will be held in Guernsey unless
the Directors say otherwise.

The Directors may convene a general meeting whenever they think fit. General meetings shall
also be convened on a requisition of the members of the Company as provided for by the Law
or, if the Directors fail to convene a general meeting within twenty one days from the date of
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the deposit of the requisition, a meeting may be convened by such requisitionists as provided
by the Law.

Twenty one clear days’ notice in respect of an annual general meeting and fourteen clear days’
notice in respect of every other general meeting shall be given to all members (other than those
who, under the provisions of the Articles or otherwise, are not entitled to receive notices from
the Company) and to the Directors and the auditors for the time being of the Company, but
the accidental omission to give such notice to, or the non-receipt of such notice by, any
member or Director or the auditors shall not invalidate any resolution passed or any proceeding
at such meeting.

Every notice shall specify the place, the day and the time of the meeting and the general nature
of the business of the meeting. In the case of a meeting convened for passing a special
resolution, waiver resolution or unanimous resolution the notice shall also specify the intention
to propose the resolution as a special resolution, waiver resolution or unanimous resolution as
the case may be, and specify the text of any proposed special resolution, waiver resolution or
unanimous resolution. The notice shall also state with reasonable prominence that a member
entitled to attend and vote at the meeting, may appoint a proxy to attend, speak and vote on
a poll instead of him and that the proxy need not also be a member.

For the purpose of determining which persons are entitled to attend and vote at any general
meeting and how many votes such persons may cast, the Company may specify in the relevant
notice of general meeting a time, not more than forty eight hours (excluding any days which
are not business days) before the time fixed for the meeting, by which a person must be entered
on the register of members in order to have the right to attend and vote at the meeting.

No business shall be transacted unless the requisite quorum is present when the meeting
proceeds to business. Two members present in person or by proxy shall be a quorum. If within
half an hour from the time appointed for the general meeting a quorum is not present, if
convened on the requisition of the members the meeting shall be dissolved. In any other case
the meeting shall be adjourned to the same day in the next week at the same time and place.
At any such adjourned meeting, those members present in person or by proxy shall be a
quorum.

Directors

The business and affairs of the Company shall be managed by the Directors, who may exercise
all such powers of the Company as are not by any statute or by the Articles required to be
exercised by the Company in general meeting and for such purposes the Directors may
establish any local board or agency for managing any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may appoint any persons to be members of such local
boards, or to be managers or agents.

Subject to the Articles, the Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit. The quorum necessary for the
transaction of the business is two unless otherwise resolved by the Directors. A meeting of
the Directors at which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

A Director shall not vote or be counted in the quorum on any resolution of the Board or any
committee of the Board concerning his own appointment (including fixing or varying the terms
of his appointment or its termination) as the holder of any office or place of profit with the
Company or any company in which the Company is interested.

A Director who is in any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company, or in a transaction or arrangement that has been entered into
by the Company, must declare the nature and extent of his interest to the Directors. The
declaration must be made at a meeting of the Board, or by written notice, or by general notice,
in accordance with the Law and the Articles.

A Director who has, or can have, an interest, direct or indirect, that conflicts, or may possibly
conflict, with the interests of the Company (including, without limitation, in relation to the
exploitation of property, information or opportunity, whether or not the Company could take
advantage of it) must declare the nature and extent of his interest to the Board as soon as
reasonably practicable. Provided a Director has disclosed the nature and extent of his interest
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a Director may be party to any transaction or arrangement with the Company and may continue
to act for the Company. A Director shall not be liable, by reason of his office, to account to the
Company for any benefit resulting from such conflict situation.

Save as provided in the Articles, a Director shall not vote on, or be counted in the quorum in
relation to, any resolution of the Board or of a committee of the Board concerning any contract,
arrangement, transaction or any other proposal whatsoever to which the Company is or is to
be a party and in which he has an interest which (together with any interest of any person
connected with him) is to his knowledge a material interest otherwise than by virtue of his
interests in shares or debentures or other securities of or otherwise in or through the Company,
unless the resolution concerns any of the following matters:

()  acontract or arrangement for giving to the Director security or a guarantee or indemnity
in respect of:

(i) money lent by him or obligations undertaken by him or by any other person at the request
of or for the benefit of the Company or any of its subsidiaries; or

(i)  adebt or obligation of the Company or any of its subsidiaries for which he himself has assumed
responsibility in whole or part under a guarantee or indemnity or by the giving of security;

(iv) where the Company or any of its subsidiary undertakings is offering securities in which
offer the Director is, or may be, entitled to participate as a holder of securities or in the
underwriting or sub underwriting of which the director is to participate;

(v) relating to another company in which he and any persons connected to him do not to his
knowledge hold an interest in shares representing one per cent. or more of any class of
the equity share capital or of the voting rights in that company;

(vi) relating to a pension, superannuation or similar scheme or retirement, death or disability
benefits scheme or employees’ share scheme which does not award him any privilege
or benefit not awarded to the employees to whom the scheme relates; or

(vi) concerning insurance which the Company proposes to maintain or purchase for the
benefit of Directors or the benefit of persons including Directors.

The Directors shall have power at any time and from time to time to appoint any person to be
a Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director
so appointed shall hold office only until the next following annual general meeting and shall
then be eligible for re-election. The Company in general meeting may by ordinary resolution
appoint any person to be a Director either to fill a casual vacancy or as an additional Director,
and may remove any Director.

Subject to the provisions of the Articles, at every annual general meeting of the Company one
third of the Directors who are subject to retirement by rotation or, if their number is not a multiple
of three, then the number nearest to but not exceeding one-third, shall retire from office.

The Directors of the Company (other than alternate Directors) shall be paid such remuneration
(oy way of fee) for their services as may be determined by the Directors or any committee of
the Directors formed for the purpose of determining Directors’ fees. The remuneration shall be
deemed to accrue from day to day. The Directors shall also be entitled to be repaid all travelling,
hotel and other expenses of travelling to and from board meetings, committee meetings,
general meetings, or otherwise incurred while engaged on the business of the Company. The
ordinary aggregate fees of all the Directors payable under the provisions of these Articles shall
not exceed £500,000 or such higher amount as the Company may, from time to time by
ordinary resolution, determine.

Subject to the provisions of the Law every Director, secretary or other officer of the Company
(other than an auditor) is entitled to be indemnified against all losses or liabilities incurred
whether in connection with any proven or alleged negligence, default, breach of duty or breach
of trust by him or otherwise, in relation to the Company, or any associated company or trustee
of a pension scheme.

Unless and until otherwise determined by ordinary resolution of the Company, the number of
Directors shall be not less than two nor more than eight. There is no age limit nor any share
qualification for Directors.
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5.3

6.2

(xiiy  Disclosure of interests in shares

The Disclosure and Transparency Rules do not apply to the Company but provisions similar to
Chapter 5 thereof are incorporated into the Articles, and accordingly the voteholder and issuer
notification rules set out in DTR5 apply to the Company and each holder of Shares in the Company.

Other relevant laws and regulations
Takeovers

(i) The Company is subject to Takeover Code and the Panel has statutory powers to enforce the
Takeover Code. Under Rule 9 of the Takeover Code, a person who acquires, whether by a
single transaction or by a series of transactions over a period of time, shares which (taken with
shares held or acquired or acquired by persons acting in concert with him) carry 30 per cent.
or more of the voting rights of a company, such person is normally required to make a general
offer to all shareholders of that company at not less than the highest price paid by him or them
or any persons acting in concert during the offer period and in the 12 months prior to its
commencement.

(ii) Pursuant to Part XVIII of the Law, where a takeover offer (being an offer within the meaning of
section 337 of the Law) has been accepted by shareholders comprising not less than 90 per
cent. in value of the shares affected by the offer, the offeror may give a compulsory acquisition
notice to any dissenting shareholder who has not accepted the offer, stating that he wishes to
acquire the shares held by that dissenting shareholder, and thereafter will be entitled to so
acquire those shares on the same terms as the general offer.

(iii) Other than the protections afforded to Shareholders in the Company under the Takeover Code
(as described above) there are no controls in place to ensure that any shareholder having a
controlling interest in the Company does not abuse that interest.

(iv) Neither the Directors or the Company are aware of any arrangements in place which may result
in a change of control of the Company.

Disclosure and Transparency Rules

As noted in 5.2 (xii) above, the Disclosure and Transparency Rules do not apply to the Company but
similar provisions have been incorporated in the Articles.

Directors’ and other interests

The interests of the Directors (including the interests of their spouses and infant children and the
interests of any of their related parties (as defined in the AIM Rules for Companies), all of which are
beneficial, in the issued share capital of the Company, as at 29 November 2017, being the latest
practicable date prior to publication of this document, and as they are expected to be immediately
following Admission are as follows:

On 29 November 2017 On Admission
Ordinary Ordinary
Name Shares per cent. Shares per cent.
lan Watson 540,000 0.07 540,000 0.06
Fortune Mojapelo 5,580,000* 0.69  5,580,000* 0.65
Anthony Viljioen 5,746,667* 0.71 5,746,667* 0.67
Geoff Sproule 1,500,000 0.19 1,500,000 0.17

Jeremy Friedlander - - - _

* Fortune Mojapelo and Anthony Viljioen collectively own 8,160,000 shares through their joint partnership in VM Investment
Company (Pty) Limited

Save as disclosed in paragraph 6.1 above, none of the Directors has any interests in the share capital
or loan capital of the Company or any of its subsidiaries nor does any related party of the Directors
(within the meaning of sections 820 to 825 of the Companies Act) have any such interests, whether
beneficial or non-beneficial.
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6.3

In addition to their directorships in the Company, the Directors have held the following directorships
and/or been a partner in the following partnerships within the five years prior to the date of this

document:
Director Current Directorships/Partnerships
lan Watson Broadway Homeowners Association

(Proprietary) Limited

Bushveld Energy Company (Pty) Ltd
Bushveld Minerals Limited

Bushveld Resources Limited
Bushveld Vametco Limited

Galaxy Gold Group Services (Pty) Ltd
Greenhills Resources Limited

Jaxson 651 (Pty) Ltd

Shaft Sinkers (Pty) Ltd

Strategic Minerals Corporation

Pty) Ltd
Pty) Ltd

Amaraka Investments No 65 )

)
Pty) Ltd
)

)

Amaraka Investments No 69
Amaraka Investments No 70
Amaraka Investments No 72
Amaraka Investments No 83 (Pty) Ltd
Amaraka Investments No 85 (Pty) Ltd
Bushveld Energy Company (Pty) Ltd
Bushveld Minerals Limited

Bushveld Resources Limited
Bushveld Vametco Alloys (Pty) Ltd
Bushveld Vametco Holdings (Pty) Ltd
Bushveld Vametco Limited

Canton Trading 193 (Pty) Ltd

Copper Mountain Trading 10 (Pty) Ltd
Eagle Uranium SA (Pty) Ltd
Emmanuel Sports Foundation (Pty) Ltd
Frontier Platinum Resources (Pty) Ltd
Greenhills Resources Limited

Jaxson 651 (Pty) Ltd

Jaxson 641 (Pty) Ltd

Kopela Kunana Mining and
Processing (Pty) Ltd

Kuseni (RF) (Pty) Ltd

Kuseni Group (Pty) Ltd

Kuseni Holdings (Pty) Ltd

Kuseni Mogs SPV 2 (Pty) Ltd

Kuseni Mogs SPV (Pty) Ltd

Lemur Resources Limited

Metalloy Resources Investments

(Pty) Ltd

Mokopane Tin Company (Pty
Moputso Investments No 71
Moputso Investments No 72
Moputso Investments No 75
MRT Group (Pty) Ltd
Newshelf 1135 (Pty) Ltd
Nimag (Pty) Ltd

Oxyros 276 (Pty) Ltd

Pamish Investments No 39 (Pty) Ltd
Pamish Investments No 49 (Pty) Ltd
Pamish Investments No 59 (Pty) Ltd

Fortune Mojapelo

Pty) Ltd

P

Ltd

Pty) Ltd
Pty) Ltd
Pty) Ltd

—_ e~ =
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Black Mountain Mineral
Development Company (Pty) Limited
Cardisat Investments (Pty) Ltd
Erand Trust

Galaxy Gold Reefs (Pty) Ltd

Galaxy Gold Mining (Pty) Ltd

Hillson Dirilling (Pty) Ltd

New Wits Limited

Tsumeb Limited

Business Venture Investments No
1864 (Pty) Ltd

Business Venture Investments No
1865 (Pty) Ltd

Business Venture Investments No
1879 (Pty) Ltd

Business Venture Investments No
1894 (Pty) Ltd

Business Venture Investments No
1895 (Pty) Ltd

Future Indefinite Investments 157
(Pty) Ltd

Gulube Marketing (Pty) Ltd
Lemur Resources (Pty) Ltd
Micromatica 388 (Pty) Ltd

New Order Investments 52 (Pty) Ltd



Director

Fortune Mojapelo

Anthony Viljoen

Current Directorships/Partnerships

Pamish Investments No 61 (Pty) Ltd
Pamish Investments No 63 (Pty) Ltd
Pamish Investments No 64 (Pty) Ltd
Pamish Investments No 65 (Pty) Ltd
Pamish Investments No 69 (Pty) Ltd
Pamish Investments No 70 (Pty) Ltd
Pamish Investments No 71 (Pty) Ltd
Renetype (Pty) Ltd

Something More Trading (Pty)
Limited

Strategic Minerals Corporation

VM Investment Company (Pty) Ltd
Woman Unlimited Ministries (Pty) Ltd

AAAAAA
S oSS

AfriTin Mining Limited
Amaraka Investments No 65
Amaraka Investments No 69
Amaraka Investments No 70
Amaraka Investments No 72
Amaraka Investments No 83
Amaraka Investments No 85
Bushveld Minerals Limited
Bushveld Resources Limited
Bushveld Vametco Alloys (Pty) Ltd
Bushveld Vametco Holdings (Pty) Ltd
Canton Trading 193 (Pty) Ltd

Copper Mountain Trading 10 (Pty) Ltd
Eagle Uranium SA (Pty) Ltd

Frontier Platinum Resources (Pty) Ltd
Greenhills Resources Limited

Imaloto Power Project Limited
Jaxson 641 (Pty) Ltd

Joerg Foundry (Pty) Ltd

Kopela Kunana Mining and
Processing (Pty) Ltd

Lemur Investments Limited

Lemur Resources Limited

Metalloy Products (Pty) Ltd

Metalloy Resources Investments (Pty)
Ltd

Mokopane Tin Company (Pty
Moputso Investments No 71
Moputso Investments No 72
Moputso Investments No 75
MRT Group (Pty) Ltd
Newshelf 1135 (Pty) Ltd
Nimag (Pty) Ltd

Pamish Investments No 39
Pamish Investments No 49
Pamish Investments No 59
Pamish Investments No 61
Pamish Investments No 63
Pamish Investments No 64
Pamish Investments No 65
Pamish Investments No 69
Pamish Investments No 70
Pamish Investments No 71

Ltd
Ltd
Ltd
Ltd
Ltd
Ltd

Pty
Pty
Pty
Pty
Pty
Pty

AAAAAA
—_—— = =

—

Ltd
Pty) Ltd
Pty) Ltd
Pty) Ltd

—_ e~ =

Ltd
Ltd
Ltd
Ltd
Ltd
Ltd
Ltd
Ltd
Ltd
Ltd

Pty
Pty
Pty
Pty
Pty
Pty
Pty
Pty
Pty
Pty

AAAAAAAAAA
S oS oSS S
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6.4

6.5

6.6

Director Current Directorships/Partnerships Past Directorships/Partnerships

Anthony Viljioen Pan African Dirilling Limited
(continued) Renetype (Pty) Ltd
Rustenburg Engineers and
Foundry (Pty) Ltd
Something More Trading (Pty) Ltd
VM Investment Company (Pty) Ltd

Geoff Sproule Bushveld Minerals Limited None
Bushveld Resources Limited
Greenhills Resources Limited
J H Isaacs Group Holdings (Pty) Ltd
Market Street Nominees
Fourteen (Pty) Ltd
Mokopane Tin Company (Pty) Ltd
Parmid (Pty) Ltd
Renetype (Pty) Ltd

Jeremy Friedlander  Bushveld Minerals Limited Wilton’s Music Hall
Bushveld Vametco Limited
International Resorts Management
Limited
Roeburn Capital Ltd

Mr Watson is a former director of Tsumeb Corporation Ltd which was placed into provisional
liquidation in March 1988. In March 2000 a scheme of compromise was entered into and the total
estimated shortfall to creditors was ZAR 50 million.

Mr lan Watson, was a director of Shaft Sinkers Holdings plc, when it entered into creditors voluntary
liquidation on 18 June 2015. No liquidator accounts have been published to date.

Save as disclosed in paragraph 6.4 and 6.5 of this Part VIII, no Director:

(i) has any unspent convictions in relation to indictable offences; or

(ii) has been bankrupt or the subject of an individual voluntary arrangement, or has had a receiver
appointed to any asset of such director; or

(iii) has been a director of any company which, while he or she was a director or within 12 months
after he or she ceased to be a director, had a receiver appointed or went into compulsory
liquidation, creditors voluntary liquidation, administration or company voluntary arrangement,
or made any composition or arrangement with its credits generally or with any class of its
creditors; or

(iv)  has been a partner of any partnership which, while he or she was a partner or within 12 months
after he or she ceased to be a partner, went into compulsory liquidation, administration or
partnership voluntary arrangement, or had a receiver appointed to any partnership asset; or

v) has had any public criticism by statutory or regulatory authorities (including recognised
professional bodies); or

(vi)  has been disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of any company.
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6.7

6.8

6.9

7.2

Save as disclosed in paragraph 6.1 above, and as set out below, the Directors are not aware of any
person who, directly or indirectly, had an interest in 3 per cent. or more of the voting rights of the
Company which is notifiable to the Company under the Disclosure and Transparency Rules as at as
at 29 November 2017, being the latest practicable date prior to publication of this document, and
immediately following Admission:

Pre-Admission Post-Admission

Shareholder No. % No. %
Hargreaves Lansdown Asset

Management 126,797,413 15.72 126,797,413 14.69
Acacia Resources Limited 85,598,644 10.61 85,598,644 9.91
Halifax Share Dealing 85,416,796 10.59 85,416,796 9.89
TD Direct Investing 58,073,632 7.20 58,073,632 6.73
Jose Roy Hernandez Borromeo 37,969,130 4,71 37,969,130 4.40
Selftrade - Talos Securities 31,409,484 3.89 31,409,484 3.64
Mr Nicholas John Mallett 31,000,000 3.84 31,000,000 3.59
Barclays Wealth and Investment

Management (UK) 30,279,467 3.75 30,279,467 3.51
Interactive Investor Sharedealing 28,622,422 3.55 28,622,422 3.32
A J Bell Securities 25,819,266 3.20 25,819,266 2.99
Yellow Dragon Holdings Limited 25,000,000 3.10 79,766,364 9.24
Share Centre 24,771,273 3.07 24,771,273 2.87

No shareholder in the Company has any different voting rights from other Shareholders.

No Director or any member of a Director’s family has a related financial product referenced to the
Ordinary Shares.

Directors’ service agreements and terms of office
Fortune Mojapelo

On 20 March 2012, Fortune Mojapelo entered into a service agreement with the Company under the
terms of which he agreed to act as the Chief Executive Officer for a basic salary of £100,000 per
annum, such salary to be reviewed annually. The service agreement shall be terminable by either
party giving to the other not less than 6 months’ written notice. Mr Mojapelo may also be entitled to
a bonus at the absolute discretion of the Company’s remuneration committee. In addition, the service
agreement contains detailed provisions relating to confidentiality, intellectual property and various
post-termination restrictions, including a restriction for 6 months prohibiting him from being engaged
in a business which competes with the business of the Company and restrictions for 6 months
prohibiting him from soliciting or dealing with any customers or clients, or soliciting any key business
suppliers, employees or consultants. Upon termination, no benefits (other than those accruing during
the notice period) will be due to the director.

Geoff Sproule

On 20 March 2012, Geoff Sproule entered into a service agreement with the Company under the
terms of which he agreed to act as the Chief Financial Officer for a basic salary of £90,000 per annum,
such salary to be reviewed annually. The service agreement shall be terminable by either party giving
to the other not less than 6 months’ written notice. Mr Sproule may also be entitled to a bonus at the
absolute discretion of the Company’s remuneration committee. In addition, the service agreement
contains detailed provisions relating to confidentiality, intellectual property and various post-termination
restrictions, including a restriction for 6 months prohibiting him from being engaged in a business
which competes with the business of the Company and restrictions for 6 months prohibiting him from
soliciting or dealing with any customers or clients, or soliciting any key business suppliers, employees
or consultants. Upon termination, no benefits (other than those accruing during the notice period) will
be due to the director.
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lan Watson

The services of lan Watson as non-executive director are provided under a terms of letter of
appointment between him and the Company dated 24 November 2017 subject to termination upon
at least 3 months’ notice, at an initial fee of £40,000 per annum.

Anthony Viljoen

The services of Anthony Viljoen as non-executive director are provided under a terms of letter of
appointment between him and the Company dated 24 November 2017 subject to termination upon
at least 3 months’ notice, at an initial fee of £25,000 per annum.

Jeremy Friedlander

The services of Jeremy Friedlander as non-executive director are provided under a terms of letter of
appointment between him and the Company dated 24 November 2017 subject to termination upon
at least 3 months’ notice, at an initial fee of £25,000 per annum.

Save as set out in paragraphs 7.1 to 7.5 above, there are no service agreements in existence between
any of the Directors and the Company or any of its subsidiaries providing for benefits upon termination
of employment.

Related Party Transactions

Save for any arrangements summarised in this paragraph, no member of the Group or the Enlarged
Group has been a party to any related party transaction (as that term is defined in the AIM Rules for
Companies) since 1 March 2014.

0] VM Investments is a related party due to two of the Executive Directors (Fortune Mojapelo and
Anthony Viljoen) of Bushveld Minerals Limited being majority shareholders of VM Investments.
At 28 February 2015, the Group owed VM Investments Ltd £25,949 (2014: £7,387). During
the financial year 2015, VM Investments charged the Group £101,275 (2014: £115,475) for
office accommodation and other office services.

(ii) VM Investments is a related party due to two of the Executive Directors (Fortune Mojapelo and
Anthony Viljoen) of Bushveld Minerals Limited being majority shareholders of VM Investments.
At 29 February 2016, the Group owed VM Investments Ltd £26,134 (2015: £25,949). During
the financial year 2016, VM Investments charged the Group £67,047 (2015: £101,275) for
office accommodation and other office services.

@iy VM Investments is a related party due to two of the Executive Directors (Fortune Mojapelo and
Anthony Viljoen) of Bushveld Minerals Limited being majority shareholders of VM Investments.
At 28 February 2017, the Group owed VM Investments Ltd £39,712 (2016: £26,134). During
the financial year 2017, VM Investments charged the Group £nil (2016: £67,047) for office
accommodation and other office services.

Material contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company and/or its subsidiaries during the two years preceding the date of this
document and are or may be material:

The Company

9.1

Acquisition Agreement

On 30 November 2017, the Company entered into the Acquisition Agreement, pursuant to which it
conditionally agreed to acquire all of the ordinary shares in Bushveld Vametco not currently owned
by the Group from the Seller for a purchase price of:

(i) US$11.1 million to be satisfied on Admission (“Initial Consideration”) by (i) a cash payment

of US$4.5 million and (i) the issue of the Consideration Shares by the Company to the Seller,
credited as fully paid, at the Consideration Share Price
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(i) two deferred payments of US$600,000 each, payable following publication of the accounts
for Vametco Holdings for respectively the years ending 31 December 2018 and
31 December 2019; and

(iii) a payment to be made on the publication of the accounts for Vametco Holdings for the period
ending on 31 December 2020 (“2020 Accounts”) a sum calculated as follows:

(4.5 x EBITDA as shown in the 2020 Accounts) x 5.91 per cent.
Pursuant to the Acquisition Agreement the Seller has also agreed to enter into the Seller OMA.
Completion of the Acquisition Agreement is conditional on:

(i) the execution by Seller of the Seller OMA,
(i) the passing of the Acquisition Resolution at the GM; and
(iy  Admission.

In the event that the calculation of the Consideration Share Price is such that the number of
Consideration Shares to be issued pursuant to the Acquisition Agreement would result in Seller
holding in excess of 9.4 per cent. of the Enlarged Issued Share Capital (the “Seller Share
Threshold”), the number of Consideration Shares shall be reduced such that the holding of Seller of
Ordinary Shares is below the Seller Share Threshold, and the balance of the Initial Consideration not
satisfied by the issue of the Consideration Shares (as adjusted) shall be settled in cash on Completion.

The Acquisition Agreement contains limited warranties from the Seller as to capacity and title.

Demerger Agreement

The Demerger Agreement dated 2 October 2017, pursuant to which Bushveld transferred the entire
issued share capital of Greenhills Resources to AfriTin in consideration of the issue of the Demerger
Shares and the Bushveld Retained Interest Shares. The Demerger Agreement is subject to a number
of conditions, the final one of which was satisfied on 9 November 2017 with the Admission of AfriTin
to trading on AIM, and the Demerger Shares and the Bushveld Retained Interest Shares were issued
on 9 November 2017. Each of the Company and AfriTin have agreed to indemnify the other and their
group companies for any liabilities the other may incur that relate to their respective group including
in relation to any guarantee or undertaking provided to the other’s group, which were released
following completion of the Demerger Agreement. Each party has also provided warranties as to
capacity and authority in relation to its entry into the agreement.

The Demerger Agreement also contains (inter alia):

(i) the right for the AfriTin to acquire any rights the Company may acquire in certain prospecting
rights in relation to a proposed joint venture with Lerama Resources (Pty) Limited (“Lerama”)
in regards to any interests in prospecting rights that Lerama has, or may obtain in licences
LP428PR and LP10922PR;

(i) obligations on AfriTin to honour the provisions of the Warrants; and

(iii) certain ongoing transitional services to be provided by the Company to AfriTin.

Pursuant to the Demerger Agreement each Shareholder was issued one new AfriTin Share for each
Ordinary Share held by that Shareholder.

The Demerger Amendment Agreement

The Demerger Agreement was amended by way of a deed of variation dated 8 November 2017
between the Company (1) and AfriTin (2) such that the ratio of new AfriTin Shares to be issued
pursuant to the Demerger be varied from 1 AfriTin Share for every Ordinary Share held on the
Demerger Record Date (as defined in the October Circular) to 0.0899 AfriTin Shares for every Ordinary
Share held on the Demerger Record Date.
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Convertible Bond Subscription Agreement

A subscription agreement dated 15 September 2017 between the Company as issuer (1), Atlas as
Subscriber (2) and Atlas Capital (3) relating to the issue of up to £8,000,000 7.5 per cent. convertible
bonds with Warrants attached and a maturity date of two years from the date of issuance (which was
22 September 2017). The convertible bonds will be issued at 98 per cent. of face value in two
tranches, the first tranche of 180 Convertible Bonds with a principal aggregate amount of £4,500,000
(the “First Tranche”) and the second tranche of 140 convertible bonds with a principal aggregate
amount of £3,500,000 (the “Second Tranche”). The second tranche may be issued at the discretion
of the Company after a cool down period of forty Business Days since the subscription of the first
tranche.

The proceeds of the issue of the convertible bonds and the issue of the warrants shall be applied
towards financing the Company’s general corporate purposes.

Subject to limited exceptions, Atlas agrees not to convert more than 25 per cent. (“Conversion
Percentage”) of the Convertible Bonds outstanding every period of three (3) calendar months (i) from
1 January to 31 March; (i) from 1 April to 30 June; (iii) from 1 July to 30 September; and (iv) from
1 October to 31 December (each such period a “Quarter”).

The Convertible Bond Subscription Agreement was amended by way of the Convertible Bond
Subscription Amendment Deed such that () if Atlas has not converted the entire Conversion
Percentage in any Quarter it may carry forward the unconverted Conversion Percentage; and (i) Atlas
shall not sell more than 25 per cent. of Ordinary Shares issued as a result form a conversion of the
convertible bonds in any Quarter.

Convertible Bond Warrant Instrument

A Warrant Instrument relating to the issue of 11,257,309 Warrants to subscribe for Ordinary Shares
in the Company between the Company (1) and Atlas (2) dated 22 September 2017 relating to the
issue of a total of 6,332,236 warrants over Ordinary Shares as part of the First Tranche and, should
the Company elect to issue the Second Tranche, the issue of a further 4,925,073 warrants. The
warrants are freely transferable, have a three year term, a strike price of 14.2p and are exercisable at
any time (in which case one warrant equals one warrant share).

The Convertible Bond Warrant Instrument was amended by the Convertible Bond Warrant
Amendment Deed in order to provide for a fair adjustment to the rights of Atlas as warrantholder
following the Demerger and the numbers of warrant and the exercise price shown above reflect these
amendments.

Convertible Bond Certificate

A convertible bond certificate issued by the Company on 22 September 2017 relating to the issue of
180 convertible bonds with a principal aggregate amount of £4,500,000.

The convertible bonds are convertible into Ordinary Shares at a price equal to the average of five
days volume weighted average price (as published by Bloomberg) determined over the ten trading
days immediately prior to receipt of a conversion notice by the Company from Atlas.

Atlas has agreed not to convert more than 25 per cent. of the convertible bonds outstanding during
every period of three calendar months (i) from 1 October to 31 December; (i) from 1 January to
31 March; (i) from 1 April to 30 June; and (iv) from 1 July to 30 September, subject to certain
exceptions, and agrees not to short sell and/or borrow BMN ordinary shares at any point during the
twenty-four month period from the date of issuance of the First Tranche.

The Company has the option to redeem the convertible bonds prior to the maturity date at
105 per cent. of the face value of the outstanding convertible bonds to be redeemed. If a material
change of ownership (being the acquisition of ownership of, or voting control or direction over, more
than 50 per cent. of the issued and outstanding shares of the Company) occurs, or certain events of
default occur, Atlas has the right to request redemption of all or part of the outstanding amount at
105 per cent. of the face value of the outstanding convertible bonds to be redeemed.
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On the maturity date, any unconverted convertible bonds will be converted into ordinary shares, with
such number of ordinary shares determined by dividing the principal amount of the unconverted
convertible bonds by the average of the lowest three days volume weighted average price (as
published by Bloomberg) during the period of fifteen consecutive trading days prior to the maturity
date.

Subject to limited exceptions, Atlas agrees not to convert more than 25 per cent. (“Conversion
Percentage”) of the Convertible Bonds outstanding every period of three (3) calendar months (i) from
1 January to 31 March; (i) from 1 April to 30 June; (iii) from 1 July to 30 September; and (iv) from
1 October to 31 December (each such period a “Quarter”).

The Convertible Bond Certificate was amended by way of a deed of variation dated 7 November
2017 between Atlas (1) and the Company (2) such that (i) if Atlas has not converted the entire
Conversion Percentage in any Quarter it may carry forward the unconverted Conversion Percentage;
and (i) Atlas shall not sell more than 25 per cent. of Ordinary Shares issued as a result form a
conversion of the convertible bonds in any Quarter.

SP Angel Nominated Adviser and Broker Agreement

A nominated adviser and broker agreement dated 14 December 2016 (and amended to 30 August
2017) between the Company (1) and SP Angel as nominated adviser and broker (2) pursuant to which
the Company has appointed SP Angel to act as nominated adviser and broker to the Company for
an initial period of 12 months commencing on the date of Admission. The Company has agreed to
pay to SP Angel an annual retainer of £25,000 to act as nominated adviser and a further £25,000 to
act as broker. The agreement contains a customary indemnity from the Company in favour of SP
Angel and its representatives.

Admission Agreement

An admission agreement dated 30 November 2017 between the Company (1), the Directors (2) and
SP Angel (3) pursuant to which SP Angel has agreed to act as the nominated adviser and broker to
the Company for the proposes of Admission and to assist the Company with the Admission process.
The agreement is conditional, inter alia, upon Admission taking place on or before 31 December 2017
or such later date as SP Angel and the Company may agree but in any event not later than
8 January 2017. The Company will pay to SP Angel a corporate finance fee of £125,000. The
agreement provides for the Company to pay all expenses of and incidental to the application for
Admission, including the fees and costs of other professional advisers, all costs relating thereto,
including printing, advertising and distribution charges, the fees of the Registrars and the fees payable
to the London Stock Exchange.

The agreement contains customary indemnities given by the Company in favour of SP Angel and
customary warranties given by the Company and the Directors in favour of SP Angel as to the
accuracy of information contained in this document and other matters relating to the Group and its
business.

SP Angel may terminate the agreement in specified circumstances prior to Admission, principally in
the event of a material breach of the agreement or any of the warranties contained in it, or where any
event of omission relating to the Group is, or will be in the opinion of SP Angel (as the case may be),
material in the context of the Admission, or where any change of national or international, financial,
monetary, economic, political or market conditions is, or will be in the opinion of SP Angel, materially
adverse to the Company or Admission.

Lock In Agreements and the Seller OMA

0] Lock In Agreements all dated 30 November 2017 and made between the Company (1) SP
Angel (2) and respectively each of the Directors (3). Each Director has agreed, pursuant to his
respective Lock In Agreement, conditionally on Admission with SP Angel and the Company
not to dispose of any interest in Ordinary Shares for a period of 12 months from the date of
Admission, except in limited circumstances, or with the prior written consent of SP Angel and
the Company.
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The Lock In Agreements also each also contains orderly market provisions (“Orderly Market
Arrangements”) which apply for a further period of 12 months after expiry of the lock-in period
(“Orderly Market Period”). During the Orderly Market Period the Director will only dispose of
any interest in, Ordinary Shares with the prior written consent of SP Angel or the broker for the
time being of the Company if it is not SP Angel (the “Replacement Broker”) and then through
SP Angel or the Replacement Broker (as the case may be) in such manner as they may
reasonably require so as to ensure an orderly market in the Ordinary Shares, provided that:

()  SP Angel or the Replacement Broker shall only charge reasonable commissions on an
execution only basis and provide best execution; and

(i) if SP Angel or the Replacement Broker is unable to make the disposal within 5 business
days of having been requested so to do, Director shall be entitled to effect the disposal
through such other broker as he shall, in his absolute discretion, decide.

The lock-in and orderly market provisions will not apply in the following circumstances
(“Exceptions”):

()  inacceptance of a general offer made to shareholders of the Company to acquire all the
issued Ordinary Shares (other than any Ordinary Shares which are already owned by the
person making such offer and any other person acting in concert with him);

(i) pursuant to an intervening court order; or

(i) by the personal representatives after the death of the Locked In Person

The Seller OMA dated 30 November 2017 and made between Company (1) SP Angel (2) and
Yellow Dragon contains the same Orderly Market Arrangements as the Lock In Agreements,
which shall apply in respect of all Ordinary Shares held by Yellow Dragon on Admission
(including the Consideration Shares) for a period of 12 months following Admission. The Seller
OMA is conditional upon Admission and is subject to the same Exceptions as contained in the
Lock In Agreements.

AfriTin Convertible Loan Notes

By way of a letter of subscription dated 2 October 2017 the Company subscribed for £720,000
convertible loan notes in AfriTin (“AfriTin Notes”). The instrument pursuant to which the AfriTin Notes
were constituted provided that AfriTin Notes are non interest bearing and were to be automatically
converted to new AfriTin Shares on AfriTin Admission at a price of £0.0273. On AfriTin Admission the
AfriTin Notes were converted and the Company was issued with 26,373,626 new AfriTin Shares.

Warrant Deeds

M

(i)

By way of a warrant instrument dated 31 March 2017 the Company granted to Wogen
Resources Limited (“Wogen”) 15 million warrants each to subscribe, at any time during the 3
years following the date of grant, for one Ordinary Share at an exercise price of 7 pence, all of
which are outstanding. The warrant instrument includes adjustment provisions which were
triggered by the Demerger such that the number of warrants was adjusted to 15,197,368 and
the exercise price adjusted to 6.9 pence. The warrant instrument includes customary anti
dilution protection.

The Convertible Warrant Instrument, details of which are set out in paragraph 9.5 of this Part
VIII. Following the Demerger the number of warrants was adjusted to 11,257,309 and the
exercise price adjusted to 14.2 pence from 11,111,111 warrants at 14.4 pence.

By way of a warrant deed dated 26 March 2014 the Company granted to Darwin Strategic
Limited (“Darwin”) 3 million warrants each to subscribe, at any time in the 5 year period
following the date of grant, for one Ordinary Share at an exercise price of 8 pence, all of which
remain outstanding. Following the Demerger the warrants were adjusted such that the number
of warrants is now 3,039,473 and the exercise price 7.9 pence. The warrant deed includes
customary anti dilution protection.
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(iv) By way of a warrant deed dated 28 May 2015 the Company granted to Darwin 4 million
warrants each to subscribe, at any time in the 3 year period following the date of grant, for
one Ordinary Share at an exercise price of 10 pence, of which all remain outstanding. The
warrant deed includes customary anti dilution protection.

(v) On 7 June 2016 the Company executed a warrant instrument creating 24,166,667 warrants
each to subscribe, at any time during the 2 years following date of grant (being 7 June 2016),
for one Ordinary Share at an exercise price of 2.4 pence, of which 15,000 remain outstanding.
The warrant instrument includes customary anti dilution protection.

(vij By way of a warrant deed dated 7 June 2016 the Company granted to Beaufort Securities
Limited (“BFS”) 652,000 warrants each to subscribe, at any time in the 4 year period following
the date of grant, for one Ordinary Share at an exercise price of 4.6 pence, all of which have
been exercised. The warrant deed includes customary anti dilution protection and following
the Demerger the exercise price was adjusted to 4.5 pence.

(vij By way of a warrant deed dated 7 June 2016 the Company granted to BFS 4,833,333
warrants each to subscribe, at any time in the 5 year period following the date of grant, for
one Ordinary Share at an exercise price of 1.8 pence, all of which have been exercised. The
warrant deed includes customary anti dilution protection.

(viiy By way of a warrant deed dated 7 June 2016 the Company granted to BFS 434,000 warrants
each to subscribe, at any time in the 4 year period following the date of grant, for one Ordinary
Share at an exercise price of 6.9 pence, all of which have been exercised. The warrant deed
includes customary anti dilution protection and following the Demerger the exercise price has
been adjusted 4.5 pence.

(i)  On 24 August 2016 the Company executed a warrant instrument creating 19,333,334 warrants
each to subscribe, at any time during the 2 years following date of grant (being 24 August
2016), for one Ordinary Share at an exercise price of 2.4 pence, of which 464,657 remain
outstanding. The warrant instrument includes customary anti dilution protection.

) On 21 October 2016 the Company executed a warrant instrument creating 5,357,143 warrants
each to subscribe, at any time during the 3 years following date of grant (being 21 October
2016), for one Ordinary Share at an exercise price of 2.8 pence, all of which have been
exercised. The warrant instrument included customary anti dilution protection.

(i) By way of a warrant deed dated 21 October the Company granted to BFS 5,357,143 warrants
each to subscribe, at any time in the 3 year period following the date of grant, for one Ordinary
Share at an exercise price of 2.8 pence, all of which have been exercised. The warrant deed
included customary anti dilution protection.

Bushveld Vametco
Share Purchase Agreement

Evraz Group and BVL entered into a share purchase agreement on 5 May 2016, as amended on 17
June 2016 and 15 July 2016 pursuant to which Evraz Group agreed to sell and BVL agreed to
purchase, subject to the satisfaction of certain conditions, Evraz Group’s shareholding in Strategic
Minerals Corporation (the “Share Sale”). On 22 July 2016, Evraz Group and BVL entered into a deed
of amendment and restatement to the original share purchase agreement which was further amended
by a deed of amendment on 31 March 2017 (the “SPA”). Pursuant to the SPA, Evraz Group agreed
to sell and BVL agreed to purchase Evraz Group’s entire shareholding in SMC, comprised of
97,047.25 shares of SMC'’s class A common stock and 75 shares of Strategic Minerals Corporation’s
class B common stock (the “Sale Shares”), together with the right to receive from Strategic Minerals
Corporation the unpaid portion of a dividend declared in September 2014 in respect of the Class A
common stock (US$1,419,800). The SPA, which contains customary warranties, is conditional on
satisfaction of conditions precedent prior to 31 March 2017, with completion to take place on the
fifth business day following the date on which all of the conditions precedent were fulfilled or waived
(being 6 April 2017) (“Completion”). Each of Evraz Group and BVL confirmed in respective letters
addressed to the other and dated 31 March 2017 (being the long stop date under the SPA) that all
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of the conditions precedent had been satisfied or waived and the Share Sale was therefore deemed
to have completed on 6 April 2017.

Pursuant to the SPA, Bushveld Vametco paid to Evraz Group an aggregate of US$16,466,000, and
is also bound to pay an earn out from 1 January 2018 to 31 December 2025, to be paid annually in
arrears on 30 June and not to exceed US$5 million in aggregate and US$1.5 million per annum (the
“Earn Out”). In the event that the weighted average benchmark price for Ferro-vanadium as quoted
in the London Metal’s Bulletin (the “Prevailing Price”) is equal to or is greater than US$23.00 per Kg
in a financial year (the “Trigger Price”), the additional annual revenue ascribed to Vametco Alloys as
a result of the Prevailing Price being above the Trigger Price shall, having been adjusted to provide
for the payment of State and Community royalties, be multiplied by the Earn Out Percentage and
paid by Bushveld to Evraz Group.

The Earn Out Percentage is calculated as follows:

Earn Out Percentage = 1 * (1 - prevailing South African corporate tax rate (per cent.)) * (1 — prevailing
South African withholding tax rate (per cent.), if applicable) * (percentage effective shareholding in
Vametco Alloys shares owned by the Company (per cent.)) * (1 — tax payable by the Company as a
result of ordinary dividends received from Vametco Alloys (per cent.)) * (Percentage of the Company
ordinary shares owned by the Purchaser (per cent.)) * 15 per cent.

Strategic Minerals Corporation
9.13 Shareholders’ Agreement

A Shareholders Agreement Among Class B Shareholders of Strategic Minerals Corporation, dated
22 July 1998 (the “Original Agreement”), as amended by on 6 April 2017 by an agreement executed
by Bushveld Vametco, whereby Bushveld Vametco became a party to the Original Agreement
(together, with the Original Agreement, the “Shareholders Agreement”). The Shareholders
Agreement was originally entered into by the holders of Class B Common Stock as of 22 July 1998.
Based upon the stock transfer records of the Company, Bushveld and Sojitz are the only holders of
Class B Common Stock (each, a “Class B Shareholder”), and thus the only parties to the
Shareholders Agreement as at the date of this document. The Shareholder Agreement includes a
general prohibition on all transfer of Common Stock held by a Class B Shareholder, save that a Class
B Shareholder is permitted to transfer any of its Common Stock to another Class B Shareholder and
Saojitz is permitted, with the consent of Strategic Minerals Corporation SMC, to transfer any of its
Common Stock to an entity directly or indirectly owned by Nissho Iwai Corporation (a “Nissho
Company’). The Shareholders Agreement also contains pre-emption rights.

In addition, until such time as Sojitz transfers any of its Common Shares to anyone other than a
Nissho Company, Sojitz shall have the right to nominate twenty five percent (25 per cent.) of the
members of the Board. Only current or former employees of Sojitz or a Nissho Company may be
elected to the Board. The Shareholders Agreement provides that one of the Sojitz nominees would
be deemed its representative, shall be resident and part-time at Strategic Minerals Corporation’s main
office and that Strategic Minerals Corporation will provide office space and administrative assistance
to such person. Each Sojitz nominated director is entitled to receive $15,000 per year for his or her
service on the Board. There are certain matters corporate matters requiring consent of Sojitz.

Vametco Holdings
9.14 Change in ownership of Vametco Holdings Black Economic Empowerment partners

Sale of Shares Agreement, dated 15 February 2016, entered into between Bushveld Minerals Limited
(“BML"), Firefly Investments 184 Proprietary Limited (“Firefly”), Marble Gold 208 Proprietary Limited
(‘Marble Gold”), Avacap Proprietary Limited (“Avacap”), Lupenyo Investments 110 Proprietary
Limited (“Lupenyo”), Oakleaf Investments Holdings 116 Proprietary Limited (“Oakleaf Investments
116”), Oakleaf Investments Holdings 115 Proprietary Limited (“Oakleaf Investments 115”) and
Jaxson 640 Proprietary Ltd (“Jaxson 640”).

In terms of this agreement, the purchaser, being Jaxson 640 acquires the entire issued share capital

in and all claims against each of Oakleaf Investments 115 and Marble Gold (the “Avacap Interests”)
from the sellers, being each of Firefly, Avacap, Lupenyo and Oakleaf Investments 116 in their capacity
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as strategic black economic empowerment partners of Bushveld Vametco Holdings Proprietary
Limited.

As consideration for the Avacap Interests, Jaxson 640 paid:

) the sellers an amount of R5 000 000 (five million rand) representing the aggregate purchase
price for the Avacap Interests;

) Avacap an amount of R2 416 056.36 (two million four hundred and sixteen thousand, fifty six
rand and thirty six cents), representing the shareholder loan advanced by Avacap to Firefly,
plus any interest which has accrued ton such shareholder loan at the fulfilment date, being the
date that the conditions precedent contained in the agreement are fulfilled or waived (as the
case may be); and

) the sellers R1 000 000 (one million rand) as an additional premium in respect of the acquisition
of the Avacap Interests.

BML agreed to conclude a deed of settlement and assignment agreement with Gingko Trading
Proprietary Limited (“Gingko”) pursuant to which inter alia:

o all amounts due to Gingko under the funding agreements concluded between Oakleaf
Investments 115 and Gingko (“Gingko Funding Agreements”) shall be paid by BML to
Gingko as a full and final settlement of all liabilities owed by Oakleaf Investments 115 to Gingko;
and

o the rights and obligations under the Gingko Funding Agreements are assumed by BML as the
new funder.

[ The sellers waived any of the rights that they may have in respect of the Avacap Interests,
including any option rights or rights of pre-emption (whether such rights arise out of any existing
shareholders agreement, memorandum of incorporation or any other agreement).

Each of the sellers gave Jaxson 640 comprehensive but customary warranties in respect of the
Avacap Interests.

The parties to sale of shares agreement entered into a revival and amendment agreement dated 5
May 2017, where the parties agree to, inter alia, revive the sale of shares agreement (to the extent
that such revival is required) and to record an agreement that all conditions precedent contemplated
in clause 2 of the sale of shares agreement have to the extent required, been fulfilled or waived by
the parties (as the case may be).

Bushveld Resources

9.15

9.16

9.17

Shareholders’ Agreement between Afro Multi Minerals Proprietary Limited (“AMM”),
Pamish Investments No 63 Limited (“Pamish 63”) and Bushveld Resources

By way of a shareholders’ agreement dated 13 May 2011 between AMM (1), Pamish 63 (2), Amaraka
(8) and Bushveld Resources (4), Bushveld Resources agreed to provide up to Rand 14 million funding
to Amaraka in exchange for a 55 per cent. shareholding in Amaraka, and AMM and Pamish 63
therefore having respectively 31 per cent. and 14 per cent. AMM transferred into Amaraka its rights
held over the Farm 784, Registration Division LR, Limpopo Province in December 2010 for Amaraka
to carry out mining operations in respect thereof.

Share Sale and Purchase Agreement

By way of share sale and purchase agreement dated 15 March 2012 between Pamish 63 (1) and
Bushveld Resources (2), Pamish 63 sold its 13.5 per cent. holding in Amaraka to Bushveld Resources
for a consideration of Rand 1 million resulting in AMM holding 31.5 per cent. and Bushveld Resources
holding 68.5 per cent.

Shareholders’ Agreement

A shareholders’ agreement dated 18 June 2008 and amended on 13 March 2012 between Bushveld
Resources (1), Pamish Investments No 39 (Pty) Ltd (“Pamish 39”) (2) and Izingwe Capital Proprietary
Limited (“lzingwe”) (3) pursuant to which Bushveld Resources and Izingwe agree to establish
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Pamish 39 and to hold shares as to 64 per cent. and 36 per cent. respectively. Under the agreement
the prospecting right held by Izingwe was transferred to Pamish 39. The agreement contains
customary pre-emption right in connection with the transfer of shares and also drag and tag rights.
There are also provisions for forced sale of shares in certain circumstances, including a change of
control of a party. It also provides that for as long as Izingwe is a shareholder it shall remain an HDSA
entity.

Lemur Resources Limited

9.18

Conditional Share Acquisition Agreement

A conditional share acquisition agreement dated 3 November 2015 between Sable Platinum Mining
Limited (“Sable Platinum”) (1) and Lemur Resources Limited (“Lemur”) (2), Great 1 Line Invest
(Proprietary) Limited (“Great Line”) (3), Gemsbok Magnetite (Proprietary) Limited (“Gemsbok”) (4),
Caber Trade & Invest 1 (Proprietary) Limited (“Caber”) (5) and Sable Metals & Minerals Limited (“Sable
Metals”) (6) pursuant to which Lemur acquired from Sable Platinum the entire issued share capital
of each of Gemsbok, Cable and Sable Metals (together the “Sable Subsidiaries”) for an aggregate
consideration of US$600,000. The agreement is conditional, inter alia on receipt approval pursuant
to of section 11 of the South African Mineral and Petroleum Resources Development Act in respect
of the change in control of the Sable Subsidiaries with the period of 4 years following execution of
the agreement.

Lemur Holdings

9.19

9.20

9.21

Power Purchase Agreement

A Power Purchase Agreement (“PPA”) was entered into between the national electricity provider of
Madagascar (“Jirama”) as customer and Imatolo Power Project SARL (“IPP”) as supplier on 22
November 2017. The PPA is in respect of the purchase by Jirama of a guaranteed capacity of ten
Megawatts (10 MW) and electricity from IPP. The PPA will come into effect when (i) IPP’s concession
agreement is effective (i.e. upon the issuance of the decree approving the concession) and (i) upon
the signature of the PPA by Jirama and IPP. The PPA is a fixed term agreement of thirty (30) years
and is not automatically renewable. The PPA is governed by Madagascar Law. Jirama and IPP have
agreed that in the event that the sum of the actual monthly electricity is less than the contracted
electricity, Jirama is obliged to pay all the contracted electricity. However, if IPP is unable to provide
the contracted electricity, IPP is required to pay Jirama a penalty corresponding to the electricity not
supplied. In the event that the sum of the actual monthly electricity is greater than the contracted
electricity, Jirama is required to pay IPP the surplus. The PPA may be terminated if IPP’s facilities are
not commissioned by 30 December 2021. However, if the failure is due to a delay in the signing of
the concession agreement, the parties shall take the necessary measures to remedy the situation.
Each of Jirama and IPP are entitled to terminate the PPA in case of serious breaches and if the
defaulting party is unable to remedy the breach after a formal notice delivered by the non-defaulting
party. The PPA may also be terminated in the event of an early winding-up or liquidation of Jirama or
IPP.

Service Agreement

A service agreement dated 21 November 2013 between Coal Mining Madagascar (“CMM?”) (1) and
Richfield Investor Services pursuant to which CMM appoints Richfield Investor Services and Thomas
Cushman to be CMM’s authorised representative in Madagascar. The agreement has expired and
has not been renewed, but has continued in place on a uniformalised basis. CMM pays Richfield
Investor Services Euro 10,000 per annum in consideration of the services provided.

Share Sale Agreement

A share sale agreement between Lemur Resources SA Limited (1) and Greenhills Resources (2) dated
18 September 2017 pursuant to which Lemur Resources SA Limited sold to Greenhills Resources
the entire issued share capital of Pamish Investments No 71 Proprietary Limited for a consideration
of one Rand.
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10 Taxation

United Kingdom taxation

The following information is intended as a general guide only and is provided in summary form based on
legislation and published HMRC practice as it exists at the present time. The information relates to the tax
position of Shareholders in the capital of the Company that are resident in the United Kingdom for tax
purposes, holding shares as investments. The statements below do not constitute advice to any Shareholder
on their personal tax position, and may not apply to certain classes of Shareholders such as dealers in
securities, persons who have acquired their Ordinary Shares by reason of any office or employment,
insurance companies or collective investment schemes.

The summary is not exhaustive and does not generally consider tax reliefs and exemptions. Any person
who is in any doubt about their tax position, or who is subject to taxation in any jurisdiction other than that
of the UK, should consult their own professional advisers without delay.

Investors should note that tax law and interpretation can change and that in particular the levels and basis
of and reliefs from taxation may change (possibly with retrospective effect). Any person who is in any doubt
as to their tax position or who is resident for tax purposes outside the UK should consult their professional
advisors immediately.

The Company

The Directors intend to conduct the affairs of the Company so that it does not become resident in the UK
for UK tax purposes and does not become subject to UK tax on its profits as a result of carrying on a trade
in the UK. On that basis, the Company is not expected to be subject to UK corporation tax or income tax,
other than in respect of certain types of UK source income, which may be received subject to deduction of
income tax at source.

The Directors do not consider the Company to be an ‘offshore fund’ for UK tax purposes with respect to
the Ordinary Shares. If the Company were to be treated as an ‘offshore fund’ for UK tax purposes, gains on
disposals of Ordinary Shares may be taxable to Shareholders as income, not capital gains. The statements
below assume that the Company is not an ‘offshore fund’.

0] Taxation of dividends

UK resident individual Shareholders

Under current UK tax rules, specific rates of tax apply to dividend income. As of 1 April 2016, the notional
dividend tax credit system was abolished. Instead, there is now a nil rate of tax (the “nil rate band”) for the
first £5,000 of dividend income received by an individual Shareholder who is resident for tax purposes in
the UK in any tax year. It was announced in the Spring Budget 2017 that the nil rate band will reduce to
£2,000 from 6 April 2018. However, this change has not yet been substantially enacted by law. Dividend
income in excess of the nil rate band (taking account of any other dividend income received by the
Shareholder in the same tax year) will be taxed at the following rates: 7.5 per cent. (to the extent that it falls
below the threshold for higher rate income tax); 32.5 per cent. (to the extent that it falls above the threshold
for higher rate income tax and is below the additional rate band); and 38.1 per cent. (to the extent that it is
within the additional rate). For the purposes of determining which of the taxable bands dividend income falls
into, dividend income is treated as the highest part of a Shareholder’s income. In addition, dividends within
the nil rate band which would (if there was no nil rate band) have fallen within the basic or higher rate bands
will use up those bands respectively for the purposes of determining whether the threshold for higher rate
or additional rate income tax is exceeded.

UK resident corporate Shareholders

A UK resident corporate Shareholder which is a “small” company (for the purpose of United Kingdom
taxation of dividends) will be subject to UK corporation tax on dividends paid by the Company on the Shares.

A UK resident corporate Shareholder that is not a “small” company will be liable to UK corporation tax unless
the dividend falls within one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009. It is
anticipated that dividends should fall within one of such exempt classes (subject to anti-avoidance rules
and provided all conditions are met).
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If the conditions for exemption are not, or cease to be, satisfied, or such a Shareholder elects for an otherwise
exempt dividend to be taxable, the Shareholder will be subject to UK corporation tax on dividends received
from the Company at 19 per cent. (17 per cent. from 1 April 2020).

Shareholders within the charge to UK corporation tax are advised to consult their independent professional
tax advisers to determine whether dividends received will be subject to UK corporation tax.

Other shareholders

The annual tax-free dividend allowance of £5,000 available to individuals will not be available to UK resident
trustees of a discretionary trust. From 6 April 2016, UK resident trustees of a discretionary trust in receipt of
dividends are liable to income tax at a rate of 38.1 per cent., which mirrors the dividend additional rate.

Non-UK resident shareholders may be subject to tax on dividend income under any law to which that person
is subject outside the UK. Non-UK resident shareholders should consult their own tax advisers with regard
to their liability to taxation in respect of the cash dividend.

(m)  Taxation of chargeable gains

Any gains on transfers or disposals of Ordinary Shares (including a disposal on a winding-up of the Company)
by UK resident Shareholders or Shareholders who carry on a trade in the UK through a permanent
establishment with which their investment in the Company is connected may, depending on their
circumstances, give rise to a liability to UK tax on capital gains. Non-UK resident shareholders should consult
their own tax advisers with regard to their liability to taxation in respect of capital gains.

UK resident individual Shareholders

UK resident Shareholders who are individuals (or otherwise not within the charge to UK corporation tax) and
who are basic rate taxpayers are currently subject to tax on their chargeable gains at a flat rate of 10 per
cent. Individuals who are higher or additional rate taxpayers are currently subject to tax on their chargeable
gains at a flat rate of 20 per cent.

No indexation allowance will be available to such Shareholders. However, they may be entitled to an annual
exemption from capital gains to the extent this has not been used against other gains, and any other tax
reliefs available such as existing capital losses.

For trustees and personal representatives of deceased persons, capital gains tax on gains in excess of the
current annual exempt amount will be charged at a flat rate of 20 per cent.

Shareholders who are individuals and who are temporarily non-resident in the UK may, under anti-avoidance
legislation, still be liable to UK tax on any capital gain realised (subject to any available exemption or relief).

UK resident corporate Shareholders

Shareholders within the charge to UK corporation tax may be subject to corporation tax on chargeable
gains arising on a disposal of Ordinary Shares, depending on the circumstances and subject to any available
exemption or relief. Indexation allowance may apply to reduce any chargeable gain arising on disposal of
the Ordinary Shares.

Corporation tax is charged on chargeable gains at the rate applicable to that company at the date of
disposal. Such tax would be applied at one the relevant corporation tax rates already stated above,
depending on the timing of the disposal.

(n) Stamp Duty and SDRT

The following comments are intended as a guide to the general UK stamp duty and SDRT position and do
not relate to person such as market markers, brokers, dealers, intermediaries and persons connected with
depository arrangements or clearance services to whom special rules apply.

No stamp duty or SDRT should be payable on the issue of Ordinary Shares.

AIM qualifies as a recognised growth market for the purposes of the UK stamp duty and SDRT legislation.
Therefore, for so long as the Ordinary Shares are admitted to trading on AIM and are not listed on any other
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market (and being admitted to trading on AIM will not constitute a listing for these purposes) no charge to
UK stamp duty or SDRT should arise on their subsequent transfer.

If the Ordinary Shares do not qualify for this exemption their transfer on sale will be subject to stamp duty
(ordinarily payable by the purchaser and generally at the rate of 0.5 per cent. of the consideration given
subject to a de minimis limit) save in respect of shares held in a clearance service or in a depositary receipt
arrangement in respect of which other provisions may apply.

Shareholders and prospective investors should consult their own professional advisers on whether an
investment in an AIM security is suitable for them. Companies whose shares trade on AIM are deemed to
be unlisted for the purposes of certain areas of UK taxation.

Guernsey taxation

The following information is intended as a general guide only and is provided in summary form based on
legislation and published Guernsey tax authority practice as it exists at the present time. The information
relates to the tax position of Shareholders in the capital of the Company that are resident in Guernsey or
elsewhere for tax purposes, holding shares as investments. The statements below do not constitute advice
to any Shareholder on their personal tax position, and may not apply to certain classes of Shareholders
such as dealers in securities, persons who have acquired their Ordinary Shares by reason of any office or
employment, insurance companies or collective investment schemes.

The summary is not exhaustive and does not generally consider tax reliefs and exemptions. Any person
who is in any doubt about their tax position, or who is subject to taxation in any jurisdiction other than that
of Guernsey, should consult their own professional advisers without delay.

Investors should note that tax law and interpretation can change and that in particular the levels and basis
of and reliefs from taxation may change (possibly with retrospective effect).

The Company

The Company is resident for tax purposes in Guernsey and is subject to the company standard rate of
income tax in Guernsey, currently charged at the rate of O per cent. The Company will be taxed at the company
standard rate of income tax provided the income of the Company does not include income arising from:

® certain types of banking business;

the provision of custody services when carried on by an institution or business that carries on certain
types of banking business;

trading activities regulated by the Guernsey Competition and Regulatory Authority;
the importation and/or supply of gas or hydrocarbon oil in Guernsey;

large retail business carried on in Guernsey where the company has taxable profits arising or accruing
from which in any year of charge exceed £500,000;

) the ownership of land and buildings situate in Guernsey;

the carrying on of regulated activities within the meaning of the Regulation of Fiduciaries,
Administration Businesses and Company Directors, etc. (Bailiwick of Guernsey) Law, 2000, as
amended, by a licensed fiduciary within the meaning of that law;

® the provision to an unconnected third party of any administrative, secretarial or clerical services in
relation to a controlled investment (within the meaning of the Protection of Investors (Bailiwick of
Guernsey) Law, 1987, as amended);

) the carrying on of insurance business which is domestic business within the meaning of the Insurance
Business (Bailiwick of Guernsey) Law, 2002, as amended, by a licensed insurer within the meaning
of that law;

® the carrying on of business as an insurance manager or as an insurance intermediary within the
meaning of the Insurance Managers and Insurance Intermediaries (Bailiwick of Guernsey) Law, 2002,
as amended, by a licensed insurance manager or intermediary within the meaning of that law; or

® from 1 January 2018, the provision of investment management services to certain clients.
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[t is not intended that the income of the Company will be derived from any of those sources.

Guernsey currently does not levy taxes upon capital, inheritances, capital gains, gifts, sales or turnover. No
stamp duty is chargeable in Guernsey on the issue, transfer or redemption of Ordinary Shares.

Shareholders

A Shareholder who is resident in Guernsey (which includes Alderney and Herm) for Guernsey tax purposes,
will incur Guernsey income tax at the applicable rate on distributions paid to that Guernsey resident
shareholder by the Company. The Company is responsible for the deduction of tax from distributions and
the accounting of that tax to the Director of Income Tax in Guernsey in respect of distributions paid by the
Company to such Guernsey resident Shareholder.

The Company’s distributions can be paid to a Shareholder who is not resident in Guernsey (which includes
Alderney and Herm) for tax purposes without deduction of Guernsey income tax, provided such distributions
by the Company are not to be taken into account in computing the profits of any permanent establishment
in Guernsey through which such Shareholder carries on business in Guernsey.

As already referred to above, Guernsey currently does not levy taxes upon capital, inheritances, capital
gains, gifts, sales or turnover, nor are there any estate duties (save for registration fees and ad valorem duty
for a Guernsey Grant of Representation where the deceased dies leaving assets in Guernsey which require
presentation of such a Grant).

No stamp duty is chargeable in Guernsey on the issue, transfer or redemption of Ordinary Shares.

Tax Information Reporting

Guernsey has enacted legislation that implements both FATCA and the common reporting standard (“CRS”),
that obliges certain entities that are classified as “foreign financial institutions” (“FFIs”) for FATCA purposes
and/or “financial institutions” (“FIs”) for CRS purposes, to carry out diligence and reporting in relation to
certain shareholders. Whilst the Company is not expected to be a FFI for FATCA purposes or a Fl for CRS
purposes, there can be no guarantee in this regard.

11 Premises
The Group’s principal establishment (which is leasehold and are used for offices) is as follows:

APprox.

Annual rent (unless square

Property Tenure Lease expiry date otherwise stated) footage
2nd Floor,
Building 3,

lllovo edge Leasehold 31 January 2019 £85,000 380m?

12  Working Capital

In the opinion of the Directors, having made due and careful enquiry, the working capital available to the
Company and the Enlarged Group, will be sufficient for its present requirements, that is for at least twelve
months from the date of Admission.

13 Litigation

13.1 Caber Trade & Invest 1 (Proprietary) Limited (“Caber”) is in dispute with the local HDSA entity in
connection with mining right application (DMR ref: NW 30/5/1/2/2/10004MR) in respect of vanadium
and iron over the farm Syferfontein 430 JQ and Portion 2 of the farm Uitvalgrond 431 JQ situated in
district of Brits in the North West province. Caber states that the HDSA has failed in a contractual
obligation to transfer the rights in DMR ref: NW 30/5/1/2/2/10004MR to Caber. Legal proceedings
have not been issued and the parties are negotiating in an attempt to settle matters amicably.
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13.2

13.3

14
141

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

Coal Mining Madagascar SARL (“CMM”) was involved in litigation against an individual named
Rahajasoamampionona (“Claimant”) in connection with the ownership of Exploitation Permit
no.4578. The litigation has lasted for almost ten years but settled by way of a settlement agreement
under which the Claimant accepted that CMM is the owner of the permit. The agreement has been
registered with the tax authority and filed with the civil court. The court order confirming the validity
and enforceability of the settlement agreement is expected by the end of this year.

Save as described in this paragraph 13 there are no, and during the 12 month period prior to the
date of this document there have not been any, governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Company is aware)
which may have, or have had in the recent past, significant effects on the Company’s or the Group’s
financial position or profitability.

General

There are no patents or other intellectual property rights, licences or particular contracts which are of
fundamental importance to the Company’s business.

Save as set out in Part Il and Parts IX to XI of this document the Directors are not aware of any
environmental issues that may affect the Group’s business or utilisation of its tangible fixed assets.

Save as set out in this Document there are no investments in progress which are significant or any
future investments upon which the Company or its management team have already made firm
commitments.

The expenses of Admission are estimated to be £745,000, excluding VAT and are payable by the
Company.

Except for fees payable to the professional advisers whose names are set out on pages 6 and 7 of
this document or payments to trade suppliers, no person has received any fees, securities in the
Company or other benefit to a value of £10,000 or more, whether directly or indirectly, from the
Company within the 12 months preceding the application for Admission, or has entered into any
contractual arrangement to receive from the Company, directly or indirectly, any such fees, securities
or other benefit on or after Admission.

Payments made to government or regulatory authorities or similar bodies with regard to the acquisition
of or maintenance of the Group’s assets relate to royalties paid by the Group to the South African
Revenue Service from since April 2017 amount to R12,473,633.57.

Save as disclosed in this document, there has been no significant change in the financial or trading
position of the Group since 31 August 2017, the date to which unaudited interim financial information
has been published.

Save as disclosed in this document, there has been no significant change in the financial or trading
position of BVL since 28 February 2017, the date to which historical financial information has been
presented in Part VII of this document.

Save as disclosed in this document, there has been no significant change in the financial or trading
position of SMC since 30 June 2017, the date to which unaudited interim financial information has
been presented in Part VI of this document.

14.10 With the exception of any arrangements disclosed in paragraph 8 of this Part VIIl no member of the

Group is, nor has been, a party to any transactions with related parties which were material to the
Group.

14.11 Where information has been sourced from a third party, the Company confirms that this information

has been accurately reproduced and as far as the Company is aware and is able to ascertain from
the information published by that third party, no facts have been omitted which would render the
reproduced information inaccurate or misleading.
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14.12 RSM UK Audit LLP, Chartered Accountants of 25 Farringdon Street, London EC4V 4AB, were auditors
of the Company for the period relating to the accounts referred to in Part IV of this document. RSM
UK Audit LLP are a member of the Institute of Chartered Accountants of Scotland.

14.13 RSM Corporate Finance LLP has given and has not withdrawn its written consent to the inclusion in
this document of its Accountants’ Reports set out in Section A Part V and Section A of Part VIl of this
document in the form and context in which they appear and has authorised its Accountants’ Reports
for the purposes of the AIM Rules.

14.14 SP Angel has given and not withdrawn its written consent to the issue of this document and the
references to them in the form and context in which such references are included.

14.15 The Vametco Competent Person has given and not withdrawn its written consent to the issue of this
document and the references to them in the form and context in which such references are included.

14.16 The Madagascar Competent Person has given and not withdrawn its written consent to the issue of
this document and the references to them in the form and context in which such references are
included.

14.17 The Mokopane Competent Person has given and not withdrawn its written consent to the issue of
this document and the references to them in the form and context in which such references are
included.

14.18 There are not, in respect of any member of the Enlarged Group, any significant recent trends in
production, sales and inventory, and costs and selling prices since the end of the last financial year
to the date of this Document.

14.19 There are not, in respect of any member of the Enlarged Group, any known trends, uncertainties,
demands, commitments or events that are reasonably likely to have a material effect on the Enlarged
Group’s prospects for at least the current financial year of the Company.

14.20 In relation to Vametco, Vametco has paid a total of RAND 12,473,633.57 to the RSA government
since April 2017 with respect to the maintenance of its mining assets.

15  Availability of Document

Copies of this document will be available free of charge to the public at the registered office of SP Angel at
Prince Frederick House 4th Floor, 35-39 Maddox Street, London, W1S 2PP during normal business hours
on any weekday (Saturdays and public holidays excepted) until the date falling one month after the date of
Admission.

Dated 30 November 2017
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PART IX

Competent Person’s Report on Vametco
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IMPORTANT NOTICE

This report was prepared as a Competent Person’s Report for Bushveld Mineral Limited and SP
Angel Corporate Finance LLP by The MSA Group (Pty) Ltd (“"MSA”"), South Africa. The quality of
information, conclusions and estimates contained herein is consistent with the level of effort
involved in MSA’s services, based on: i) information available at the time of preparation, ii) data
supplied by outside sources, and iii) the assumptions, conditions, and qualifications set forth in
this report. This report is intended for use by Bushveld Mineral Limited and SP Angel Corporate
Finance LLP subject to the terms and conditions of its contract with MSA. Except for the purposes
legislated under the AIM Rules and Guidance Notes for AIM Companies and additional
requirements of AIM, a market of the London Stock Exchange Group plc, any other uses of this

report by any third party is at that party’s sole risk.

J3727 Bushveld Minerals Ltd_Vametco CPR Update_RSA Page: 2
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Executive Summary
Introduction

The MSA Group (Pty) Ltd (“MSA") has been appointed by Bushveld Minerals Limited ("BML" or “The
Company”) to provide an independent Competent Person’s Report (“CPR") on the Company’s
vanadium mine property (Bushveld Vametco Holdings (Pty) Ltd ("Vametco”) located in the North-
West Province of the Republic of South Africa, in which the Company holds, or has the right to, a
26.6 % indirect interest. The Company also holds interests in additional vanadium exploration
properties adjacent to or near the mine in North West and Gauteng provinces, or other indirect
interests in terms of Joint Venture Agreements with third parties.

BML is a mineral exploration and development company listed on the Alternative Investment
Market (“AIM) market of the London Stock Exchange. MSA understands that BML is currently
seeking to acquire 55 % of the issued share capital of Vametco from Yellow Dragon Holdings (the
“Acquisition”). Following the Acquisition, the Company's indirect interest in Vametco will increase
to 59.1 %.

MSA is acting as BML's Competent Person as defined by the rules of the London Stock Exchange,
governing the admission of securities to AIM (the "AIM Rules”) and the Guidance Note for Mining,
Oil and Gas Companies of the London Stock Exchange dated June 2009 (“AIM Guidance Notes") in

relation to the proposed Acquisition.

MSA understands that this CPR will be included as part of an AIM admission document to be
published by Bushveld Minerals Limited (the “Admission Document”).

The CPR has been prepared:

e in accordance with the AIM Note for Mining and Oil & Gas Companies (2009) published by the
London Stock Exchange;

e in compliance with and to the extent required by the Australian Code for Reporting of
Exploration Results, Mineral Resources and Ore Reserves (2012) published by the Joint Ore
Reserves Committee of the Australasian Institute of Mining and Metallurgy, the Australian

Institute of Geoscientists and Minerals Council of Australia (the "JORC Code"); and

e in respect of the valuation of reserves, the Australasian Code for the Technical Assessment and
Valuation of Mineral and Petroleum Assets and Securities for Independent Export Reports (2015
Edition) (the "VALMIN Code"). For the purposes of the AIM Rules for Companies, MSA is
responsible for this CPR as part of an Admission Document and declares that it has taken all
reasonable care to ensure that the information contained in this CPR is, to the best of its
knowledge, in accordance with the facts and contains no omission likely to affect its import.
MSA consents to the inclusion of this CPR, and reference to any part of this CPR, in the
Admission Document.

This report replaces the previous Competent Person’s Report completed by VBKOM (Pty) Ltd
("VBKOM"), dated 13 April 2016. No additional geological information or drillholes were added
since then, although a number of historical drillholes with assay information that was determined
to be incorrect have been removed from the statistical calculation of the Mineral Resource and Ore

J3727 Bushveld Minerals Ltd_Vametco CPR Update_RSA Page: iii
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Reserve estimates, and thus there are changes in the Mineral Resources and Ore Reserves reported

relative to previous estimates.

A site visit was conducted on 31 August 2017 by Mr Philip Mostert and Mr Jeremy Witley, as part

of the high-level due diligence review of the geology and Vanadium Resources and Reserves.

Neither MSA nor any of its employees and associates employed in the preparation of this report
has have any beneficial interest in the assets of Vametco Bushveld Minerals or any of its subsidiaries

or any of its business partners.

The Mineral Resource estimate has been completed under the supervision of Mr J. Witley who is a
professional geologist with more than 25 years' experience in base and precious metals exploration
and mining as well as Mineral Resource evaluation and reporting. He is Principal Resource
Consultant for MSA, is registered with SACNASP and is a Fellow of the GSSA.

The Competent Person (“CP") with overall responsibility for reporting of Ore Reserves and Valuation
is Philip Mostert Pr. Sci. Nat, BSc Hons (Geology), MGSSA, who is a full time Principal Consultant at
The MSA Group. Mr Mostert is a geologist with 14 years’ experience in the mining industry.

Project

Vametco's mining operations recover vanadium from vanadium-bearing magnetite-rich layers. The
Vametco Mine is situated about 6.5 km northeast of the town of Madibeng, (formerly known as
Brits). The mine is an operational opencast vanadium mine, located in the Bojanala Platinum District
within the North West Province of the Republic of South Africa. The operations are near Mmakau
and Rankothea villages, approximately 500 m to the south and west of the operations respectively.
Additional prospecting and mining rights in the area are held by Bushveld Minerals Limited.

Ownership & Mineral Tenure

Current operations are on parts of the farms “Krokodilkraal” and “Uitvalgrond”. These farms are
owned by Historically Disadvantaged South Africans (HDSA's) and have been since 1912. Vametco

has long-term lease agreements in place with the registered landowners and co-owners.

A new order mining right (No: NW 30/5/1/2/2/08 MR) is held by Vametco Holdings (Pty) Ltd, for
the vanadium operations. The converted mining right replaced the old order mining right held by
Vametco which ownership consists of 75 % Strategic Minerals Corporation, 15 % Business Venture
Investment Group no 973 and 10 % Business Venture Investment Group no 1833, representing
community based trusts and interests. Bushveld Minerals Limited also holds 75 % of prospecting
right 10142 PR (on farm Doornpoort 295 JR), 65 % of prospecting right 11124 PR (on Portion 3 of
Uitvalgrond) and 100 % of mining right NW10004MR (which has been suspended pending
resolution of matters with the community). Mining right No: 59/2013 is valid for a period of 25 years

and has an expiry date of 23 April 2038. The ownership structure is depicted in Figure 1 below.
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Following the completion of the Acquisition, Bushveld Minerals Limited’s interest in Bushveld
Vametco Limited will increase to 100 %, and accordingly its net attributable interest in Vametco
Holdings will increase to 59.1 %.

Accessibility, Physiography, Climate, Local Resources and Infrastructure

From the capital city of Pretoria, the N4 national road runs to the west past Madibeng. The R511
provincial road splits off from the N4 and continues into Madibeng. A provincial road runs from the
eastern side of Madibeng to the intersection where the Vametco road gives access to the mine.
Another gravel road from the Madibeng/Lethlabile tar road also gives access to the mine.

The mine can be accessed by a gravel road from the tar toad connecting Madibeng to Lethlabile or
the road leading out of Mothutlung-Rankothea, which passes the southwestern corner of the
Property.

The topography of the operations is flat, at an altitude of 1,157 m amsl. A gentle decline exists,
trending towards the Rosespruit River, from south to north with a gradient of 1:100. The Rosespruit
River flows from east to west. The Swartkoppies hills are prominent to the south of the operations
and reach elevation of 1,405 m amsl. A smaller range of hills to the north of the operations occur
and reach an altitude of 1,234 m amsl.

The area that the mine operates within is characterised by hot temperatures accompanied by
summer rainfall, from mid-October to mid-February. Sunny weather is often followed by afternoon
thunderstorms. Temperatures in summer may range between 25 - 35 degrees Celsius ("°C"). During
the winter months, May to July, much cooler temperatures occur, ranging between 15 to 24 °C
during the day, and single digit temperatures in the early morning and evening.

Recent rainfall data from the rainfall weather stations near the operating sites is available; however,
rainfall is also recorded at the operating sites. The highest rainfall averages within a year are
between October and March (approximately 91 %), while about 9 % of rainfall is recorded from
April to September.

Geological Setting

Vanadium mineralisation occurs in vanadium-bearing titaniferous magnetite-rich layers that make
up part of the Upper Zone of the Rustenburg Layered Suite of the Bushveld Complex. The
