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NKWE PLATINUM LIMITED 
Exempt Company No 32747 
ARBN 105 979 646 

 

Notice of Annual General Meeting 

Notice is hereby given that an Annual General Meeting of shareholders of Nkwe Platinum Limited 
("Company") will be held at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda on 
Monday, 18 December 2006 at 10.00 am, Bermuda time or as soon as possible thereafter.   

The Explanatory Memorandum which accompanies and forms part of this Notice of Meeting 
describes the matters to be considered and contains a glossary of defined terms for terms that are 
not defined in full in this Notice of Meeting. 

AGENDA 

1. Appointment of Chairman of the Meeting 

2. Confirmation of the Notice and Quorum 

3. Accounts for the period ended 30 June 2006 

 To receive and consider the annual financial report, directors' report and auditor's report for 
the Company and its controlled entities for the year ended 30 June 2006. 

4. Resolution 1 – Re-election of Jack Griffin 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

"That Jack Griffin, who retires by rotation in accordance with the Company’s bye-laws and 
being eligible, offers himself for re-election as a Director, be re-elected as a Director." 

5. Resolution 2 – Re-election of Tony Weber 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

 "That Tony Weber, who was appointed a director of the Company to fill a casual vacancy on 1 
June 2006, retires in accordance with the Company’s bye-laws and the ASX Listing Rules and 
being eligible, offers himself for re-election, be re-elected as a Director." 

6. Resolution 3 – Re-election of Mxoleli Nkulhu 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

 "That Mxoleli Nkulhu, who was appointed a director of the Company to fill a casual vacancy on 
1 June 2006, retires in accordance with the ASX Listing Rules and being eligible, offers 
himself for re-election, be re-elected as a Director." 
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7. Resolution 4 – Re-election of Sharif Pandor 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

 "That Sharif Pandor, who was appointed a director of the Company to fill a casual vacancy on 
14 September 2006, retires in accordance with the ASX Listing Rules and being eligible, offers 
himself for re-election, be re-elected as a Director." 

8. Resolution 5 – Re-election of Peter Landau 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

 "That Peter Landau, who was appointed a director of the Company to fill a casual vacancy on 
14 September 2006, retires in accordance with the ASX Listing Rules and being eligible, offers 
himself for re-election, be re-elected as a Director." 

9. Resolution 6 - Approval to acquire Garatouw Platinum Project 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution:  

"That, subject to the passing of Resolutions 7.1, 7.2 and 9 and for the purpose of Listing Rule 
10.1 and for all other purposes, approval is given for the Company to acquire the prospecting 
rights to two platinum group metal farms from Genorah Resources (Pty) Ltd as described in 
the Explanatory Memorandum which forms part of this Notice of Meeting." 

Expert's Report: Shareholders should carefully consider the Independent Expert's Report 
prepared by BDO Consultants (WA) Pty Ltd for the purposes of the Shareholder approval 
required under Listing Rule 10.1. The Independent Expert's Report comments on the fairness 
and reasonableness of the transaction to the non-associated Shareholders in the Company. 

Voting Exclusion: The Company will disregard any votes cast on this resolution by Genorah 
Resources (Pty) Ltd or any of its associates. However, the Company need not disregard a 
vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with 
the directions on the proxy form, or it is cast by a person chairing the meeting as a proxy for a 
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the 
proxy decides. 

10. Resolutions 7.1 and 7.2 – Approval for issue of Shares to acquire Garatouw Platinum 
Project  

To consider and, if thought fit, to pass, with or without amendment, the following as separate 
ordinary resolutions:  

7.1 “That, subject to the passing of Resolutions 6, 7.2 and 9,  and for the purposes 
of ASX Listing Rule 10.11 and for all other purposes, approval and 
authorisation is given for the issue of 63,000,000 Shares to Genorah Resources 
(Pty) Ltd on the terms and conditions in the Explanatory Memorandum" 

Voting Exclusion: The Company will disregard any votes cast on this resolution by 
Genorah Resources (Pty) Ltd or any of its associates. However, the Company need not 
disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in 
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accordance with the directions on the proxy form, or it is cast by a person chairing the 
meeting as a proxy for a person who is entitled to vote, in accordance with a direction on 
the proxy form to vote as the proxy decides. 

Note: In accordance with exception 14 of Listing Rule 7.1, if approval is given under 
Listing Rule 10.11, approval is not required under Listing Rule 7.1. 

7.2 “That, subject to the passing of Resolutions 6, 7.1 and 9, and for the purposes 
of ASX Listing Rule 7.1 and for all other purposes, approval and authorisation is 
given for the issue of 9,000,000 Shares to Bodmin Resources Limited (or its 
nominee) on the terms and conditions in the Explanatory Memorandum" 

Voting Exclusion: The Company will disregard any votes cast on this resolution by 
Bodmin Resources Limited (or its nominee) or any of its associates. However, the 
Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by a 
person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

11. Resolutions 8.1 and 8.2 – Approval for issue of Shares on satisfaction of JORC 
Milestone  

To consider and, if thought fit, to pass, with or without amendment, the following as separate 
ordinary resolutions:  

8.1 “That, subject to the passing of Resolution 8.2 and to receipt of a waiver from 
ASX from Listing Rule 10.13.3, and achieving the JORC Milestone (as defined 
in the Explanatory Memorandum), for the purposes of ASX Listing Rule 10.11 
and for all other purposes, approval and authorisation is given for the issue of 
63,000,000 Shares to Genorah Resources (Pty) Ltd on the terms and 
conditions in the Explanatory Memorandum."  

Voting Exclusion: The Company will disregard any votes cast on this resolution by 
Genorah Resources (Pty) Ltd or any of its associates. However, the Company need not 
disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the proxy form, or it is cast by a person chairing the 
meeting as a proxy for a person who is entitled to vote, in accordance with a direction on 
the proxy form to vote as the proxy decides. 

Note: This resolution shall be subject to receipt by ASX of a waiver to Listing Rule 
10.13.3 to allow the Company, to the extent necessary, issue the Shares later than one 
month after the date of the meeting. 
 
Note: In accordance with exception 14 of Listing Rule 7.1, if approval is given under 
Listing Rule 10.11, approval is not required under Listing Rule 7.1. 

 
8.2 “That, subject to achieving the JORC Milestone (as defined in the Explanatory 

Memorandum), and subject to the passing of Resolution 8.1 and for the 
purposes of ASX Listing Rule 7.1 and for all other purposes, approval and 
authorisation is given for the issue of 6,300,000 Shares to Bodmin Resources 
Limited (or its nominee) on the terms and conditions in the Explanatory 
Memorandum." 
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Voting Exclusion: The Company will disregard any votes cast on this resolution by 
Bodmin Resources Limited (or its nominee) or any of its associates. However, the 
Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by a 
person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

12. Resolution 9 – Approval for issue of Shares pursuant to a capital raising  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution:  

“That, subject to the passing of Resolutions 6, 7.1 and 7.2, and for the purposes of ASX 
Listing Rule 7.1 and for all other purposes, approval is given for the Company to allot 
and issue Shares at an issue price of at least 80% of the average market price of Shares 
calculated over the last 5 days on which sales of the Shares were recorded before the 
day on which the issue is made or a prospectus is issued for the offer, to raise up to 
US$10,000,000 on the terms and conditions set out in the Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast on this resolution by a person 
who may participate in the proposed issue and a person who might obtain a benefit, except a 
benefit solely in the capacity of a security holder, if the resolution is passed, and any associate 
of those persons. However, the Company need not disregard a vote if it is cast by a person as 
proxy for a person who is entitled to vote, in accordance with the directions on the proxy form, 
or it is cast by a person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

13. Resolution 10 – Re-appointment of Auditor 

To consider and, if thought fit, pass as an ordinary resolution: 

"That, Messrs Deloitte Touche Tohmatsu be and are hereby appointed as auditors of the 
Company until the conclusion of the next annual general meeting at a fee to be agreed 
by the Directors.” 

BY ORDER OF THE BOARD 

 

 
Will Burbury  
Company Secretary 
 

Dated:    23 November 2006 
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NKWE PLATINUM LIMITED 
Exempt Company No 32747 
ARBN 105 979 646 

 

PROXY AND VOTING ENTITLEMENT INSTRUCTIONS 

 

PROXY INSTRUCTIONS 

Shareholders are entitled to appoint another person or persons to act as proxies to attend and vote 
on their behalf.  Where more than one proxy is appointed each proxy may be appointed to 
represent a specific proportion of the Shareholder's voting rights.  If the appointment does not 
specify the proportion or number of votes each proxy may exercise, each proxy may exercise half 
of the votes.   

The proxy form (and the power of attorney or other authority, if any, under which the proxy form is 
signed) or a copy or facsimile which appears on its face to be an authentic copy of the proxy form 
(and the power of attorney or other authority) must be deposited at or sent by facsimile 
transmission to one of the following locations, not less than 48 hours before the time for holding the 
Meeting, or adjourned meeting as the case may be, at which the individual named in the proxy form 
proposes to vote.  

Computershare Investor Services Pty Ltd OR  Codan Services Limited 
Level 2   Clarendon House 
Reserve Bank Building   2 Church Street 
45 St Georges Terrace   Hamilton  HM  CX 
Perth  WA  6000   BERMUDA 
AUSTRALIA 
 
Facsimile Number: +61 8 9323 2033   Facsimile Number: +1 441 299 4988 
 
The proxy form must be signed by the Shareholder or his/her attorney duly authorised in writing or, 
if the Shareholder is a corporation, in accordance with its constitution and any relevant or 
applicable laws. 

The proxy may, but need not, be a Shareholder of the Company. 

In the case of Shares jointly held by two or more persons, all joint holders must sign the proxy 
form. 

A proxy form is attached to this Notice. 

VOTING ENTITLEMENT 

For the purposes of determining voting entitlements at the Meeting, Shares will be taken to be held 
by the persons who are registered as holding the Shares at 10am on Saturday, 16 December 
2006.   

Accordingly, transactions registered after that time will be disregarded in determining entitlements 
to attend and vote at the Meeting. 
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PROXY FORM 

NKWE PLATINUM LIMITED 
Exempt Company No 32747 
ARBN 105 979 646 

I/We   ________________________________________________________________________________________________ 

of    __________________________________________________________________________________________________ 

being a member/(s) of Nkwe Platinum Limited ("Company") and entitled to __________________________ shares in the 
Company hereby appoint  ________________________________________________________________________________ 

of  ___________________________________________________________________________________________________ 

or failing him/her ________________________________________________________________________________________ 

of  ___________________________________________________________________________________________________ 

or failing him/her the Chairman as my/our proxy to vote for me/us and on my/our behalf at the Annual General Meeting of the 
Company to be held at Clarendon House, 2 Church Street, Hamilton, Bermuda on Monday 18 December 2006 and at any 
adjournment thereof in respect of ________________________ of my/our shares or, failing any number being specified, ALL of 
my/our shares in the Company. 

If two proxies are appointed, the proportion of voting rights this proxy is authorised to exercise is [       ]%.  (An additional proxy 
form will be supplied by the Company on request.) 

If you wish to indicate how your proxy is to vote, please tick the appropriate places below.  If no indication is given on a 
resolution, the proxy may abstain or vote at his or her discretion.  If you wish to indicate how your proxy is to vote then please 
tick the appropriate places below.  If no indication is given on a resolution, the proxy may abstain or vote at his or her discretion.   
The Chairman intends to vote all undirected proxies in favour of each Resolution. 

If you do not wish to direct your proxy how to vote, please place a mark in the box.     
By marking this box, you acknowledge that the Chairman may exercise your proxy even if he has an interest in the outcome of 
the resolution and votes cast by him other than as proxy holder will be disregarded because of that interest. 
 
I/we direct my/our proxy to vote as indicated below. 

 

RESOLUTIONS 

       For         Against    Abstain 

1. Re-election of Jack Griffin    

2. Re-election of Tony Weber    

3. Re-election of Mxoleli Nkuhlu    

4. Re-election of Sharif Pandor   

5. Re-election of Peter Landau    

6. Approval to acquire Platinum Project 

7.1 Approval for Issue of Shares to Genorah Resources (Pty) Ltd to  

 acquire Garatouw Platinum Project    

7.2 Approval for Issue of Shares to Bodmin Resources Limited to  

 acquire Garatouw Platinum Project 

8.1 Approval for Issue of Shares to Genorah Resources (Pty) Ltd 

 on satisfaction of JORC Milestone     

8.2 Approval for Issue of Shares to Bodmin Resources Limited 

 on satisfaction of JORC Milestone     

9. Approval for Issue of Shares pursuant to a capital raising    

10. Re-appointment of auditor   
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As witness my/our hand/s this             day  of 2006 

If a natural person:   

SIGNED by:   

   

Signature  Signature (if joint holder) 

 

If a company:   

Executed in accordance with its constitution   

   

 Signature of Director 

 

Signature of Director / Secretary 

Name (Printed)  Name (Printed) 

 

 
__________________________________ 
Signature of Attorney 

If by Power of Attorney: 
 SIGNED for and on behalf of 
                                         by 
                               under a Power of Attorney 
dated       and who declares that he/she 
has not received any revocation of such 
Power of Attorney in the presence of : 

) 
) 
) 
) 
) 
) 
) 

 
__________________________________ 
Signature of Witness 
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NKWE PLATINUM LIMITED  
 

Exempt Company No 32747 
 

ARBN 105 979 646 
 

EXPLANATORY MEMORANDUM 

This Explanatory Memorandum has been prepared for the information of shareholders of Nkwe in 
connection with the business to be considered at an Annual General Meeting of shareholders to be held at 
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda on Monday, 18 December 2006 at 10.00 am, 
Bermuda time or as soon as possible thereafter. 

This Explanatory Memorandum should be read in conjunction with the accompanying Notice of Meeting.  A 
glossary of defined terms is included at the end of the Explanatory Memorandum. 

Full details of the resolutions to be considered at the Meeting are set out below. 

1. Resolution 1 – Re-election of Jack Griffin  

It is a requirement under the Company's Bye-laws that Mr Griffin retire by rotation and, being 
eligible, offers himself for re-election.  The remaining directors recommend to shareholders that 
Mr Griffin be re-elected. 

2. Resolution 2 – Re-election of Tony Weber 

It is a requirement under the ASX Listing Rules that Mr Weber, who was appointed a director of 
the Company to fill a casual vacancy, retire at the Annual General Meeting.  In addition, the 
Company's Bye-laws require that Mr Weber retire by rotation and, being eligible, offers himself 
for re-election.  The remaining directors recommend to shareholders that Mr Weber be re-elected. 

3. Resolution 3 – Re-election of Mxoleli Nkulhu 

It is a requirement under the ASX Listing Rules that Mr Nkulhu, who was appointed a director of 
the Company to fill a casual vacancy, retire at the Annual General Meeting. Mr Nkulhu has 
offered himself for re-election as a Director.  The remaining directors recommend to shareholders 
that Mr Nkulhu be re-elected. 

4. Resolution 4 – Re-election of Sharif Pandor 
It is a requirement under the ASX Listing Rules that Mr Pandor, who was appointed a director of 
the Company to fill a casual vacancy, retire at the Annual General Meeting. Mr Pandor has 
offered himself for re-election as a Director.  The remaining directors recommend to shareholders 
that Mr Pandor be re-elected. 
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5. Resolution 5 – Re-election of Peter Landau 
It is a requirement under the ASX Listing Rules that Mr Landau, who was appointed a director of 
the Company to fill a casual vacancy, retire at the Annual General Meeting. Mr Landau has 
offered himself for re-election as a Director.  The remaining directors recommend to shareholders 
that Mr Landau be re-elected. 

6. Resolution 6 – Approval to acquire Platinum Project  

6.1 Background 

On 14 September 2006, the Company entered into a conditional agreement with BEE company, 
Genorah Resources (Pty) Ltd (“Genorah”), to acquire Genorah’s interest in the prospecting rights 
to the Garatouw Platinum Project located on the Eastern limb of the Bushveld Complex. 

The two farms that comprise this project comprise an area of approximately 3,300 ha are located 
immediately down dip to both Anglo American’s Modikwa and Implats’ Marula Platinum Mines 
in the Republic of South Africa. The UG2 reef enters the property at a relatively shallow depth of 
500m below the surface on the eastern boundary, the Merensky reef estimated to commence at 
200m below surface. The topography allows for a relatively large level area providing easy access 
for exploration and development. 

Based on the reef characteristics of these surrounding operations, Nkwe aims to define a target 
mineralisation in excess of 30 million in situ ounces over the properties (5PGE+Au), with the 
UG2 reef in the area (eg. up dip on adjacent farms) averaging above 5.6g/t over 80cm width and 
the Merensky reef carrying over 5g/t over a narrow 85cm width cut-off. 

In acquiring these properties, Nkwe’s strategy, to create a substantial BEE company with 
platinum projects which, subject to successful exploration and development, will contain 50 
million PGE ounces to take advantage of recent high PGE prices, will have been met. Given the 
known reef characteristics that are up dip from the farms, the target mineralisation pertaining to 
the farms places the project within the top five largest undeveloped PGE projects available for 
development in South Africa, outside of those within the direct control of the platinum producing 
majors. Of these, the project is further advantaged by the relatively shallow depths of the 
merensky and UG2 reefs as outlined above. 

6.2 Transaction  

Nkwe’s South African subsidiary, Nkwe Platinum (South Africa) (Pty) Ltd (“Nkwe SA”) will 
acquire Genorah’s interest in the Garatouw Platinum Project.  

Under the terms of the agreement, Nkwe will: 

(a) pay to Genorah a signing fee of AUD $100,000 on grant of the prospecting rights; 

(b) issue to Genorah 63 million shares upon completion of the transaction; and 

(c) issue to Genorah a further 63 million shares upon Nkwe establishing a JORC (or 
similarly accredited reporting code) compliant resource of 20 million contained 5PGE 
ounces on the farms ("JORC Milestone"). 

On completion of the transaction, Nkwe SA will increase from 70% to a 74% owned subsidiary 
of Nkwe with the remaining 26% held by Blue Nightingale, Genorah and other BEE entities. 
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Nkwe SA will own 100% of the platinum projects, including the De Wildt Project and the 
Garatouw Platinum Project. The agreement is subject, inter alia, to completion by Nkwe of its due 
diligence investigations, shareholder approval and regulatory approvals. 

In addition, the Company has agreed, subject to the successful completion of the transaction, to 
issue 9,000,000 Shares to Bodmin Resources Limited Pty Ltd (“Bodmin”). The Company has 
also agreed, subject to achieving the JORC Milestone, to issue a further 6,300,000 Shares to 
Bodmin.  Bodmin has been engaged by the Company act as its corporate advisor to assist the 
Company in acquiring a substantial platinum asset in South Africa.  The fee agreed as between 
the Company is for the identification and facilitation of the platinum acquisition and capital 
raising and is conditional on shareholders approving the proposed acquisition. 

6.3 Resolution 6 - Proposed acquisition of prospecting rights to Garatouw 
Platinum Project 

(a) Listing Rule 10.1 

Listing Rule 10.1 provides, in summary, that an entity must not acquire a substantial 
asset or dispose of a substantial asset, to inter alia, a related party without shareholder 
approval.  An asset is substantial if its value or the value of the consideration for it is, or 
is in ASX’s opinion is, 5% or more of the equity interests of the entity as set out in the 
accounts given to ASX under the Listing Rules. 

The proposed acquisition requires approval under Listing Rule 10.1 given that Genorah 
is a related party to the Company and given that the acquisition of prospecting rights is 
the acquisition of a substantial asset within the meaning of Listing Rule 10.1.   Maredi 
Mphahlele, Mxoleli Nkuhlu and Mr Sharif Pandor are directors and shareholders of 
Genorah.  They are also Directors of the Company and as at the date of this notice, 
neither holds any relevant interest in any Shares. 

ASX has indicated that, in accordance with the Listing Rules, the Shares proposed to be 
issued under this Resolution shall be escrowed for a period of 12 months from the later 
of the following events: 

(i) the date that the Shares are issued;  

(ii) all restriction agreements are entered into. 

(b) Independent Expert’s Report 

Listing Rule 10.10.2 requires that a notice of meeting include a report from an 
independent expert on the transaction.  Accompanying this Explanatory Memorandum 
is an Independent Expert’s Report from BDO Consultants (WA) Pty Ltd concluding 
that the proposed acquisition is fair and reasonable to shareholders whose votes are not 
disregarded under the voting exclusion statement set out in the Notice of Meeting.  The 
Independent Expert’s Report also provides that the Independent Directors would be 
justified in recommending that shareholders vote in favour of this resolution. 

(c) Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on 
Resolution 6 by Genorah Resources (Pty) Ltd or any of its associates. However, the 
Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by a 
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person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Accordingly, Genorah Resources (Pty) Ltd or any of its associates may not vote on 
Resolution 6. 

6.4 Directors’ Recommendation 

The Independent Directors consider the acquisition of the Garatouw Platinum Project (and the 
related issues of Shares to Genorah Resources (Pty) Ltd and Bodmin Resources Limited (or its 
nominee) as part of the Transaction) to be in the best interests of the Company and fair and 
reasonable to Shareholders as confirmed in the Independent Expert’s Report.  Each of the 
Independent Directors approved the proposal to put this resolution to Shareholders for their 
approval.  The Independent Directors refer Shareholders to the Independent Expert’s Report and 
the reasons set out in that report as to why this Transaction is fair and reasonable to Shareholders.  
Further, the Directors note that the failure to approve this resolution shall prevent settlement of 
the Transaction. 

7. Resolutions 7.1 and 7.2 - Approval for issue of Shares to acquire 
Platinum Project  

7.1 Background 

The details on the background of the Transaction are set out in Sections 6.1 and 6.2.   

7.2 Resolution 7.1 - Proposed issue of Shares to Genorah 

As noted in 6.2 above, the Company has agreed, subject to the successful completion of the 
Transaction, to issue 63,000,000 Shares to Genorah. 

(a) Listing Rule 10.11 

Listing Rule 10.11 requires that an entity must not issue securities to a related party 
without the approval of the holders of ordinary shares.  If this resolution is passed, 
63,000,000 Shares will be issued to Genorah. 

(b) Disclosure Requirements for Listing Rule 10.11  

In accordance with the disclosure requirements of Listing Rule 10.13, the following 
information is provided to shareholders: 

(i) Genorah will be issued the Shares; 

(ii) The maximum number of Shares to be issued is 63,000,000; 

(iii) The Company will issue the Shares under the approval of Listing Rule 
10.11 within one month after the date of the meeting as required by Listing 
Rule 10.13.3; 

(iv) Genorah is a related party of the Company by virtue of Messrs Maredi 
Mphahlele, Mxoleli Nkuhlu and Sharif Pandor (who are Directors of the 
Company) being directors and sharing control of Genorah; and 
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(v) The shares will be issued for nil cash consideration in accordance with the 
agreement between the Company and Genorah.  Accordingly, no funds will 
be raised from the issue of the Shares. 

(vi) The Company will seek ASX guidance as to whether escrow will be 
imposed on the proposed issue of Shares under this Resolution. 

(c) Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on 
Resolution 7.1 by Genorah Resources (Pty) Ltd or any of its associates. However, the 
Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by a 
person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Accordingly, Genorah Resources (Pty) Ltd or any of its associates may not vote on 
Resolution 7.1. 

7.3 Resolution 7.2 - Proposed issue of Shares to Bodmin 

As noted in 6.2 above, the Company has agreed, subject to the successful completion of the 
Transaction, to issue 9,000,000 Shares to Bodmin (or its nominee). 

(a) Listing Rule 7.1 

ASX Listing Rule 7.1 provides, in summary, that prior approval of Shareholders is 
required for an issue of securities if the proposed issue will, when aggregated with the 
securities issued by the Company during the previous 12 months, exceeds 15% of the 
number of securities on issue at the commencement of that 12 month period.  This 
resolution has been included so that the issue of Shares is made with the approval of 
Shareholders and thus does not eat into the 15% capacity. 

(b) Disclosure Requirements for Listing Rule 7.1  

In accordance with the disclosure requirements of Listing Rule 7.3, the following 
information is provided to shareholders: 

(i) The maximum number of Shares to be issued will be 9,000,000 Shares; 

(ii) The shares will be issued for nil cash consideration in accordance with the 
engagement letter between the Company and Bodmin.  Accordingly, no 
funds will be raised from the issue of the Shares; 

(iii) The Shares will be issued no later than 3 months after the date of the 
Meeting;  

(iv) The Shares issued will rank equally with, and otherwise be in the same 
terms as, the existing Shares on issue; 

(v) It is intended that the allotment of the Shares will occur on the one date; and 

(vi) The Shares will be issued to Bodmin or its nominee. 
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(c) Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes 
cast on Resolution 7.2 by Bodmin Resources Limited (or its nominee) or any of its 
associates. However, the Company need not disregard a vote if it is cast by a person as 
proxy for a person who is entitled to vote, in accordance with the directions on the 
proxy form, or it is cast by a person chairing the meeting as a proxy for a person who is 
entitled to vote, in accordance with a direction on the proxy form to vote as the proxy 
decides. 

Accordingly, Bodmin Resources Limited (or its nominee) or any of its associates may 
not vote on Resolution 7.2. 

7.4 Directors’ Recommendation 

The Independent Directors consider the acquisition of the Garatouw Platinum Project (and the 
related issues of Shares to Genorah Resources (Pty) Ltd and Bodmin Resources Limited (or its 
nominee) as part of the Transaction) to be in the best interests of the Company and fair and 
reasonable to Shareholders as confirmed in the Independent Expert’s Report.  Each of the 
Independent Directors approved the proposal to put this resolution to Shareholders for their 
approval.  The Independent Directors refer Shareholders to the Independent Expert’s Report and 
the reasons set out in that report as to why this Transaction is fair and reasonable to Shareholders.  
Further, the Directors note that the failure to approve this resolution shall prevent settlement of 
the Transaction. 

8. Resolutions 8.1 and 8.2 – Approval for issue of Shares on 
satisfaction of JORC Milestone  

8.1 Background 

The details on the background of the Transaction are set out in Sections 6.1 and 6.2.  This 
Resolution shall only be effective if a waiver or modification to Listing Rule 10.10.13 is obtained 
from ASX so that the Shares may be issued by the Company up until the date which is 12 months 
from the date of the Meeting and the Resolution is approved by Shareholders.  Furthermore, the 
Shares will only be capable of being issued to Genorah upon the Company establishing a JORC 
(or similarly accredited reporting code) compliant resource of 20 million contained 5PGE ounces 
on the farms (JORC Milestone). 

8.2 Resolution 8.1 - Proposed issue of Shares to Genorah 

As noted in 6.2 above, the Company has agreed, subject to achieving the JORC Milestone, to 
issue 63,000,000 Shares to Genorah. 

(a) Listing Rule 10.11 

A summary of Listing Rule 10.11 is set out in Section 7.2.   

(b) Disclosure Requirements for Listing Rule 10.11  

In accordance with the disclosure requirements of Listing Rule 10.13, the following 
information is provided to Shareholders: 

(i) Genorah will be issued the Shares; 
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(ii) The maximum number of Shares to be issued is 63,000,000; 

(iii) Listing Rule 10.13.3 requires that the Company issue the Shares under the 
approval of Listing Rule 10.11 within one month after the date of the 
meeting.  The Company has applied for a waiver from the ASX to allow the 
Company to issue the Shares later than one month from the date of the 
meeting; 

(iv) Genorah is a related party of the Company by virtue of Messrs Maredi 
Mphahlele, Mxoleli Nkuhlu and Sharif Pandor (who are Directors of the 
Company) being directors and sharing control of Genorah; and 

(v) The shares will be issued for nil cash consideration in accordance with the 
agreement between the Company and Genorah.  Accordingly, no funds will 
be raised from the issue of the Shares. 

(c) Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on 
Resolution 8.1 by Genorah Resources (Pty) Ltd or any of its associates. However, the 
Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by a 
person chairing the meeting as a proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Accordingly, Genorah Resources (Pty) Ltd or any of its associates may not vote on 
Resolution 8.1. 

8.3 Resolution 8.2 - Proposed issue of Shares to Bodmin 

As noted in 6.2 above, the Company has agreed, subject to achieving the JORC Milestone, to 
issue a further 6,300,000 Shares to Bodmin (or its nominee). 

(a) Listing Rule 7.1 

ASX Listing Rule 7.1 provides, in summary, that prior approval of Shareholders is 
required for an issue of securities if the proposed issue will, when aggregated with the 
securities issued by the Company during the previous 12 months, exceeds 15% of the 
number of securities on issue at the commencement of that 12 month period.  This 
resolution has been included so that the issue of Shares is made with the approval of 
Shareholders and thus does not eat into the 15% capacity. 

(b) Disclosure Requirements for Listing Rule 7.1  

In accordance with the disclosure requirements of Listing Rule 7.3, the following 
information is provided to shareholders: 

(i) The maximum number of Shares to be issued will be 6,300,000 Shares; 

(ii) The shares will be issued for nil cash consideration in accordance with the 
engagement letter between the Company and Bodmin.  Accordingly, no 
funds will be raised from the issue of the Shares; 
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(iii) The Shares will be issued no later than 3 months after the date of the 
Meeting;  

(iv) The Shares issued will rank equally with, and otherwise be in the same 
terms as, the existing Shares on issue; 

(v) It is intended that the allotment of the Shares will occur on the one date; and 

(vi) The Shares will be issued to Bodmin or its nominee. 

(c) Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes 
cast on Resolution 8.2 by Bodmin Resources Limited (or its nominee) or any of its 
associates. However, the Company need not disregard a vote if it is cast by a person as 
proxy for a person who is entitled to vote, in accordance with the directions on the 
proxy form, or it is cast by a person chairing the meeting as a proxy for a person who is 
entitled to vote, in accordance with a direction on the proxy form to vote as the proxy 
decides. 

Accordingly, Bodmin Resources Limited (or its nominee) or any of its associates may 
not vote on Resolution 8.2. 

8.4 Directors’ Recommendation 

The Independent Directors consider the acquisition of the Garatouw Platinum Project (and the 
related issues of Shares to Genorah Resources (Pty) Ltd and Bodmin Resources Limited (or its 
nominee) as part of the Transaction) to be in the best interests of the Company and fair and 
reasonable to Shareholders as confirmed in the Independent Expert’s Report.  Each of the 
Independent Directors approved the proposal to put this resolution to Shareholders for their 
approval.  The Independent Directors refer Shareholders to the Independent Expert’s Report and 
the reasons set out in that report as to why this Transaction is fair and reasonable to Shareholders.  
Further, the Directors note that the failure to approve this resolution shall prevent settlement of 
the Transaction. 

9. Resolution 9 – Approval for issue of Shares pursuant to a capital 
raising 
The Company requires capital to develop its platinum projects, principally the Garatouw Platinum 
Project and the Company’s De Wildt platinum project.  Accordingly, the Company intends to 
complete a capital raising by way of an excluded offer placement to fund these development 
plans.  

9.1 Listing Rule 7.1 

ASX Listing Rule 7.1 provides, in summary, that prior approval of Shareholders is required for an 
issue of securities if the proposed issue will, when aggregated with the securities issued by the 
Company during the previous 12 months, exceeds 15% of the number of securities on issue at the 
commencement of that 12 month period. 
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9.2 Disclosure Requirements 

In accordance with the disclosure requirements of Listing Rule 7.3, the following information is 
provided to shareholders: 

(a) The maximum number of Shares to be issued will be that number of Shares equal to 
US$10 million divided by the Issue Price; 

(b) The Shares will be issued at a price equal to not less than 80% of the average price of 
the Shares on ASX calculated over the last 5 days on which sales of the Shares were 
recorded on ASX before the day on which the issue was made (Issue Price); 

(c) The Shares will be issued no later than 3 months after the date of the Meeting;  

(d) The Shares issued will rank equally with, and otherwise be in the same terms as, the 
existing Shares on issue; 

(e) It is intended that the allotment of the Shares will occur on the one date; 

(f) The offer of the Shares will be made by an excluded offer placement. The identity of 
the allottees of the Shares is not yet known. None of the allottees will be related parties 
or associates of the Company; and  

(g) The Company intends to use the funds raised from the capital raising for the following 
purposes: 

(i) the exploration and development of the Company’s De Wildt project and 
the Garatouw Platinum Project; and 

(ii) working capital purposes. 

9.3 Voting Exclusion Statement 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on Resolution 9 
by a person who may participate in the proposed issue and a person who might obtain a benefit, 
except a benefit solely in the capacity of a security holder, if the resolution is passed, and any 
associate of those persons. However, the Company need not disregard a vote if it is cast by a 
person as proxy for a person who is entitled to vote, in accordance with the directions on the 
proxy form, or it is cast by a person chairing the meeting as a proxy for a person who is entitled to 
vote, in accordance with a direction on the proxy form to vote as the proxy decides. 

Accordingly, any person who may participate in the proposed issue and any person who might 
obtain a benefit, except a benefit solely in the capacity of a security holder, may not vote on 
Resolution 9. 

10. Resolution 10 – Re-appointment of Auditor 
Section 89(2) of the Bermudian Companies Act 1981 provides that shareholders of a company at 
each annual general meeting shall appoint one or more auditors to hold office until the close of 
the next annual general meeting. In addition, section 89(6) provides that the remuneration of an 
auditor appointed by the shareholders shall be fixed by the shareholders or by the Directors, if 
they are authorised to do so by the shareholders.  
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Deloitte Touche Tohmatsu are the Company’s auditors and the Directors recommend that 
Deloitte Touche Tohmatsu be re-appointed the Company’s auditors. Pursuant to this resolution, 
Deloitte Touche Tohmatsu will be re-appointed the Company’s auditors until close of the next 
annual general meeting at a fee to be agreed by the Directors. 

11. Glossary of Terms 
The following terms and abbreviations used in the Notice of Meeting and this Explanatory 
Memorandum have the following meanings: 

"Annual General Meeting" or "Meeting" means the annual general meeting of Shareholders to 
be held at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda on Monday, 18 
December 2006 at 10.00 am Bermuda time, or as soon as possible thereafter, and any 
adjournment thereof. 

"ASX" means Australian Stock Exchange Limited. 

"Board" means the board of directors of the Company. 

"Bye-laws" means the bye-laws of the Company as amended from time to time. 

"Explanatory Memorandum" means this explanatory memorandum. 

“Garatouw Platinum Project” means the farms Garatouw 282 KT and De Kom 252 KT. 

“Independent Directors” means all of the Directors who do not have a personal interest in the 
outcome of the resolution (namely Mr Jack Griffin, Mr Peter Landau and Mr Tony Weber). 

“Independent Expert’s Report” means the report prepared by BDO  Consultants (WA) Pty Ltd 
on the Transaction, a copy of which is annexed to this Explanatory Memorandum. 

“Issue Price” means a price equal to not less than 80% of the average price of the Shares on ASX 
calculated over the last 5 days on which sales of the Shares were recorded on ASX before the day 
on which the issue was made. 

"Listing Rules" means the official listing rules of ASX. 

"Nkwe" or "Company" means Nkwe Platinum Limited, exempt company number 32747 ARBN 
105 979 646 of Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda. 

"Notice" or "Notice of Meeting" means the notice of annual general meeting which accompanies 
the Explanatory Memorandum. 

"Resolution" means a resolution that is required to be passed by more than 50% of the votes cast 
by members entitled to vote on the resolution. 

"Share" means a share in the capital of the Company. 

“Transaction” means the acquisition by the Company of the prospecting rights that comprise the 
Garatouw Platinum Project as disclosed in this Explanatory Memorandum. 

"$" means Australian dollars. 

“US$” means United States dollars. 
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million.  On this basis we have concluded that Genorah may pay a premium for control 
up to a maximum of $85.5 million.  Using the preferred values the premium for control 
being paid by Genorah will be approximately $1.8 million if only Resolution 6 is 
approved and approximately $44.1 million if Resolution 7 is approved. 

12.  I S  T H E  P RO P O S A L  R E A S O N A B L E? 

We have considered the position of Shareholders if the Proposal is approved and have taken 
into account the following advantages and disadvantages in this assessment.   

We have assessed that in all cases the advantages and disadvantages of rejecting the Proposal 
are the inverse of approving the Proposal.  Thus for simplicity of evaluation of the Proposal 
we have set out the significant factors only in the context of approving the Proposal. 

In accordance with our basis of evaluation (Section 5.2) we have investigated other significant 
factors to which Nkwe shareholders might give consideration prior to approving the Proposal.  
The matters we have considered are outlined below. 

12.1 Advantages 

12.1.1 Acquisition of potential profit generating assets 

The directors of Nkwe believe that the resource potential in the Farms is 
significant.  This means that there is the potential for substantial returns should 
the assets prove to contain significant platinum reserves.  These returns will be 
recognised in the form of distributions from future profits or capital gains 
through the increase in the Company’s share price.  A capital gain through the 
increase in share price can only be realised if Shareholders dispose of their 
shares. 

12.1.2 Majority BEE owned and controlled 

A major focus of the South African government is to promote and encourage 
black South Africans to participate in and benefit from economic activity in 
South Africa, through Black Economic Empowerment (“BEE”).  As a result 
of this focus, the government provides advantages for companies with an 
element of black ownership. 

If Nkwe were to become majority BEE owned and controlled, it increases the 
ease with which the Company can do business with the government.  Nkwe 
will also be exposed to opportunities that would have otherwise been restricted 
to other BEE owned and controlled entities. 

12.1.3 Increased interest in Nkwe South Africa 

In conjunction with the Proposal, Blue Nightingale will reduce its interest in 
Nkwe South Africa to 26%.  This means that Nkwe will increase its interest in 
Nkwe South Africa by 4% to 74%.  This means that Nkwe will have an 
interest in a greater percentage of the returns that may be generated from the 
prospects, rights and exploration assets owned by Nkwe South Africa. 
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12.2 Disadvantages 

12.2.1 Immediate dilution of Shareholders’ interest 

If the Proposal is approved 63 million Nkwe shares will be issued to Genorah 
upon completion of the transaction.  In addition to this, Nkwe will issue 9 
million shares to Bodmin.  This will reduce the percentage interest that the 
Shareholders currently hold in Nkwe from 100% to approximately 53%.   

12.2.2 Potential for further dilution of existing Shareholders’ interests 

The final part of the consideration to be provided to Genorah is the issue of 63 
million Nkwe shares if Nkwe establish a JORC (or similarly accredited 
reporting code) compliant resource of 20 million contained 5PGM ounces on 
the Farms.  The issue of the additional 63 million shares to Genorah plus the 
additional 6.3 million shares to Bodmin is conditional and may not occur, 
however, if the conditions were to be met and Nkwe was required to issue the 
additional shares then this would reduce the Shareholders’ interest in Nkwe to 
approximately 37%. 

12.2.3 Loss of control 

Nkwe currently has 82,777,483 shares on issue.  If the Proposal is approved 
and 63 million shares are issued to Genorah then Genorah will own 
approximately 41% of Nkwe’s issued shares and therefore, will have control 
of the Company. 

In addition to the initial 63 million shares that will be issued, another 63 
million shares may be issued if the conditions are met.  If these additional 
shares are issued Genorah, it will own 56% of Nkwe’s issued shares. 

12.2.4 Further capital raising 

As part of the Proposal, Nkwe will commit to spending US$3 million within 
18 months from the grant of the prospecting rights for the Farms.  This will 
require an additional fund raising to be performed.  It is proposed that funds be 
raised in the form of capital via the JSE or AIM.  This will further dilute the 
interests of Shareholders in Nkwe.  However, this may also improve liquidity 
of the Company’s shares as shareholders will have access to an alternative 
secondary market. 

13.  C O N C L U S I O N 

We have considered the terms of the Proposal as outlined in the body of this report and have 
concluded that the Proposal is fair and reasonable to the non-associated shareholders.  

14.  S O U R C E S  O F  I N F O RM A T I O N 

This report has been based on the following information: 

• Draft Notice of General Meeting and Explanatory Statement on or about the date of this 
report; 

• Audited financial statements of Nkwe for the years ended 30 June 2005 and 30 June 
2006 

• Heads of Agreement between Nkwe and Genorah Resources (Pty) Ltd; 
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• Independent Valuation of the De Kom and Garatouw PGE Mineral Properties report 
prepared by SRK Consultants dated 6 October 2006; 

• Further documents and information provided by SRK Consultants;  

• www.azom.com; 

• Platinum 2006 available at www.platinum.matthey.com; 

• Information in the public domain; and 

• Discussions with Directors and Management of Nkwe. 

15.  I N D E P E N D E N C E 

BDO Consultants (WA) Pty Ltd is entitled to receive a fee of $20,000 (excluding GST and 
reimbursement of out of pocket expenses).  Except for this fee, BDO Consultants (WA) Pty 
Ltd has not received and will not receive any pecuniary or other benefit whether direct or 
indirect in connection with the preparation of this report. 

BDO Consultants (WA) Pty Ltd has been indemnified by Nkwe in respect of any claim arising 
from BDO Consultants (WA) Pty Ltd's reliance on information provided by the Nkwe, 
including the non provision of material information, in relation to the preparation of this 
report. 

BDO Consultants (WA) Pty Ltd is wholly owned by BDO, a member of BDO International.  
Prior to accepting this engagement BDO Consultants (WA) Pty Ltd considered its 
independence with respect to Nkwe and Genorah and any of their respective associates with 
reference to ASIC Practice Note 42 “Independence of Expert’s Reports”.  In BDO Consultants 
(WA) Pty Ltd’s opinion it is independent of Nkwe and Genorah and their respective 
associates. 

Neither the two signatories to this report nor BDO Consultants (WA) Pty Ltd, have had within 
the past two years any professional relationship with Nkwe, or their associates, other than in 
connection with the preparation of this report. 

A draft of this report was provided to Nkwe and its advisors for confirmation of the factual 
accuracy of its contents. No significant changes were made to this report as a result of this 
review. 

16.  Q U A L I F I C A T I O N S 

BDO Consultants (WA) Pty Ltd has extensive experience in the provision of corporate finance 
advice, particularly in respect of takeovers, mergers and acquisitions. 

BDO Consultants (WA) Pty Ltd holds an Australian Financial Services Licence issued by the 
Australian Securities and Investment Commission for giving expert reports pursuant to the 
Listing rules of the ASX and the Corporations Act. 

The persons specifically involved in preparing and reviewing this report were Sherif 
Andrawes and Peter Gray of BDO Consultants (WA) Pty Ltd.  They have significant 
experience in the preparation of independent expert reports, valuations and mergers and 
acquisitions advice across a wide range of industries in Australia. 

http://www.azom.com/
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17 .  D I S C L A I M E R S  A N D  C O N S E N T S 

This report has been prepared at the request of Nkwe for inclusion in the Explanatory 
Memorandum which will be sent to all Nkwe Shareholders.  Nkwe engaged BDO Consultants 
(WA) Pty Ltd to prepare an independent expert's report to consider the Proposal. 

BDO Consultants (WA) Pty Ltd hereby consents to this report accompanying the above 
Explanatory Memorandum.  Apart from such use, neither the whole nor any part of this report, 
nor any reference thereto may be included in or with, or attached to any document, circular 
resolution, statement or letter without the prior written consent of BDO Consultants (WA) Pty 
Ltd. 

BDO Consultants (WA) Pty Ltd takes no responsibility for the contents of the Explanatory 
Memorandum other than this report. 

BDO Consultants (WA) Pty Ltd has not independently verified the information and 
explanations supplied to us, nor has it conducted anything in the nature of an audit of Nkwe.  
However, we have no reason to believe that any of the information or explanations so supplied 
are false or that material information has been withheld. 

BDO Consultants (WA) Pty Ltd has also considered and relied upon an independent specialist 
valuation for the prospecting rights to be acquired from Genorah. 

The valuer engaged for the valuation of the property rights possesses the appropriate 
qualifications and experience in the resources industry to make such assessments.  The 
approaches adopted and assumptions made in arriving at their valuation are appropriate for 
this report.  We have received consents from the valuer for the use of their valuation report in 
the preparation of this report. 

The statements and opinions included in this report are given in good faith and in the belief 
that they are not false, misleading or incomplete. 

The terms of this engagement are such that BDO Consultants (WA) Pty Ltd has no obligation 
to update this report for events occurring subsequent to the date of this report. 

 
Yours faithfully 
BDO CONSULTANTS (WA) PTY LTD 

 

 

 

Sherif Andrawes 
Director 

Matt Giles 
Director 
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Appendix 1 – Glossary of Terms 

 

Reference Definition 

The Act The Corporations Act  

AIM Alternative Investment Market 

ASIC Australian Securities and Investments Commission 

ASX Australian Stock Exchange 

BDO BDO Consultants (WA) Pty Ltd 

Bodmin Bodmin Resources Limited or its nominee 

The Company Nkwe Platinum Limited 

DCF Discounted Future Cash Flows 

EBIT Earnings before interest and tax 

EBITDA Earnings before interest, tax, depreciation and amortisation 

The Farms The properties Garatouw 282KT and De Kom 252KT located on the eastern limb of 
the Bushveld Complex in South Africa 

FMD Future Maintainable Dividends 

FME Future Maintainable Earnings 

Genorah Genorah Resources (Pty) Ltd 

JSE Johannesburg Stock Exchange 

LIBOR The London Interbank Offered Rates 

Nkwe Nkwe Platinum Limited 

Nkwe South Africa Nkwe Platinum (South Africa) (Pty) Ltd 

NTA Net Tangible Assets 

PGE Platinum Group Elements 

PGM Platinum Group Metal 

The Proposal The acquisition of the prospecting rights to two platinum group metal farms from 
Genorah Resources (Pty) Ltd 

Our Report This Independent Expert’s Report prepared by BDO 

SRK SRK Consultants (South Africa) (Pty) Ltd 

VWAP Variable Weighted Average Price 

Shareholders The non-associated shareholders of Nkwe  

 

 


