
SCHEME BOOKLET
for a proposal to redomicile Sylvania Resources Limited ACN 091 415 

968 by way of scheme of arrangement under which all existing shares in 
Sylvania Resources will be exchanged for shares in Sylvania Platinum 

Limited ARBN 147 331 726, a company incorporated in Bermuda

Your Directors unanimously recommend that you 

VOTE IN FAVOUR 
of the Redomicile Proposal

This is an important document and requires your immediate attention.  You should read this 
document in its entirety before deciding whether or not to vote in favour of the Redomicile Proposal.  
If you are in any doubt as to how to deal with this document, you should consult your financial, legal 

or other professional adviser immediately.

Australian and English Legal Advisers Bermudian Legal Advisers



2

IMPORTANT NOTICES
Defined terms

Capitalised terms and certain abbreviations used in this Scheme Booklet (other than in the Independent 
Expert's Report contained in Annex 4 and the summary of the Competent Person's Report contained in 
Annex 5) and the Proxy Form and/or Form of Instruction accompanying this Scheme Booklet have the 
defined meanings set out in the Glossary in section 11.  The Independent Expert's Report and the summary of 
the Competent Person's Report contain their own defined terms which are sometimes different from those set 
out in the set out in the Glossary in section 11.

Purpose of this Scheme Booklet

The purpose of this Scheme Booklet is to explain the terms of the Redomicile Proposal and the Scheme and 
the manner in which the Scheme will be considered and, if approved, implemented.  This Scheme Booklet 
provides all information required to be given to Sylvania Resources shareholders and holders of Sylvania 
Resources DIs, or that is otherwise material to the decision of Sylvania Resources shareholders or holders of 
Sylvania Resources DIs whether or not to vote in favour of the Scheme at the Scheme Meeting.

General

You should read this Scheme Booklet in its entirety before making a decision as to how to vote on the 
resolution to be considered at the Scheme Meeting.  If you have any questions, you may contact Grant 
Button of Sylvania Resources on +618 9226 4777 between 9.00am and 5.00pm (WST) Monday to Friday.  If 
you are in any doubt as to what to do, you should consult your financial, legal or other professional adviser 
immediately.

Responsibility statement

Sylvania Resources has provided, and is responsible for, the Sylvania Resources Information in this Scheme 
Booklet, and none of Sylvania Platinum and its directors, officers, employees and advisers assumes any 
responsibility for the accuracy or completeness of the Sylvania Resources Information. 

Sylvania Platinum has provided, and is responsible for, the Sylvania Platinum Information in this Scheme 
Booklet and none of Sylvania Resources and its directors, officers, employees and advisers assumes any 
responsibility for the accuracy or completeness of the Sylvania Platinum Information.

Deloitte Touche Tohmatsu Ltd has prepared and is responsible for the report on the taxation implications of 
the Scheme contained in section 9 of this Scheme Booklet and none of Sylvania Platinum, Sylvania 
Resources and their respective directors, officers, employees and advisers assumes any responsibility for the 
accuracy or completeness of the information in that report. The taxation comments in section 9 of the 
Scheme Booklet are general in nature only and it is recommended that investors seek their own independent 
tax advice on the consequences of the Scheme.

Deloitte Corporate Finance Pty Limited has prepared and is responsible for the Independent Expert's Report 
and none of Sylvania Platinum, Sylvania Resources and their respective directors, officers, employees and 
advisers assumes any responsibility for the accuracy or completeness of the information in the Independent 
Expert's Report except in the case of Sylvania Platinum and Sylvania Resources in relation to information 
given by them respectively to the Independent Expert.

Venmyn Rand has prepared and is responsible for the summary of the Competent Person's Report contained 
in Annex 5 of this Scheme Booklet and none of Sylvania Platinum, Sylvania Resources and their respective 
directors, officers, employees and advisers assumes any responsibility for the accuracy or completeness of 
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the information in that summary except in the case of Sylvania Platinum and Sylvania Resources in relation 
to information given by them respectively to Venmyn Rand.

Role of ASIC

This Scheme Booklet contains the explanatory statement for the Scheme for the purposes of section 412(1) 
of the Corporations Act.  A copy of this Scheme Booklet has been registered by ASIC for the purposes of 
section 412(6) of the Corporations Act.  ASIC has been given the opportunity to comment on this Scheme 
Booklet in accordance with section 411(2)(b) of the Corporations Act.  Neither ASIC nor any of its officers 
takes any responsibility for the contents of this Scheme Booklet. 

ASIC has been requested to provide a statement, in accordance with section 411(17)(b) of the Corporations 
Act, that ASIC has no objection to the Scheme.  If ASIC provides that statement, it will be produced to the 
Court at the time of the Court hearing to approve the Scheme.

Role of ASX

This Scheme Booklet is the information memorandum required under condition 3 of Listing Rule 1.1 in 
connection with the proposed admission of Sylvania Platinum to the official list of, and listing of Sylvania 
Platinum Shares on, ASX.  A copy of this Scheme Booklet has been provided to ASX.  Neither ASX nor any 
of its officers takes any responsibility for the contents of this Scheme Booklet. The fact that ASX may admit 
Sylvania Platinum to its official list is not to be taken in any way as an indication of the merits of Sylvania 
Platinum. 

Court order under subsection 411(1) of the Corporations Act

The fact that under subsection 411(1) of the Corporations Act the Court has ordered that the Scheme Meeting 
be convened and has approved the explanatory statement required to accompany the notice of the Scheme 
Meeting does not mean that the Court has formed any view as to the merits of the proposed Scheme or as to 
how Sylvania Resources shareholders or holders of Sylvania Resources DIs should vote (they must reach 
their own decision on this matter) or has prepared, or is responsible for the content of, this Scheme Booklet 
or the explanatory statement contained within it.

AIM Listing

Sylvania Platinum will issue a pre-admission announcement plus appendix in connection with the proposed 
admission of Sylvania Platinum Shares to trading on AIM (Schedule 1 Announcement).  A copy of the 
Schedule 1 Announcement will be provided to the London Stock Exchange and will be lodged by Sylvania 
Resources with ASX.  There will be no information contained in the Schedule 1 Announcement that is 
material to the decision of Sylvania Resources shareholders or holders of Sylvania Resources DIs whether or 
not to vote in favour of the Scheme at the Scheme Meeting that is not contained in this Scheme Booklet.

Forward looking statements

Certain statements in this Scheme Booklet relate to the future.  The forward looking statements in this 
Scheme Booklet are not based on historical facts, but rather reflect the current views and expectations of 
Sylvania Resources or, in relation to the Sylvania Platinum Information, Sylvania Platinum concerning 
future events and circumstances.  These statements may generally be identified by the use of forward looking 
verbs such as "aim", "anticipate", "believe", "estimate", "expect", "foresee", "intend" or "plan", qualifiers 
such as "may", "should", "likely" or "potential" or derived or similar words.  Similarly, statements that 
describe the expectations goals objectives, plans or targets of Sylvania Platinum or Sylvania Resources are or 
may be forward looking statements.

These forward looking statements are based on certain assumptions regarding the operations of Sylvania 
Resources and Sylvania Platinum and the economic and regulatory environment in which Sylvania 
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Resources and Sylvania Platinum will operate in the future.  They are subject to known and unknown risks 
and uncertainties that could cause the actual outcomes, and the actual performance or results of Sylvania 
Resources and Sylvania Platinum to be materially different from the outcomes, or the performance or results 
of Sylvania Resources and Sylvania Platinum expressed or implied by such statements, including, among 
other things, general economic conditions, changes in law, regulation or government policy and other risks 
specific to the resources industry.  All forward looking statements should be read in light of such risks and 
uncertainties.

The forward looking statements in this Scheme Booklet reflect views and expectations held only at the date 
of this Scheme Booklet.  Sylvania Resources believes that all forward looking statements included in the 
Sylvania Resources Information have been made on a reasonable basis and Sylvania Platinum believes that 
all forward looking statements included in the Sylvania Platinum Information have been made on a 
reasonable basis.  However, none of Sylvania Resources, Sylvania Platinum and their respective directors 
nor any other person gives any representation, assurance or guarantee that any outcome, performance or 
results expressed or implied by any forward looking statements in this Scheme Booklet will actually occur.  
Shareholders should therefore treat all forward looking statements with caution and not place undue reliance 
on them.

Subject to any continuing obligations under law or the ASX Listing Rules, Sylvania Resources, Sylvania 
Platinum and their respective directors disclaim any obligation to revise or update after the date of this 
Scheme Booklet any forward looking statements to reflect any change in views, expectations or assumptions 
on which those statements are based.

Notice to persons outside Australia or the United Kingdom

This Scheme Booklet has been prepared having regard to the disclosure requirements applicable in Australia 
and the United Kingdom and Australian accounting standards.  These disclosure requirements and 
accounting standards may be different from those in other countries.  It is important that Sylvania Resources 
shareholders and holders of Sylvania Resources DIs who are not Australian or United Kingdom resident 
taxpayers or who are liable for tax outside Australia or the United Kingdom seek specific tax advice in 
relation to the Australian and overseas tax consequences of the Scheme.

This Scheme Booklet and the Scheme do not, either individually or in combination, constitute an offer to sell 
to Sylvania Resources shareholders or holders of Sylvania Resources DIs any securities in Sylvania Platinum 
or a solicitation of an offer to acquire from Sylvania Resources shareholders any securities in Sylvania 
Resources in any jurisdiction where such offer or solicitation would be illegal.  Sylvania Resources 
shareholders or holders of Sylvania Resources DIs who are Ineligible Foreign Holders (which, as at the date 
of this Scheme Booklet, includes Sylvania Resources shareholders or holders of Sylvania Resources DIs with 
registered addresses in jurisdictions outside Australia and its external territories, the Isle of Man, Jersey, 
Singapore, Guernsey, Hong Kong, Bermuda and the United Kingdom) will not be issued with Sylvania 
Platinum Shares or Sylvania Platinum DIs (as the case may be) but will receive a cash payment instead.  See 
section 1.3 for further details.

Hong Kong

WARNING: The contents of this document have not been reviewed by any regulatory authority in Hong 
Kong.  You are advised to exercise caution in relation to the Scheme.  If you are in doubt about any of the 
contents of this document, you should obtain independent professional advice.

Guernsey

THIS DOCUMENT HAS NOT BEEN APPROVED OR AUTHORISED BY THE GUERNSEY 
FINANCIAL SERVICES COMMISSION FOR CIRCULATION IN GUERNSEY. THIS DOCUMENT 
MAY NOT BE DISTRIBUTED OR CIRCULATED DIRECTLY OR INDIRECTLY TO MORE THAN 50 
PERSONS IN THE BAILIWICK OF GUERNSEY OTHER THAN (I) BY A PERSON LICENSED TO DO 
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SO UNDER THE TERMS OF THE PROTECTION OF INVESTORS (BAILIWICK OF GUERNSEY) 
LAW, 1987, AS AMENDED, OR (II) TO THOSE PERSONS REGULATED BY THE GUERNSEY 
FINANCIAL SERVICES COMMISSION AS LICENSEES UNDER THE PROTECTION OF INVESTORS 
(BAILIWICK OF GUERNSEY) LAW, 1987, AS AMENDED, THE BANKING SUPERVISION 
(BAILIWICK OF GUERNSEY) LAW, 1994, THE INSURANCE BUSINESS (BAILIWICK OF 
GUERNSEY) LAW, 2002 OR THE REGULATION OF FIDUCIARIES, ADMINISTRATION BUSINESS 
AND  COMPANY DIRECTORS ETC. (BAILIWICK OF GUERNSEY) LAW, 2000.

Privacy and personal information

Sylvania Resources and Sylvania Platinum and their respective share registries may collect personal 
information in the process of implementing the Redomicile Proposal or the Scheme.  The personal 
information may include the names, addresses, other contact details, bank account details, details of the 
holdings of Sylvania Resources shareholders and holders of Sylvania Resources DIs, and the names of 
individuals appointed by Sylvania Resources shareholders and holders of Sylvania Resources DIs as proxies, 
corporate representatives or attorneys at the Scheme Meeting.  Sylvania Resources shareholders and holders 
of Sylvania Resources DIs who are individuals and the other individuals in respect of whom personal 
information is collected as outlined above have certain rights to access the personal information collected in 
relation to them.  Such individuals should in the first instance contact the Australian Registry on 1300 55 70 
10 (from within Australia) or +61 89 323 2000 (from outside Australia) between 9.00am and 5.00pm (WST) 
Monday to Friday) or the United Kingdom Depositary on +44 (0)870 702 000 between 9.00am and 5.00pm 
(GMT) Monday to Friday if they wish to request access to that personal information.  The personal 
information is collected for the primary purpose of assisting Sylvania Resources and Sylvania Platinum to 
implement the Redomicile Proposal and the Scheme and conduct the Scheme Meeting.  The personal 
information may be disclosed to the share registries of Sylvania Resources and Sylvania Platinum, to 
securities brokers, to third party service providers, including print and mail service providers and 
professional advisers, to Related Bodies Corporate of Sylvania Resources and Sylvania Platinum and each of 
their agents and contractors, and to ASX and other regulatory authorities, and in any case, where disclosure 
is required or allowed by law or where the individual Sylvania Resources shareholder or holder of Sylvania 
Resources DIs has consented to such disclosure.  Personal information of Sylvania Resources shareholders or 
holders of Sylvania Resources DIs may also be used to call them in relation to their shares or depositary 
interests, the Redomicile Proposal or the Scheme.  Sylvania Resources shareholders who appoint an 
individual as their proxy, corporate representative or attorney to vote at the Scheme Meetings should ensure 
that they inform such an individual of the matters outlined above.

Investment decisions

This Scheme Booklet does not constitute financial product advice and has been prepared without reference to 
the investment objectives, financial situation, tax position or particular needs of any Sylvania Resources 
shareholder, holder of Sylvania Resources DIs or any other person.  This Scheme Booklet should not be 
relied upon as the sole basis for any investment decisions in relation to Sylvania Platinum Shares, Sylvania 
Platinum DIs, Sylvania Resources Shares, Sylvania Resources DIs or any other securities, and you should 
seek independent financial, legal, tax or other professional advice before making any such investment 
decision. 

References 

All references to $, A$, dollars or cents in this Scheme Booklet are to Australian currency, unless otherwise 
specified.

All references to time in this Scheme Booklet are to the time in Perth, Australia, unless otherwise specified.

Date of this Scheme Booklet

This Scheme Booklet is dated 18 January 2011.
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KEY DATES

This timetable is indicative only.  The actual timetable will depend upon the time at which the conditions precedent to 
the Scheme, including conditions relating to receipt of regulatory approvals, are satisfied or, if applicable, waived.  
Those conditions are summarised in section 1.6(a) of this Scheme Booklet.  Sylvania Resources has the right to vary the 
timetable set out above subject to the approval of such variation by the Court and ASX where required.  Any variation 
to the timetable set out above will be announced to ASX (www.asx.com.au) and AIM through RNS (the regulatory 

Last time and date by which holders of Sylvania Resources DIs can 
return a Form of Instruction

3.00am (GMT) on 26 February 
2011

Last time and date by which Proxy Forms can be lodged 11.00am (WST) on 28 February
2011

Time and date for determining eligibility of holders of Sylvania 
Resources DIs to vote at Scheme Meeting

7.00am (GMT) on 28 February 
2011

Time and date for determining eligibility of Sylvania Resources 
shareholders to vote at Scheme Meeting

11.00am (WST) on 28 February 
2011

Time and date of the Scheme Meeting 11.00am (WST) on 2 March 
2011

If the resolution considered at the Scheme Meeting is approved:

Court hearing for approval of the Scheme 8 March 2011

Effective Date 9 March 2011

Last day of trading on ASX and cancellation of trading on AIM of 
Sylvania Resources Shares 

9 March 2011

Commencement of trading of Sylvania Platinum Shares on ASX on a 
deferred settlement basis

10 March 2011

Time and date for determining entitlements of holders of Sylvania 
Resources DIs to Scheme Consideration under the Scheme

7.00am (GMT) 16 March 2011

Time and date for determining entitlements of Sylvania Resources 
shareholders to Scheme Consideration under the Scheme

7.00pm (WST) 16 March 2011

Implementation Date – issue of Sylvania Platinum Shares and Sylvania 
Platinum DIs under the Scheme and transfer of Sylvania Resources 
Shares to Sylvania Platinum

17 March 2011

Despatch of holding statements for Sylvania Platinum Shares issued 
under the Scheme

23 March 2011

Last day of deferred settlement trading of Sylvania Platinum Shares on 
ASX 

23 March 2011

Sylvania Platinum Shares begin trading on ASX on normal settlement 
basis and commencement of trading of Sylvania Platinum Shares on 
AIM with holders of Sylvania Platinum DIs settling trades on AIM in 
CREST

24 March 2011

www.asx.com.au
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information service provider used by Sylvania Resources) and published on Sylvania Resources' website 
(www.sylvaniaresources.com).

www.sylvaniaresources.com
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CHAIRMAN'S LETTER
Dear Shareholders

On 26 November 2010, Sylvania Resources announced a proposal to establish a new corporate structure for 
the Sylvania Resources Group, by way of a redomicile to Bermuda. The Redomicile Proposal involves 
Sylvania Platinum Limited, a recently incorporated company in Bermuda, becoming the new holding 
company for the Sylvania Resources Group.

To effect the redomicile, Sylvania Resources is proposing a scheme of arrangement to its shareholders, under 
which shareholders will exchange their investment in the existing parent company, Sylvania Resources, for 
shares in Sylvania Platinum, on a one for one basis.  The Redomicile Proposal does not involve any change 
in the ownership of the Sylvania Resources Group nor any change to the scale or scope of existing 
operations.

If the Redomicile Proposal is completed, Sylvania Platinum will own all of the shares in the currently listed 
Sylvania Resources and Sylvania Platinum will itself be admitted to the official list of ASX and to trading on 
AIM.

The redomicile is an internal restructuring, designed to create a number of benefits for the Sylvania 
Resources Group and its shareholders.

For the Redomicile Proposal to proceed, it must be approved by a requisite majority of Sylvania Resources 
shareholders in the Scheme Meeting and by the Supreme Court of Western Australia.  The Scheme Meeting 
has been convened for 2 March 2011.  

Details of the Scheme and all of its implications are explained in this Scheme Booklet. Proxy forms for 
Sylvania Resources shareholders who will not attend the meeting and Forms of Instruction for holders of 
Sylvania Resources DIs are included in this Scheme Booklet.  We recommend that you read the Scheme 
Booklet in detail and encourage Sylvania Resources shareholders to attend and/or vote at the meeting and 
holders of Sylvania Resources DIs to complete their Forms of Instruction.

An Independent Expert's Report has been commissioned to report on the Redomicile Proposal.  The 
Independent Expert, Deloitte Corporate Finance Pty Ltd, has concluded that the Redomicile Proposal is in 
the best interests of Sylvania Resources Shareholders and holders of Sylvania Resources DIs.  The 
Independent Expert's Report forms part of this Scheme Booklet and is set out in Annex 4.

We strongly recommend this Scheme of Arrangement to all shareholders and holders of Sylvania Resources 
DIs.  All of the Directors intend to vote for it and we encourage you to join us in doing so.

Yours faithfully

Richard Rossiter
Chairman
SYLVANIA RESOURCES LIMITED
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THIS SCHEME BOOKLET
What is this Scheme Booklet for?

On 26 November 2010 Sylvania Resources announced a proposed redomicile of Sylvania Resources under 
which all existing shares in Sylvania Resources will be exchanged for shares in Sylvania Platinum, a 
company incorporated in Bermuda.  Sylvania Resources has now entered into the Implementation 
Agreement which sets out certain arrangements agreed between Sylvania Resources and Sylvania Platinum 
in relation to the Redomicile Proposal.

The Redomicile Proposal is proposed to be implemented by way of a scheme of arrangement, on which you 
are entitled to vote.  This Scheme Booklet contains information to assist you to decide how to vote on the 
Redomicile Proposal.  In particular, section 2 sets the reasons for your directors' recommendation to vote in 
favour of the Redomicile Proposal, in the absence of a superior proposal.  Those reasons, and possible 
reasons why you might consider voting against the Redomicile Proposal, are summarised immediately 
below.

Reasons to vote in favour of the Redomicile Proposal

The reasons for your Directors' recommendation to vote in favour of the Redomicile Proposal, include the 
following:

• a significant reduction in the operational and administrative costs associated with an Australian 
incorporated entity;

• the creation of a corporate structure that is more aligned with the needs of the international operation 
and shareholder base of Sylvania Resources and creates greater efficiencies in making board 
decisions;

• the creation of a more flexible corporate structure in terms of future transactions and investor 
interest;

• the Australian taxation provisions currently give rise to inefficiencies in potential future corporate 
actions.  The Redomicile Proposal is expected to facilitate the removal of these inefficiencies; and

• the advantages described above can be achieved whilst retaining the existing listings on ASX and 
AIM.

The reasons for your Directors' recommendation are set out in full in section 2.2. Further, the Independent 
Expert has concluded that the Redomicile Proposal is in the best interests of Sylvania Resources shareholders 
and holders of Sylvania Resources DIs.

Possible reasons to vote against the Redomicile Proposal

The possible reasons to vote against the Redomicile Proposal include the following:

• the change in jurisdiction of incorporation arising from implementation of the Redomicile Proposal 
may result in less rigorous investor protections under the Bermuda Companies Act than those 
existing under the Corporations Act. Section 7.3 of this Scheme Booklet sets out a summary of the 
key differences between the Corporations Act and the Bermuda Companies Act.  For instance, no 
takeover protection will be afforded to Sylvania Platinum shareholders by the Bermuda Companies 
Act; 
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• implementation of the Redomicile Proposal will give rise to additional once-off transaction costs.  
However, these costs have largely been incurred to date and will be payable by Sylvania Resources 
irrespective of whether the Scheme is implemented or not. Further to this, implementation of the 
Redomicile Proposal may also result in additional costs being incurred including, for example, those 
costs involved in maintaining a register in Bermuda and ensuring compliance with applicable 
Bermudian laws; and

• the tax consequences of implementation of the Redomicile Proposal may not suit your particular 
financial circumstances.

The possible reasons to vote against the Redomicile Proposal are set out in full in section 2.3.

How to vote

The Scheme Meeting will be held at 11.00am (WST) on 2 March 2011 at the Celtic Club, 48 Ord Street, 
West Perth, Western Australia, 6005.  

Except as mentioned below, Sylvania Resources shareholders who are registered on the Sylvania Resources 
Share Register at 11.00am (WST) on 28 February 2011 may vote at the Scheme Meeting in person, by 
attorney, by corporate representative (in the case of corporate shareholders) or by proxy. 

Holders of Sylvania Resources DIs who are registered on the Sylvania Resources DI Register at 7.00am 
(GMT) on 28 February 2011 may vote at the Scheme Meeting by instructing the registered holder of their 
Sylvania Resources Shares, the SLV Custodian, how to vote using the Form of Instruction enclosed with this 
Scheme Booklet.  Holders of Sylvania Resources DIs are strongly encouraged to vote by completing the 
Form of Instruction enclosed with this Scheme Booklet.

For the purposes of this Scheme Booklet, any reference to vote or voting is to Sylvania Resources 
shareholders voting Sylvania Resources Shares or a holder of Sylvania Resources DIs giving their 
instructions to the SLV Custodian to vote their underlying Sylvania Resources Shares, as the context 
requires.

A shareholder who holds any Excluded Shares will not be entitled to vote the Excluded Shares at the Scheme 
Meeting.

Your Directors believe the Scheme is a matter of importance for all Sylvania Resources shareholders and 
holders of Sylvania Resources DIs and therefore urge you to vote on the Scheme if you are entitled to do so.

Before voting, you should read this Scheme Booklet carefully, including the Notice of Scheme Meeting set 
out in Annex 6 and the accompanying notes.  If you have any questions consult your financial, legal or other 
professional adviser or call Grant Button at Sylvania Resources on +618 9226 4777 between 9.00am and 
5.00pm (WST) Monday to Friday.

As at 11 January 2011, the Sylvania Resources Shares held by the SLV Custodian represented approximately 
87.56% of the issued Sylvania Resources Shares.  However, the SLV Custodian appears on the Sylvania 
Resources Share Register as a single member. Sylvania Resources has obtained an order from the Court that 
the individual holders of Sylvania Resources DIs each be individually counted as a "members" for the 
purposes of the test. Please refer to section 8.3 for further details.

Sylvania Resources shareholders wishing to vote in person

Sylvania Resources shareholders who are entitled to vote and wish to do so in person, should attend the 
Scheme Meeting to be held at 11.00am (WST) on 2 March 2011 at the Celtic Club, 48 Ord Street, West 
Perth, Western Australia, 6005.  Please bring your meeting registration forms with you to facilitate 
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admission to the meeting.  The meeting registration form for the Scheme Meeting is the Proxy Form 
included with this Scheme Booklet.

Sylvania Resources shareholders wishing to vote by attorney or corporate representative

Sylvania Resources shareholders who are entitled to vote and wish to do so by attorney or corporate 
representative should ensure that their attorney or corporate representative attends the Scheme Meeting at the 
time, date and place referred to above.  If you are attending as an attorney, you should bring the original 
power of attorney or a certified copy, unless you have already provided a certified copy of the power of 
attorney to Sylvania Resources.  If you are attending as a representative of a corporate shareholder please 
bring evidence of your appointment to attend on behalf of that shareholder, unless previously lodged with the 
Australian Share Registry.

Sylvania Resources shareholders wishing to vote by proxy

Sylvania Resources shareholders who are entitled to vote and wish to do so by proxy should read the detailed 
notes relating to the appointment of proxies accompanying the Notice of Scheme Meeting set out in Annex 
6.  You should then complete the Proxy Form included with this Scheme Booklet.  Your Proxy Form must 
be:

• sent to the Australian Registry (using the reply paid envelope included with this Scheme Booklet) at 
Computershare Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria, 3001, Australia;

• faxed to 1800 783 447 from within Australia or +61 3 9473 2555 from overseas; or 

• sent to Sylvania Resources' registered office at Unit 2, Level 1 Churchill Court, 331-335 Hay Street, 
Subiaco, WA 6008, Australia,

in each case so that it is received by no later than 11.00am (WST) on 28 February 2011.

If an attorney signs a Proxy Form on your behalf, a certified copy of the power of attorney under which the 
Proxy Form was signed must be received by the Australian Registry at the same time as the Proxy Form 
(unless you have already provided a certified copy of the power of attorney to Sylvania Resources).  If you 
complete and return a Proxy Form, you may still attend the meeting in person, revoke the proxy and vote at 
the meeting.

Voting by Holders of Sylvania Resources DIs

Holders of Sylvania Resources DIs can vote at the Scheme Meeting by instructing the registered holder of 
their Sylvania Resources Shares, the SLV Custodian, how to vote using the Form of Instruction enclosed 
with this Scheme Booklet.  The SLV Custodian has declared its intention to cast its vote by proxy so holders 
of Sylvania Resources DIs are urged to carefully follow the instructions on the Form of Instruction.  

Forms of Instructions must be:

• sent to the United Kingdom Depositary (using the reply paid envelope included with this Scheme 
Booklet) at Computershare Investor Services PLC, The Pavillions, Bridgwater Road, Bristol BS99 
6ZY; or

• faxed to +44 (0)870 703 6116,

in each case so that it is received by no later than 3.00am (GMT) on 26 February 2011 (being 96 hours prior 
to the commencement of the Scheme Meeting). This will enable the United Kingdom Depositary to ensure 
that when the SLV Custodian submits its proxy material, this accurately reflects the votes of holders of 
Sylvania Resources DIs.
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Holders of Sylvania Resources DIs are strongly encouraged to vote by completing the Form of 
Instruction enclosed with this Scheme Booklet.

Further details on how to vote are set out in Notice of Scheme Meeting set out in Annex 6.
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1. SUMMARY OF THE REDOMICILE PROPOSAL
1.1 Overview

On 26 November 2010 Sylvania Resources announced a proposed redomicile of Sylvania Resources 
under which all existing shares in Sylvania Resources will be exchanged for shares in Sylvania 
Platinum, a company incorporated in Bermuda.  Sylvania Resources has now entered into the 
Implementation Agreement which sets out certain arrangements agreed between Sylvania Resources 
and Sylvania Platinum in relation to the Redomicile Proposal.

The Redomicile Proposal is proposed to be implemented by way of a scheme of arrangement.  A 
scheme of arrangement is an arrangement between a company and its shareholders which is voted on
by those shareholders.  If the required majority of shareholders vote in favour of the scheme and if it 
is then approved by the Court then the scheme is binding on the company and all of its shareholders.  

If the Redomicile Proposal is approved by shareholders and the Court then:

• Sylvania Platinum will issue Sylvania Platinum Shares to Sylvania Resources' shareholders 
(other than Ineligible Foreign Holders) in exchange for their Sylvania Resources Shares and 
Sylvania Platinum DIs to holders of Sylvania Resources DIs (other than Ineligible Foreign 
Holders) in exchange for their Sylvania Resources DIs and Sylvania Resources will become 
a wholly-owned subsidiary of Sylvania Platinum;

• Sylvania Resources shareholders and holders of Sylvania Resources DIs will receive 
Sylvania Platinum Shares or Sylvania Platinum DIs in exchange for their Sylvania 
Resources Shares and Sylvania Resources DIs (except in the case of Ineligible Foreign 
Holders, who will receive their consideration in cash) as further described in sections 1.2
and 1.3; and

• Sylvania Platinum will be listed on ASX and AIM, and Sylvania Resources will be delisted 
from ASX and AIM so that effectively Sylvania Platinum will replace Sylvania Resources as 
the listed entity.

If the Redomicile Proposal is not approved by the required majority of shareholders or is not 
approved by the Court, the Redomicile Proposal will not proceed, Sylvania Resources shareholders 
will continue to hold Sylvania Resources Shares, holders of Sylvania Resources DIs will continue to 
hold Sylvania Resources DIs and Sylvania Resources will continue to operate as a separate company 
listed on ASX and AIM.

1.2 What you will receive if the Redomicile Proposal is approved

If the Redomicile Proposal is approved:

• Sylvania Resources shareholders (other than Ineligible Foreign Holders) will receive one 
Sylvania Platinum Share for each Sylvania Resources Share held at 7.00pm (WST) on the 
Scheme Record Date; and

• holders of Sylvania Resources DIs (other than Ineligible Foreign Holders) will receive one 
Sylvania Platinum DI for each Sylvania Resources DI held at 7.00am (GMT) on the Scheme 
Record Date.

These Sylvania Platinum Shares and Sylvania Platinum DIs will be issued to Sylvania Resources 
shareholders and holders of Sylvania Resources DIs (other than Ineligible Foreign Holders) on the 
Implementation Date.  Holding statements and confirmations of CHESS holdings for Sylvania 
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Platinum Shares are expected to be despatched within five Business Days after the Implementation 
Date.

The Sylvania Platinum Shares issued as Scheme Consideration are expected to begin trading on 
ASX on a deferred settlement basis from the commencement of trading on the first trading day on 
ASX after the Effective Date.  Normal trading of Sylvania Platinum Shares on ASX, and trading of 
Sylvania Platinum Shares on AIM with holders of Sylvania Platinum DIs settling trades on AIM in 
CREST, is expected to commence on the fifth trading day on ASX and AIM (as applicable) after the 
Implementation Date.   

It is the responsibility of each person who is issued Sylvania Platinum Shares or Sylvania Platinum 
DIs under the Scheme to confirm their holding before trading in Sylvania Platinum Shares or 
Sylvania Platinum DIs to avoid the risk of selling shares or depositary interests that they do not own.  
Any person who sells Sylvania Platinum Shares or Sylvania Platinum DIs before they receive their 
holding statement or confirm their uncertificated holdings of Sylvania Platinum Shares or Sylvania 
Platinum DIs (as the case may be) does so at their own risk.  To the maximum extent permitted by 
law Sylvania Resources and Sylvania Platinum disclaim all liability to persons who trade Sylvania 
Platinum Shares or Sylvania Platinum DIs before receiving their holding statements or confirming 
their uncertificated holdings.

1.3 Ineligible Foreign Holders

Ineligible Foreign Holders will not be issued with Sylvania Platinum Shares or Sylvania Platinum
DIs under the Scheme.  Instead, the Sylvania Platinum Shares that would otherwise have been issued 
to them under the Scheme, or which would have been issued to the SLV Custodian in respect of the 
Sylvania Platinum DIs that would otherwise have been issued to them under the Scheme, will be 
issued to the Sale Nominee on the Implementation Date.  

Sylvania Platinum must procure that, as soon as practicable after the Implementation Date, the Sale 
Nominee sells those Sylvania Platinum Shares on ASX. Sylvania Platinum must pay, or procure the 
payment of, the net sale proceeds received (after deducting any applicable selling costs, tax and 
charges) to the Ineligible Foreign Holders.  See section 8.11 for further details.

1.4 Directors' recommendation

The Sylvania Resources Directors are of the opinion that the Redomicile Proposal is in the best 
interests of Sylvania Resources shareholders as a whole and holders of Sylvania Resources DIs as a 
whole and unanimously recommend that Sylvania Resources shareholders and holders of Sylvania 
Resources DIs vote in favour of the Redomicile Proposal.  As at the date of this Scheme Booklet, no 
other proposal for Sylvania Resources or its business or assets has emerged.

Each of the Sylvania Resources Directors who holds Sylvania Resources Shares, or on whose behalf 
Sylvania Resources Shares are held at the time of the Scheme Meeting, intends to vote those 
Sylvania Resources Shares in favour of the Redomicile Proposal.  Sylvania Resources Shares held 
by the Sylvania Resources Directors represent approximately 0.61% of the issued share capital of 
Sylvania Resources at the date of lodgement of this Scheme Booklet with ASIC.

The reasons for the recommendation of the Sylvania Resources Directors are set out in section 2.

1.5 Independent Expert's opinion

Sylvania Resources commissioned the Independent Expert, Deloitte Corporate Finance Pty Limited, 
to prepare a report on the Redomicile Proposal to determine whether it is in the best interests of 
Sylvania Resources shareholders and holders of Sylvania Resources DIs.  A copy of the Independent 
Expert's Report is set out in Annex 4.  The Independent Expert, Deloitte Corporate Finance Pty 
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Limited, has concluded that, in its opinion, the Redomicile Proposal is in the best interests of 
Sylvania Resources shareholders as a whole and holders of Sylvania Resources DIs as a whole.

1.6 Implementation Agreement

The arrangements agreed between Sylvania Resources and Sylvania Platinum in relation to the 
Redomicile Proposal in the Implementation Agreement include those set out below.  A copy of the 
Implementation Agreement is contained in Annex 1.

(a) Conditions precedent

The Scheme is subject to a number of conditions precedent which must be satisfied (or, if applicable, 
waived) before the Scheme can come into effect.  These conditions are summarised below and are 
set out in full in clause 3.1 of the Implementation Agreement:

• the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations 
Act; 

• Sylvania Resources shareholders approve the Scheme at the Scheme Meeting by the 
requisite majorities as may be modified by the Court in accordance with section 
411(4)(a)(ii)(A) of the Corporations Act;

• approval for listing of Sylvania Platinum Shares on ASX, admission of Sylvania Platinum
Shares on AIM and the admission of Sylvania Platinum DIs to CREST to enable settlement 
of trades on AIM is obtained subject only to the Scheme taking effect and such other 
conditions as are acceptable to Sylvania Platinum and Sylvania Resources;

• all approvals of any Authority (as defined in the Implementation Agreement) which 
Sylvania Platinum and Sylvania Resources agree are necessary or desirable to implement the 
Redomicile Proposal are obtained and no Authority takes any action, or imposes any legal 
restraint or prohibition, to prevent implementation of the Redomicile Proposal;

• the Independent Expert does not change its conclusion or withdraw its report prior to the 
Scheme Meeting; and

• any additional conditions that may be imposed by the Court.  

In accordance with the terms of the Implementation Agreement, either party may terminate the 
agreement if the conditions summarised above are not satisfied or waived by the Long Stop Date.

(b) Termination

Each of Sylvania Resources and Sylvania Platinum has the right to terminate the Implementation 
Agreement in the event that the Independent Expert changes its previously given conclusion that the 
Scheme is in the best interests of Sylvania Resources shareholders and holders of Sylvania 
Resources DIs, or withdraws its report prior to the Scheme Meeting.  If the Implementation 
Agreement is terminated, the Redomicile Proposal will not proceed.

1.7 Arrangements for holders of Sylvania Resources Options

Under the Implementation Agreement, Sylvania Resources has agreed to use all reasonable 
endeavours to procure that by no later than five Business Days before the Second Court Date, each 
holder of Sylvania Resources Options enters into a binding agreement with Sylvania Resources and 
Sylvania Platinum, conditional on the Scheme becoming Effective, under which the holder agrees to 
the cancellation of those Sylvania Resources Options in consideration for the grant by Sylvania 
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Platinum of an equivalent number of Sylvania Platinum Options on terms and conditions which 
replicate those of the Sylvania Resources Options.  See section 8.12 for further details in connection 
with the cancellation of the Sylvania Resources Options and grant of new Sylvania Platinum 
Options.  A summary of the terms and conditions of the Sylvania Platinum Options is set out in 
section 4.7.  

If the Scheme is implemented then, to the extent it is permitted to do so, Sylvania Platinum intends 
to use the general compulsory acquisition provisions of the Corporations Act to acquire any Sylvania 
Resources Options not cancelled under these arrangements. 

1.8 Arrangements for holders of Sylvania Resources Loan Shares

Under the Implementation Agreement, Sylvania Resources has agreed to use all reasonable 
endeavours to procure that, conditional on the Scheme becoming Effective, by no later than five 
Business Days before the Second Court Date, each holder of Sylvania Resources Loan Shares enters 
into a binding agreement with Sylvania Resources and Sylvania Platinum under which:

(a) each loan provided by Sylvania Resources for the acquisition of the Sylvania Resources 
Loan Shares (each a Share Loan) is assigned by Sylvania Resources to Sylvania Platinum;
and

(b) the terms of each Share Loan are amended to provide that:

(i) the amount payable under each Share Loan is calculated by reference to the last sale 
price of Sylvania Platinum Shares on ASX on the date for repayment of the Share 
Loan, rather than the last sale price of Sylvania Resources Shares; and

(ii) Sylvania Platinum Shares issued to the holder in exchange for Sylvania Resources 
Loan Shares on implementation of the Scheme cannot be transferred until that 
holder's Share Loan is repaid in full. 

1.9 Taxation implications of the Redomicile Proposal

A report from Deloitte Touche Tohmatsu Ltd on the taxation implications of the Redomicile 
Proposal for certain Sylvania Resources shareholders and holders of certain Sylvania Resources DIs 
is set out in section 9.  This report is expressed in general terms and is not intended to provide tax 
advice in respect of the circumstances of any particular shareholder. Shareholders are recommended 
to obtain their own independent tax advice as to the consequences of the Scheme.

In summary, the taxation implications of the Redomicile Proposal include the following:  

• the disposal of Sylvania Resources Shares by Australian Sylvania Resources shareholders 
will be a taxable event and may give rise to a gain or loss;

• Australian Sylvania Resources shareholders who hold their Sylvania Resources Shares on 
capital account can elect for capital gains tax (CGT) rollover relief if they would have a 
capital gain as a result of implementation of the Scheme;

• individual Australian Sylvania Resources shareholders and Australian trusts (who hold their 
Sylvania Resources Shares on capital account) who do not elect for CGT rollover relief 
(specifically, scrip for scrip rollover relief) if they would have made a capital gain as a result 
of implementation of the Scheme.  If these shareholders make a capital loss as a result of the 
Scheme, this loss will not be required to be rolled over.  We note that the Australian 
Government has proposed changes to the CGT rollover provisions.  If these changes come 
into effect, then Australian Sylvania Resources shareholders may be entitled to rollover 



18

relief under the replacement asset rollover provisions.  These rollover provisions will take 
precedence over the scrip for scrip rollover provisions.  In this situation, a Sylvania 
Resources shareholder can choose to apply the rollover where a capital loss is made under 
the replacement asset rollover provisions (there is no such choice under the scrip for scrip 
rollover provisions);

• individual Australian Sylvania Resources shareholders and Australian trusts (who hold their 
Sylvania Resources Shares on capital account) who do not elect for CGT rollover relief may 
reduce any capital gain by 50% if they held their Sylvania Resources Shares for more than 
12 months. Australian complying superannuation fund Sylvania Resources shareholders who 
do not elect for CGT rollover relief may reduce any capital gain by one third if they held 
their Sylvania Resources shares for more than 12 months;

• UK shareholders that hold their Sylvania Resources Shares on capital account should not 
derive any taxable Australian capital gain or loss from the Scheme;

• Sylvania Resources shareholders resident in the UK that hold less than 5% in the capital of 
Sylvania Resources should be treated as if their new Sylvania Platinum Shares received in 
exchange for their Sylvania Resources Shares are the same as their previously held Sylvania 
Resources Shares. If they hold greater than 5%, they will be eligible for the treatment noted 
above (i.e. new Sylvania Platinum Shares being treated as if they were the old Sylvania 
Resources Shares) provided the Scheme is considered to be effected for bona fide 
commercial reasons and does not form part of a scheme of arrangement of which the main 
purpose (or one of the main purposes) is the avoidance of liability to capital gains tax or 
corporations tax. If a UK corporate Sylvania Resources shareholder holds more than 10% in 
the capital of Sylvania Resources, the disposal may qualify for substantial shareholdings 
exemption (SSE) whereby any gain will be exempt from tax.  There are a number of 
conditions which need to be met and for the avoidance of doubt, no confirmation has been 
obtained that Sylvania Resources is a trading group (being one of the key conditions that 
must be satisfied for SSE to apply); 

• dividends received by UK resident corporate shareholders from Sylvania Platinum paid out 
of the ordinary profits of that company may not be subject to UK corporation tax, but this 
will depend on the individual circumstances of the shareholder. Should distributions be paid 
out of a contributed surplus, this may have different taxation implications for corporate 
Sylvania Platinum shareholders or holders of Sylvania Platinum DIs which are not 
considered further here; and

• individual UK resident Sylvania Platinum shareholders may suffer a higher effective tax rate 
on their dividends than if dividends were paid by Sylvania Resources where they have a 
10% or greater interest in the issued share capital of Sylvania Platinum.  This is because a 
one-ninth tax credit which may currently be available to them in relation to dividends 
received from Sylvania Resources will not be available when they receive dividends from 
Sylvania Platinum. UK tax rules only allow for the one-ninth tax credit to be applied where 
the dividend is received by an individual owning a minority shareholding (i.e. less than 10% 
of the issued share capital of the company), or where the shareholder owns 10% or greater, 
where the dividend is paid from a “qualifying territory”, being a country that has an 
appropriate tax treaty with the UK.  As Bermuda does not have a treaty with the UK, it will 
not fall within the definition of a qualifying territory.  Sylvania Resources is resident in a 
qualifying territory (being Australia) and therefore, shareholders of Sylvania Resources who 
have a 10% or greater interest in Sylvania Resources are currently entitled to the one-ninth 
tax credit.  Implementation of the Redomicile Proposal may therefore result in an increase in 
the effective rate of tax for UK individual shareholders of Sylvania Platinum on dividends 
paid from 0%, 25% and 36.11% (depending on the rate of tax individual UK shareholders 
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pay) to 10%, 32.5% and 42.5% respectively, where they own a 10% or greater interest in 
Sylvania Platinum.  Should distributions be paid out of a contributed surplus, this may have 
different taxation implications for individual UK shareholders or holders of Sylvania 
Platinum DIs, which are not considered further here.

1.10 Scheme Meeting

On 18 January 2011, the Court made an order convening the Scheme Meeting.  The fact that under 
subsection 411(1) of the Corporations Act the Court has ordered that the Scheme Meeting be 
convened and has approved the explanatory statement required to accompany the notice of the 
Scheme Meeting does not mean that the Court has prepared, or is responsible for the content of, this 
Scheme Booklet or the explanatory statement contained within it or has formed any view as to the 
merits of the proposed Scheme or as to how Sylvania Resources shareholders or holder of Sylvania 
Resources DIs should vote. 

The purpose of the Scheme Meeting is for Sylvania Resources shareholders and holders of Sylvania 
Resources DIs to consider whether or not to approve the Redomicile Proposal.  Except as mentioned 
below, shareholders who are registered on the Sylvania Resources Share Register at 11.00am (WST) 
on 28 February 2011 and holders of Sylvania Resources DIs who are registered on the Sylvania 
Resources DI Register at 7.00am (GMT) on 28 February 2011 are entitled to vote at the Scheme 
Meeting.  Please refer to the section headed "How to vote" on page 11 and the Notice of Scheme 
Meeting contained in Annex 6 for more details on how to vote.  

A shareholder who holds any Excluded Shares will not be entitled to vote the Excluded Shares at the 
Scheme Meeting.
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2. RECOMMENDATION OF THE SYLVANIA RESOURCES
DIRECTORS AND OTHER MATTERS RELEVANT TO YOUR 
VOTE

2.1 Directors' recommendation

The Sylvania Resources Directors unanimously recommend that you vote in favour of the 
Redomicile Proposal at the Scheme Meeting, in the absence of a superior proposal.  For the reasons 
set out below, the Sylvania Resources Directors unanimously believe that the Redomicile Proposal is 
in the best interests of Sylvania Resources shareholders and holders of Sylvania Resources DIs.

Each of the Sylvania Resources Directors who holds Sylvania Resources Shares, or on whose behalf 
Sylvania Resources Shares are held at the time of the Scheme Meeting, intends to vote those 
Sylvania Resources Shares in favour of the Redomicile Proposal in the absence of a superior 
proposal.  The interests of Sylvania Resources Directors in Sylvania Resources Shares and Sylvania 
Resources Options are set out in section 10.5 of this Scheme Booklet.

In making this recommendation the Sylvania Resources Directors compared the reasons for Sylvania 
Resources shareholders and holders of Sylvania Resources DIs to vote in favour of the Redomicile 
Proposal set out in section 2.2 against the possible reasons to vote against the Redomicile Proposal 
set out in section 2.3, taking into account the other relevant considerations set out in section 2.4.

2.2 Reasons to vote in favour of the Redomicile Proposal

(a) The Redomicile Proposal is expected to create a more flexible corporate structure in 
terms of future transactions and investor interest

It is expected that the Redomicile Proposal will create a corporate structure that is able to facilitate 
flexibility in the terms and conditions upon which the Sylvania Resources Group can participate in 
future corporate transactions and will make it easier to access international investor markets, 
particularly in North America.  The Sylvania Resources Directors believe that international 
counterparties will be more likely to invest in and deal with a company incorporated in Bermuda 
than a company incorporated in Australia and, accordingly, the Redomicile Proposal will encourage 
and facilitate international corporate opportunities.

(b) Implementation of the Redomicile Proposal is expected to give rise to a significant 
reduction in the operational and administrative costs associated with an Australian 
incorporated entity

As an Australian incorporated public company, Sylvania Resources is required to have at least two 
Australian resident directors on its board.  If the Redomicile Proposal is implemented, Sylvania 
Platinum will not be subject to the same requirement and will also incur less administrative costs in 
Australia.  Administrative expenses that have been incurred by Sylvania Resources in Australia and 
would no longer be incurred if the Redomicile Proposal is implemented include remuneration 
payable in respect of consultancy and office management services, costs and expenses associated 
with maintaining offices in Perth and Sydney, Australian legal expenses and travel expenses incurred 
as a result of Sylvania Resources' head office and domicile being in Perth.  

While the Redomicile Proposal will result in legal and administrative costs being incurred by 
Sylvania Platinum in Bermuda, the Sylvania Resources Directors understand that such costs will be 
significantly less than those that have previously been incurred in Australia.  The Sylvania Resources 
Directors estimate that, having taken into account costs that will be incurred in Bermuda, existing
administrative costs will be reduced by at least A$800,000 per annum.
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(c) Implementation of the Redomicile Proposal is expected to result in a corporate 
structure that is more aligned with the needs of the international operation and 
shareholder base of Sylvania Resources and to create greater efficiencies in making 
board decisions

Sylvania Resources is currently subject to the Corporations Act and yet none of its operations are in 
Australia.  The focus of the Sylvania Resources Group has become increasingly international, with 
the majority of Sylvania Resources' shareholders residing outside Australia and all of its operations 
being in South Africa.  It is envisaged that this will continue with the management team to be located 
primarily in South Africa and the United Kingdom to facilitate day-to-day management of the 
Sylvania Platinum Group's operations and liaise with shareholders. The Redomicile Proposal would 
allow the Sylvania Resources Group to ensure that its board composition reflects this international 
focus, rather than requiring a minimum of two Australian resident directors as referred to in section 
2.2(b) above.  Over time, this is expected to result in greater efficiencies in making board decisions
and in undertaking corporate transactions.  

(d) Implementation of the Redomicile Proposal has the potential to create a more efficient 
tax structure

Australia has a conduit foreign income (CFI) system which broadly allows foreign income to be 
flowed through Australian entities to foreign shareholders without any dividend withholding tax in 
certain circumstances. However, in the event that a dividend is paid by Sylvania Resources’ foreign 
subsidiaries, the current group structure is not efficient from a CFI perspective. That is, these 
dividends will not, initially, be able to be flowed through Sylvania Resources to its foreign 
shareholders free of dividend withholding tax. As a result, foreign shareholders will receive a 
smaller after tax dividend.

Implementation of the Redomicile Proposal will allow future acquisitions to be acquired directly by 
Sylvania Platinum, which will eliminate this Australian tax inefficiency.

(e) The advantages described above can be achieved whilst retaining the existing listings 
on ASX and AIM

If the Redomicile Proposal is implemented Sylvania Platinum will be listed on ASX and AIM in the 
same way as Sylvania Resources is currently listed on those exchanges. The advantages described 
above can therefore be obtained without affecting the way in which investors currently hold their 
investment in Sylvania Resources (other than in the case of Ineligible Foreign Holders, who will 
cease to hold such investment if the Scheme is implemented).

2.3 Possible reasons not to vote in favour of the Redomicile Proposal

Although the Sylvania Resources Directors unanimously recommend that you vote in favour of the 
Scheme in the absence of a superior proposal, and although the Independent Expert has concluded 
that the Scheme is in the best interests of Sylvania Resources shareholders and holders of Sylvania 
Resources DIs, factors which may lead you to consider voting against the Scheme include the 
following:

(a) The change in jurisdiction of incorporation may result in less rigorous investor 
protections under the Bermuda Companies Act than those existing under the 
Corporations Act

If the Redomicile Proposal is implemented, Sylvania Resources shareholders and holders of Sylvania 
Resources DIs will hold shares, or depositary interests over shares, in a company incorporated in 
Bermuda, rather than a company incorporated in Australia.  As a company incorporated in Bermuda, 
Sylvania Platinum will be subject to the provisions of the Bermuda Companies Act and will not be 
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subject to many of the provisions of the Corporations Act to which Sylvania Resources is currently 
subject and with which Sylvania Resources shareholders and holders of Sylvania Resources DIs are 
familiar.

A summary of certain provisions of Bermuda law to which Sylvania Platinum will be subject and a 
comparison of the key differences between the Corporations Act and the Bermuda Companies Act is 
set out in section 7.2 and section 7.3 respectively.  Your Directors particularly draw your attention to 
the fact that the takeover protection provisions currently afforded to Sylvania Resources 
shareholders by chapter 6 of the Corporations Act will not apply to Sylvania Platinum.  As set out in 
more detail in section 7, no takeover protection is provided by the Bermuda Companies Act.

If the Redomicile Proposal is implemented, Sylvania Platinum will be subject to all of the same ASX 
Listing Rules and AIM Rules to which Sylvania Resources is currently subject.

(b) Additional costs 

The Redomicile Proposal may result in additional once-off transaction costs.  The total one-off costs 
of implementing the Redomicile Proposal are estimated to be in the range of A$2 million to A$2.2 
million.  However, the majority of those costs (approximately A$2 million) have already been 
incurred or will be incurred whether or not the Redomicile Proposal is approved by Sylvania 
Resources shareholders and holders of Sylvania Resources DIs.  The balance of approximately 
A$200,000 will only be incurred if the Redomicile Proposal is implemented. The estimated costs of 
A$2 million to A$2.2 million do not include the termination packages that may be payable to Mr 
Rossiter, Mr Button and Mr Carroll as referred to in section 10.7(b).

Implementation of the Redomicile Proposal may also result in additional costs being incurred 
including, for example, those costs involved in maintaining a register in Bermuda and ensuring 
compliance with applicable Bermudan laws.

(c) The tax consequences of implementation of the Redomicile Proposal may not suit your 
particular financial circumstances

Implementation of the Redomicile Proposal may have tax consequences for Sylvania Resources
shareholders and holders of Sylvania Resources DIs. In particular, Ineligible Foreign Holders and 
certain other Sylvania Resources shareholders and holders of Sylvania Resources DIs may realise a 
gain on which they may be taxed, depending on their specific circumstances.  A general guide to the 
Australian and UK taxation implications of the Redomicile Proposal is set out in section 9. This 
guide is expressed in general terms based on the taxation laws as they currently stand and individual
Sylvania Resources shareholders should seek professional advice regarding the tax consequences 
applicable to their own circumstances.

2.4 Other relevant considerations

(a) The Independent Expert has concluded that the Redomicile Proposal is in the best 
interests of Sylvania Resources shareholders and holders of Sylvania Resources DIs

Sylvania Resources commissioned the Independent Expert, Deloitte Corporate Finance Pty Limited, 
to prepare a report on the Redomicile Proposal to determine whether it is in the best interests of 
Sylvania Resources shareholders and holders of Sylvania Resources DIs.  A copy of the Independent 
Expert's Report is set out in Annex 4.  The Independent Expert, Deloitte Corporate Finance Pty 
Limited, has concluded that, in its opinion, the Redomicile Proposal is in the best interests of 
Sylvania Resources shareholders and holders of Sylvania Resources DIs and has noted that the likely 
advantages of the Redomicile Proposal include the following:

(i) a reduction in operational and administrative costs; and
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(ii) greater efficiencies in making board decisions. 

(b) Effect of Bermudian taxation laws for individual Sylvania Resources shareholders and 
holders of Sylvania Resources DIs

If the Redomicile Proposal is implemented, Sylvania Resources shareholders and holders of Sylvania 
Resources DIs will hold shares, or depositary interests over shares, in a company incorporated in 
Bermuda, rather than a company incorporated in Australia.  This may have different consequences 
for Sylvania Resources shareholders and holders of Sylvania Resources DIs than Australian taxation 
laws.  A summary of Bermudian tax considerations that are relevant to holding shares in, or 
depositary interests over, shares in a company incorporated in Bermuda is set out in section 7.4.  

(c) No sale costs

Sylvania Resources shareholders and holders of Sylvania Resources DIs will not be required to pay 
brokerage or stamp duty on the disposal of their Sylvania Resources Shares or Sylvania Resources 
DIs in connection with the Redomicile Proposal.

(d) The Scheme may be implemented even if you vote against it

You should be aware that even if you do not vote, or you vote against the Redomicile Proposal, the 
Redomicile Proposal will still be implemented if it is approved by the requisite majority of Sylvania 
Resources shareholders and the Court.  If this occurs, all Sylvania Resources Shares will be 
transferred to Sylvania Platinum and you will receive the Scheme Consideration for your Sylvania 
Resources Shares or Sylvania Resources DIs, even though you did not vote on, or voted against, the 
Redomicile Proposal.
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3. INFORMATION ABOUT SYLVANIA RESOURCES
3.1 Overview

Sylvania Resources is a growing platinum group metals (PGM) producer with tailings retreatment 
operations and shallow mining exploration interests located in South Africa’s PGM-rich Bushveld 
Igneous Complex. A Sylvania Resources Group structure chart is included in the summary of the 
Competent Person's Report.

Sylvania Resources was incorporated in Western Australia on 1 February 2000 and subsequently 
admitted to the official list of ASX on 9 February 2001.  It was listed on AIM on 21 July 2006.

With its dual listing, Sylvania Resources has a geographically diverse shareholder base.  To the best 
of its knowledge, and save as otherwise disclosed in this Scheme Booklet, Sylvania Resources is not 
directly or indirectly controlled by any corporation or any person or foreign government.

3.2 Strategy

Sylvania Resources' strategy is to build cash generative businesses that can fund future growth in the 
PGM sector. Core strategic drivers are:

• operational excellence;

• tailings growth;

• near surface exploration and mining;

• vertical integration to provide Sylvania Resources with downstream processing access; and

• mergers and acquisitions.

Sylvania Resources continues to expand its existing chrome tailings retreatment business, with five 
plants now successfully commissioned and another facility in a planning phase.

In relation to exploration and project development, Sylvania Resources continues to progress its near 
surface PGM projects in the northern limb of the Bushveld Igneous Complex and its development of 
a PGM mine at the Everest North project.

3.3 Business Operations

Sylvania Resources' operations are split into two core business units, being:

• PGM production from tailings retreatment operations (PGM Production Business Unit); 
and

• near surface PGM exploration (Near Surface Exploration Business Unit).
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A summary of the Sylvania Resources Group's operations is as follows:

The PGM Production Business Unit focuses on strategic relationships and agreements with other 
mining companies.  Sylvania Resources has constructed and is operating five processing facilities 
that re-treat chrome tailings from existing third party mining operations.  This retreatment process is 
a low cost, high margin business designed specifically to extract PGMs. 

The Near Surface Exploration Business Unit is focused on the discovery and development of PGMs 
that are capable of a low cost mining operation.  Sylvania Resources is currently completing 
feasibility of the Volspruit project, exploration of the Northern Platreef projects and the planning for 
the Everest North project.

As announced on 4 February 2010, Sylvania Resources and Jubilee Platinum Plc (Jubilee) entered
into a framework agreement pursuant to which the parties agreed to start a joint venture company to 
undertake smelting and refining activities using Jubilee’s "ConRoast" technology.  On 26 November 
2010, Sylvania Resources and Jubilee announced that they had entered into the "Volspruit Smelting 
and Refining Agreement" to expand on the framework agreement by progressing a study into the 
design and construction of a smelter and refinery complex allocated to processing concentrate from 
the proposed Volspruit mine that is currently being developed by Sylvania Resources. For further 
details of the Volspruit project, please see section 3.3(b) below. 

In addition, if Sylvania Resources and Jubilee are satisfied with the outcome of a scoping study that 
is proposed to be completed by 28 February 2011, the parties have agreed to incorporate a second 
company (the Tailings Processing Company) to undertake the processing of future platinum 
tailings opportunities.  Sylvania Resources' PGM Production Business Unit and Near Surface 
Exploration Business Unit will not form part of the Tailings Processing Company arrangement.

(a) PGM Production Business Unit

Sylvania Resources' PGM production currently comes from (i) the Sylvania dump operations (being 
the retreatment of chrome tailings at the operation owned by Samancor Chrome Limited (Samancor 
Chrome)) and (ii) the Chrome Tailings Retreatment Plant managed by Aquarius Platinum South 
Africa (Pty) Limited (AQPSA).  These operations are described in more detail below.

(i) Sylvania dump operations 
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Ownership

The Sylvania dump operations are operated by Sylvania Metals (Pty) Limited (Sylvania Metals).  
As announced on 29 September 2010, Sylvania Resources entered into a share exchange agreement 
(the Share Exchange Agreement) with Africa Asia Capital Limited (AAC) in relation to the 
rationalization of the shareholdings of Sylvania Metals. Pursuant to the terms of the Share Exchange 
Agreement, and following Sylvania Resources shareholder approval on 23 November 2010, 
Sylvania Resources now owns 100% of Sylvania Metals. As at 11 January 2011, AAC (through its 
nominee Rene Nominees (IOM) Limited) held 58,882,551 Sylvania Resources DIs issued pursuant 
to the Share Exchange Agreement.

In accordance with the terms of the Share Exchange Agreement, AAC has undertaken, subject to 
certain exceptions, not to sell 51,170,663 Sylvania Resources Shares (being all of the Sylvania 
Resources Shares issued to it under the Share Exchange Agreement other than the 7,711,888 
Sylvania Resources Shares issued on 29 September 2010) for a period of 12 months after the date of 
issue of those Sylvania Resources Shares, being 1 December 2010, without the prior written consent 
of Sylvania Resources (which must not be unreasonably withheld or delayed). AAC has 
subsequently acknowledged and agreed that, upon implementation of the Scheme and subject to the 
same exceptions that apply to the Sylvania Resources Shares under the Share Exchange Agreement, 
it will not sell 51,170,663 of its Sylvania Platinum Shares before 1 December 2011, without the prior 
written consent of Sylvania Platinum (which must not be unreasonably withheld or delayed). 

The Share Exchange Agreement also gives AAC the right to nominate up to two individuals for 
appointment to the boards of each of Sylvania Resources and Sylvania Metals.  In accordance with 
the ASX Listing Rules and Sylvania Resources' constitution, those directors appointed to the board 
of Sylvania Resources will be subject to the same retirement and re-election process as the existing 
directors.  Subsequent to the announcement of the Redomicile Proposal, Sylvania Platinum has 
agreed that AAC has the right to nominate for appointment up to two directors to fill casual 
vacancies on the board of Sylvania Platinum.  As at the date of this Scheme Booklet, AAC has 
advised Sylvania Resources and Sylvania Platinum that it has no current intention to exercise its 
right to nominate for appointment any directors to the board of Sylvania Resources or Sylvania 
Platinum and, in any event, will not exercise that right until after completion of the Redomicile 
Proposal other than with the prior written agreement of Sylvania Platinum (which must not be 
unreasonably withheld or delayed).  

Operations

On 31 March 2006, Sylvania Resources entered into a services and supply agreement with Samancor 
Chrome Limited (Registration No: 1926/008883/06) (Samancor Chrome), a company incorporated 
in South Africa, pursuant to which Sylvania Resources agrees to provide various services to 
Samancor Chrome in relation to Samancor Chrome's mining operations including, but not limited to, 
mining sites in and around Steelpoort and Mooinooi. This agreement, as amended by the parties on 9 
January 2007, 13 February 2008 and 22 September 2010, (the Samancor Service and Supply 
Agreement) contains the material terms and conditions set out below.  Sylvania Resources' rights 
under the Samancor Service and Supply Agreement have subsequently been assigned to Sylvania 
Metals.

(a) (Services): Samancor Chrome has appointed Sylvania Metals exclusively to collect and 
process all by-product from historical tailing dams and material generated by certain 
specified mining operations and extract chrome ore from that material for sale to Samancor 
Chrome in accordance with the Samancor Service and Supply Agreement.  Samancor 
Chrome is required to purchase the minimum tonnage of 12,000 tonnes of chrome ore per 
calendar month for the duration of the Samancor Service and Supply Agreement.  Sylvania 
Metals is required to rehabilitate the sites upon which it provides such services and dispose 
of any waste materials generated through the provision of the services.
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(b) (PGM Rights): Sylvania Metals has the right to extract PGMs from materials that have been 
processed by Sylvania Metals in accordance with the Samancor Service and Supply 
Agreement and to sell those PGMs to any third parties.

(c) (Term):  The Samancor Service and Supply Agreement terminates on the latest of:

(i) the application of services to all the base materials contained in the tailings dams 
and materials generated from Samancor Chrome's specified mining activities;

(ii) five years from the effective date of the Samancor Service and Supply Agreement; 
or

(iii) such time as the Samancor Service and Supply Agreement is terminated in 
accordance with its terms.

(d) (Termination): Either party may terminate the Samancor Service and Supply Agreement 
upon 120 days' notice where the other party has defaulted under the Samancor Service and 
Supply Agreement as a result of a material breach which remains unremedied during the 
notice period.

Samancor Chrome shall have the right to terminate the portion of the Samancor Service and 
Supply Agreement as it relates to services to be provided by Sylvania Metals if any of the 
following events of default occurs and remains unremedied for 120 days after Samancor 
Chrome provides written notice to Sylvania Metals of such event of default:

(i) a judgement of any competent court being given against Sylvania Metals, where 
such judgement is not satisfied within 120 days;

(ii) the major portion of the assets used by Sylvania Metals in providing the services 
under the Samancor Service and Supply Agreement being disposed of;

(iii) the revocation of any of the permissions, permits, licences and rights required by 
Sylvania Metals to provide the services;

(iv) Sylvania Metals (including its representatives, employees, agents or sub-contractors) 
being involved in illegal actions or committing any crime whatsoever on or at the 
relevant mine sites in connection with the performance of the Samancor Service and 
Supply Agreement;

(v) Sylvania Metals fails to use its best endeavours to produce, in any quarter during the 
term of the Samancor Service and Supply Agreement, an amount of chrome ore 
specified by Samancor Chrome in accordance with the Samancor Service and 
Supply Agreement;

(vi) Sylvania Metals fails to produce the minimum tonnage of 12,000 tonnes of chrome 
ore per calendar month or fails to pay to Samancor Chrome the relevant monetary
penalty under the Samancor Service and Supply Agreement (as further described 
below); or

(vii) Sylvania Metals fails to make payment of any monies due and owing to Samancor 
Chrome.

In the event of Samancor Chrome exercising its right to terminate the portion of the 
Samancor Service and Supply Agreement as relates to the provision of services or 
terminating the Samancor Service and Supply Agreement for breach, Sylvania shall be 
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entitled to continue extracting PGMs in accordance with the Samancor Service and Supply 
Agreement.  However, Sylvania Metals shall pay Samancor Chrome 1% of the gross receipts 
derived from the sale of PGMs.

(e) (Warranties): Sylvania Metals warrants that each plant (being all machinery and equipment 
installed and erected by Sylvania Metals at the relevant mine sites) is capable of processing 
at least 30,000 metric tonnes of base material per calendar month to be processed by 
Sylvania Metals in accordance with the Samancor Service and Supply Agreement.

(f) (Indemnities): Sylvania Metals indemnifies Samancor Chrome, and its officers, employees, 
agents and sub-contractors for any loss or damage suffered by Sylvania Metals or Samancor 
Chrome or the officers, employees or agents of either party or any of their sub-contractors or 
any third party whatsoever, arising from any cause in connection with the Samancor Service 
and Supply Agreement.

(g) (Governing Law): The Samancor Service and Supply Agreement is governed by the laws of 
South Africa.  

Sylvania Metals currently has five fully operational plants pursuant to the Samancor Service and 
Supply Agreement, namely Millsell, Steelpoort, Lannex, Doornbosch and Mooinooi.  Sylvania 
Metals has also committed to the construction of the Tweefontein plant.  Further details of these 
plants are set out below.     

Sylvania Metals has also secured a right to treat run of mine (ROM) material from Samancor 
Chrome where supplied.  

Off-take agreements

Sylvania Metals has an off-take agreement with Impala Refining Services Limited (Impala 
Refining) and with Rustenburg Platinum Mines Limited in respect of concentrate from its plants. 

Plants

• Millsell (operational from June 2007, capacity of chrome recovery plant: 37,000 t/m). 

The Millsell plant was successfully commissioned during June 2007, with the plant’s first 
PGM concentrate being sold the following month.  Since June 2007, the Millsell operation 
has demonstrated ongoing performance improvement with steady growth in plant 
availability and recoveries.  

The chrome waste dumps are mined mechanically and by way of small scale hydro mining.  
Current risings from the Millsell mine are fed directly into Sylvania Metal's chrome plant.

Capital expenditure on Millsell to date has totalled R64 million (A$9.4 million).  

• Steelpoort (operational from September 2007, capacity of chrome recovery plant: 37,000 
t/m)

The Steelpoort plant was commissioned in September 2007 to re-treat tailings from the 
Steelpoort mine.  As with Millsell, the waste dumps are mined using a combination of both 
mechanical and hydro methods, with current risings being fed directly into Sylvania Metals'
chrome plant.  

Capital expenditure on Steelpoort to date has totalled R68.2 million (A$10 million).
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• Lannex (operational from June 2009, capacity of chrome recovery plant: 60,000 t/m)

As announced on 14 April 2010, the Lannex plant is currently operating at a reduced 
capacity due to constraints on the amount of tailings that can be deposited on the current 
temporary tailings dam. The new tailings dam is expected to be operational in June 2011 and 
Lannex will then ramp up to full capacity. 

The total plant construction cost to date has totalled R155.5 million (A$22.8 million).

• Doornbosch (operational from August 2010, capacity of chrome recovery plant 37,000 t/m)

The Doornbosch plant completed commissioning in July 2010. Plant feed for Doornbosch is 
sourced from current risings and waste dumps from the Doornbosch mine. The waste dumps
are mined using mainly mechanical methods.  

Due to limitations of the Doornbosch mine, the chrome plant is yet to reach full capacity.  
With a revised platinum recovery strategy currently in operation at the plant (involving the 
increase of load circulation), recoveries from the plant have increased and the plant is 
operating as expected.  

The total plant construction cost to date has totalled R90.3 million (A$13.3 million).

• Mooinooi (operational from March 2010, capacity of chrome recovery plant 37,000 t/m)

The Mooinooi plant treats current risings and tailings dams from the Mooinooi, Elandsdrift 
and Buffelsfontein mines.  The first PGM concentrate was produced in November 2009.    In 
addition the plant incorporates a run of mine section which was commissioned in June 2010 
to process MG2 ore from the Mooinooi mine. 

The total plant construction cost to date has totalled R85.6 million (A$12.6 million).

• Tweefontein

Planning of the equipment configurations and processing options for the Tweefontein plant 
are currently underway.

The exchange rate used in this section 3.3(a)(i) is A$1:R6.805, as at 10 December 2010.

(ii) Chromite Tailings Retreatment Plant (CTRP)

Sylvania South Africa (Pty) Ltd (Sylvania SA), a wholly owned Subsidiary of Sylvania Resources, 
has a 25% unincorporated joint venture interest in the CTRP at Kroondal on the western limb of the 
Bushveld Igneous Complex. CTRP is managed by AQPSA and treats chrome tailings from Xstrata 
plc's operations to recover PGMs.

(b) Near Surface PGM Exploration Business Unit

Sylvania Resources' near-surface mining exploration and development interests comprise the Everest 
North project (Everest North), the Volspruit project and the exploration of the Northern Platreef 
projects Aurora and Hacra.  Further details of these projects are set out below.  

• Everest North
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The Everest North development project is operated by Sylvania SA.  It is located on the farm 
Vygenhoek in the Mpumulanga Province, which is on the eastern limb of the Bushveld 
Igneous Complex. Sylvania Resources has a 74% interest in the Everest North project.  

On 24 May 2005, Sylvania SA entered into an agreement with AQPSA, pursuant to which 
Sylvania SA agreed to act as independent contractor to manage and carry out prospecting 
work at Everest North.  Upon completion of the required exploration work, Sylvania SA 
submitted an application for the mining right for PGMs over Mineral Area 2 of the 
Vygenhoek 10TJ farm in the Lydenburg magisterial district.  However, AQPSA disputed 
Sylvania SA's right to do so and the matter was referred to arbitration.

While an arbitration hearing date was initially set for July 2010, both parties agreed in June 
2010 to explore the possibility of a commercial settlement.  As a result,  Sylvania SA and 
AQPSA are currently investigating the business model to develop the Everest North mine to 
the mutual advantage of both parties. Should an agreement not be reached between the 
parties, the matter will then be heard by an arbitrator on a date to be arranged.  

• Volspruit project

Sylvania Resources' Volspruit project is located on the Volspruit and Zoetveld farms to the 
south of the town of Mokopane on the southern end of the northern limb of the Bushveld 
Igneous Complex.  Sylvania Resources has a 75% interest in this project.  

Sylvania Resources has completed an exploration programme which has defined two 
separate orebodies known as the northern and southern orebodies.  

Sylvania Resources is currently undertaking a feasibility study to allow for the submission of 
a mining right application in the first quarter of 2011.  It has also agreed to conduct a 
feasibility study into smelting and refining of concentrates from the Volspruit project.

• Hacra project

The Hacra project comprises prospecting rights over three farms on the northern limb of the 
Bushveld Igneous Complex, Harriet’s Wish 393LR, Aurora 397LR and Cracouw 391LR.  
Sylvania Resources has a 71% stake in the Hacra project, and Sika Bopha Trading (Pty) Ltd, 
a BEE entity, owns the remaining 29%. 

A geological model has been constructed from the five new holes that were drilled and the 
historical boreholes. External consultants are currently conducting an independent review of 
the geological model prior to submitting proposals for further exploration for ore resource 
definition.

• Aurora project

The Aurora Project comprises prospecting rights over seven farms located in the northern 
limb of the Bushveld Igneous Complex: Kransplaats 422LR, Nonnenwerth 421LR, La 
Pucella 693LR, Altona 696LR, Non PlusUltra 683LR, Schaffhausen 689LR and Luge 
697LR.  Details of the ownership structure are set out in the summary of the Competent 
Person's Report.

Detailed re-logging of selected borehole cores, interpretation of the stratigraphy and the 
stratigraphic review logging of all boreholes has been completed and a geological model 
constructed. Sylvania Resources' management has commissioned an external independent 
review of the geological model to determine the economic parameters for a pre-feasibility 
study.
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3.4 Board and senior management

(a) Members of the Sylvania Resources Board

The members of the Sylvania Resources Board are as follows:

T M McConnachie (aged 55) – Chief Executive Officer

Mr McConnachie has over 25 years of experience in mining, benefication of ferroalloys and precious 
metals.  He was the founder of Merafe Resources Limited (formerly South African Chrome & 
Alloys Limited), a successful chrome mining company, black empowered and listed on the 
Johannesburg Stock Exchange.  He is well known for identifying mining opportunities and has 
started many new green-field operations in gold, manganese, aluminium, graphite and tantalite.  He 
has been CEO of a number of mining services and smelting companies in South Africa.  Mr 
McConnachie is a member of the Board's remuneration committee.

R D Rossiter BSc (Hons) MSc (aged 55) – Non-Executive Chairman

Mr Rossiter was appointed in August 2007 and acts as non-executive Chairman.  He leads the Board 
in implementing its strategy of becoming a significant platinum group metal producer.  He began his 
career as a geologist with General Mining Union Corporation in South Africa.  He subsequently 
qualified in mine management and held various production management and business development 
roles.  He later joined the financial sector as a mining analyst and then moved to Australia where he 
later was responsible for corporate advisory, mergers and acquisitions and divestments.  Mr Rossiter 
is a member of the Board's remuneration and audit committees.

L M Carroll B Com, MAP, H. Dip. Corporate Law, H. Dip. Property Management, Dip Business 
Management (aged 65) – Finance Director and Joint Company Secretary

Mr Carroll was appointed in August 2007 and acts as Finance Director having worked for Sylvania 
Resources previously in its South African operations, principally in developing and structuring 
financial reporting and systems.  He has over 40 years experience in the resources industry and has 
served as executive and non-executive director on a number of private and publicly listed companies.  
He also served as COO of a listed oil and gas company.  Mr Carroll is a member of the Board's
remuneration and audit committees.

G M Button CPA (aged 48) – Executive Director and Joint Company Secretary

Mr Button was a director and company secretary of Sylvania Resources for four years until June 
2007.  He rejoined Sylvania as company secretary in January 2009 and was appointed to the Board 
in May 2009.  Mr Button is a qualified accountant with 19 years experience at a senior management 
level in the resources industry.  He has acted as an executive director, managing director, finance 
director, chief financial officer and company secretary for a range of publicly listed companies.  Mr 
Button is a member of the Board's remuneration and audit committees.

(b) Senior management

Together with Mr McConnachie, Mr Carroll and Mr Button, the following persons make up the 
senior management team of Sylvania Resources.

N Trevarthen – Deputy Chief Executive Officer
BSc (Hons)

Mr Trevarthen joined Sylvania Resources on 1 September 2010 and his main focus is on operations 
in South Africa.  He holds a Bachelor of Science degree in Mining Engineering from the London 
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School of Mining.  He joined the Anglo Group in 1979 after completing his studies and has most 
recently returned from Guinea where he was managing director of the Siguri Mine.  During the 31 
years with the Anglo Group, he held a number of management positions within AngloGold where he 
gained both operational and corporate experience which will assist the Sylvania Group in 
implementing its current expansion plans and achieving its long-terms strategies.

Mr Zoran Marinkovic – Director of Sylvania Metals (Pty) Ltd
BSc (Chem Eng), University of Belgrade

Mr Marinkovic has worked in a number of industries, including the petrochemical, shipping and 
mining sectors in Europe. Among the senior positions he has held are those of site director and 
special adviser for Mostec Limited, where he was based at a shipyard in the Ukraine; production 
director at the High Density PolyEthylene Plant (HDPE) at the Petrochemical Complex of Pancevo 
in Yugoslavia; and, most recently, co-owner and director of ABM International Limited, a Belgrade-
based company trading in chrome and other metals on the European and Russian markets as well as 
undertaking research and consulting in the area of chromium waste and tailings.  Since January 
2006, Mr Marinkovic has been responsible for developing and controlling Sylvania's chromium and 
PGM projects pursuant to the Samancor Service and Supply Agreement. He is currently working on 
progressing new projects that will expand Sylvania’s supply of PGM base material. 

Mr Anton De Vos – Internal Legal Adviser
BProc, University of the Free State

Mr A de Vos is admitted as an attorney, notary and conveyancer in South Africa.  He had his own 
legal practice for many years before being appointed as legal adviser to Sylvania Resources.

Lewanne Carminati – Financial Manager 
BComm (Hons), CA (SA) 

Ms Carminati started her career in finance in 2005, and has gained experience in both the contracting 
and mining industry.  Ms Carminati joined Sylvania Resources in July 2009.

Mr Ben Kruger – Management Accountant
NHD (Cost and Management Accounting), Technikon RSA

Mr Kruger has spent 17 years in the field of cost and financial accounting, working in the mining, 
manufacturing, printing and services industries. His responsibilities have included general 
accounting, finance, project accounting and costing. While employed by the De Beers Group and 
Gold Fields Limited, he was exposed to opencast, shallow underground and deep-level mining. This 
experience included his involvement in a feasibility study for Gold Fields’ South Deep mine. Mr 
Kruger joined Sylvania in October 2007.

3.5 Historical financial information

The audited historical financial information has been extracted from Sylvania Resources' audited 
financial statements for the financial years ended 30 June 2009 and 30 June 2010.  The information 
in this section is a summary only of the audited financial statements and has been prepared for 
inclusion in this Scheme Booklet.  Copies of Sylvania Resources' audited financial statements 
(including all notes) have been published in Sylvania Resources' annual reports, which can be 
accessed through Sylvania's announcements at www.asx.com.au. 

The unaudited financial information for the four months ended 31 October 2010 has been prepared 
in accordance with the accounting policies set out in the audited financial statements for the financial 
year ended 30 June 2010.  The accounting policies have been consistently applied over the historical 
periods presented.

www.asx.com.au
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STATEMENT OF COMPREHENSIVE INCOME

Reviewed Audited
4 months ended
31 October 2010

Year ended
30 June 2010

Year ended
30 June 2009

Notes $ $ $

Revenue 2(a) 13,277,491 29,812,970 19,318,639

Raw materials and consumables used
 

(9,710,537) (17,752,553) (10,849,719)
Share of net profit of jointly controlled entity 
accounted for using the equity method 42,199 865,972 317,002

Profit from operations 3,609,153 12,926,389 8,785,922

Foreign exchange loss (7,051) (3,436,741) (244,303)
Impairment of available-for-sale financial assets (10,000) (90,000) (1,710,898)
Transfer of gains on investment from equity upon 
acquisition of subsidiary  - 5,420,747 -
Impairment of mining property 2(c)  - (4,923,880) -

Share based payment expense 2(c) (565,953) (5,102,121) (2,744,523)
Other income 2(b) 21,938 247,406 274,743
Other expenses 2(c) (2,875,510) (11,260,827) (7,526,382)
Profit / (Loss) before interest and income tax 
expense 172,577 (6,219,027) (3,165,441)

Finance income 393,791 834,197 2,531,679

Finance costs (22,044) (157,235) (62,142)

Profit / (Loss) before income tax expense 544,324 (5,542,065) (695,904)

Income tax expense 3 (1,040,420) (3,061,505) (3,060,868)

Net loss
 

(496,096) (8,603,570) (3,756,772)

Other comprehensive (loss) / income
Net change in fair value of available-for-sale 
financial assets 247,787 (5,392,192) 5,853,835
Exchange differences on translation of foreign 
operations (7,396,143) (2,636,008) 15,274,026
Income tax relating to components of other 
comprehensive income 2,087,349 738,082 (4,330,834)
Other comprehensive (loss) / income for the year, 
net of tax (5,061,007) (7,290,118) 16,797,027

Total comprehensive (loss) / income for the year (5,557,103) (15,893,688) 13,040,255

Loss attributable to:
Owners of the parent (1,071,117) (7,925,116) (3,524,073)
Non-controlling interest 575,021 (678,454) (232,699)

(496,096) (8,603,570) (3,756,772)

Total comprehensive (loss) / income attributable 
to:
Owners of the parent (5,557,103) (15,893,688) 11,379,209
Non-controlling interest - - 1,661,046

(5,557,103) (15,893,688) 13,040,255

Cents Cents Cents
Loss per share for loss attributable to the ordinary 
equity holders of Sylvania Resources:
Basic loss per share 4 (0.44) (3.53) (1.97)
Diluted loss per share 4 (0.44) (3.53) (1.97)
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STATEMENT OF FINANCIAL POSITION

Reviewed Audited

31 October 2010 30 June 2010 30 June 2009
Notes $ $ $

Assets
Current assets
Cash and cash equivalents 6 22,386,081 23,478,101 32,214,884
Trade and other receivables 7 15,137,073 13,560,454 7,871,069
Inventories 8 532,587 753,668 441,512
Current tax asset 2,421,275 2,617,173 2,203,701

Total current assets
 

40,477,016 40,409,396 42,731,166

Non-current assets
Other financial assets 9 417,540 437,275 8,080,416
Investments accounted for using  the equity method 19 2,896,547 3,797,167 3,967,132

Deferred exploration expenditure 10
 

69,268,584 69,348,483 1,826,958

Property, plant & equipment 11
 

71,397,896 76,999,597 65,264,576

Total non-current assets
 

143,980,567 150,582,522 79,139,082

Total assets
 

184,457,583 190,991,918 121,870,248

Liabilities
Current liabilities
Trade and other payables 12 4,621,095 5,696,097 7,263,337
Borrowings 13 214,596 310,576 149,649
Current tax liability 11,036 11,673 12,114
Total current liabilities 4,846,727 6,018,346 7,425,100

Non-current liabilities
Borrowings 13 404,190 442,019 234,570

Deferred tax liability
 

24,444,144 24,700,159 7,376,401
Provisions 14 884,807 935,855 912,644
Total non-current liabilities 25,733,141 26,078,033 8,523,615

Total liabilities
 

30,579,868 32,096,379 15,948,715

Net assets
 

153,877,715 158,895,539 105,921,533

Equity

Issued capital 15
 

187,359,762 181,216,925 117,945,504
Reserves 16 2,054,835 5,974,869 7,250,196
Accumulated losses 17 (35,536,882) (28,296,255) (20,371,139)

Parent entity interest
 

153,877,715 158,895,539 104,824,561
Non-controlling interest  - - 1,096,972

Total equity
 

153,877,715 158,895,539 105,921,533
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STATEMENT OF CASH FLOWS

Reviewed Audited

Notes

4 months ended
31 October 2010

$

Year ended
30 June 2010

$

Year ended
30 June 2009

$
Cash flows from operating activities

Receipts from customers 11,741,109 24,051,879 29,572,612
Payments to suppliers and employees (11,181,514) (28,854,812) (9,686,549)
Interest received 336,618 823,971 2,914,891
Other income 115,991 645,010 300,953
Income tax paid - 752,868 (3,248,283)
Net cash inflow / (outflow) from operating 
activities 18 1,012,204 (2,581,084) 19,853,624

Cash flows from investing activities

Payments for property, plant & equipment 11 (1,299,722) (22,233,196) (30,647,410)

Payments for available-for-sale
financial assets - (1,800) (1,616,297)
Payments for exploration and evaluation 10 (405,911) (1,409,522) (123,396)
Proceeds from borrowings 331,835 388,266 -
Loans  (from)/to related parties (158,801) - (544,458)
Proceeds from the sale of plant and equipment 6,778 120,845 -
Proceeds from sale of exploration asset - - 316,600
Proceeds from sale of available-for-sale  financial 
assets - - 25,280
Repayment of loan from related party 76,023 3,612
Net cash outflow from investing activities (1,525,821) (23,059,384) (32,586,069)

Cash flows from financing activities
Proceeds from issue of shares - 18,699,500 93,000
Capital raising costs (26,673) (1,147,530) (49,255)

Net cash inflow from financing activities (26,673) 17,551,970 43,745

Net decrease in cash held (540,290) (8,088,498) (12,688,700)

Effect of exchange fluctuations on cash held (551,730) (3,676,904) 1,280,020

Cash acquired through business combination - 3,028,619 -

Cash at the beginning of the financial period 23,478,101 32,214,884 43,623,564

Cash at the end of the financial period 6 22,386,081 23,478,101 32,214,884

NOTES TO THE FINANCIAL STATEMENTS

1. Basis of preparation

The reviewed condensed consolidated financial statements for the four months ended 31 October 2010 have been prepared 
in accordance with AASB 134.

The reviewed condensed consolidated financial statements do not include all the information and disclosures required in 
the annual financial statements, and should be read in conjunction with the Sylvania Resources Group’s annual financial 
statements as at 30 June 2010.
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(a) Significant accounting policies 

The accounting policies adopted in the preparation of the reviewed condensed consolidated financial statements are 
consistent with those followed in the preparation of the Sylvania Resources Group’s annual financial statements for the 
year ended 30 June 2010, except for the adoption of new standards and interpretations as of 1 July 2010, noted below:

(i) AASB 2 Share-based Payment – Group Cash-settled Share-based Payment Transactions

The standard has been amended to clarify the accounting for group cash-settled share-based payment transactions. 
This amendment also supersedes AASB & UIG Interpretation 8 and AASB & UIG Interpretation 11. The 
adoption of this amendment did not have any impact on the financial position or performance of the Sylvania 
Resources Group.

(ii) AASB 139 Financial Instruments: Recognition and Measurement – Eligible Hedged Items

The amendment addresses the designation of a one-sided risk in a hedged item, and the designation of inflation as 
a hedged risk or portion in particular situations. The amendment had no effect on the financial position nor 
performance of the Sylvania Resources Group.

(iii) AASB & UIG Interpretation 17 Distribution of Non-cash Assets to Owners

This interpretation provides guidance on accounting for arrangements whereby an entity distributes non-cash 
assets to shareholders either as a distribution of reserves or as dividends. The interpretation had no effect on the 
financial position nor performance of the Sylvania Resources Group.

Improvements to AASBs (issued May 2008)

In May 2008, the Australian Accounting Standards Board issued their first omnibus of amendments to its standards. All 
amendments issued are effective for Sylvania Resources as at 31 October 2010, apart from the following:

• AASB 5 Non-current Assets Held for Sale and Discontinued Operations: clarifies when a subsidiary is classified as 
held for sale, all its assets and liabilities are classified as held for sale, even when the entity remains a non-controlling 
interest after the sale transaction. The amendment is applied prospectively and had no impact on the financial position 
nor financial performance of the Sylvania Resources Group.

Improvements to AASBs (issued April 2009)

In April 2009, the Australian Accounting Standards Board issued their second omnibus of amendments to its standards, 
primarily with a view to removing inconsistencies and clarifying wording. There are separate transitional provisions for 
each standard. The adoption of the following amendments resulted in changes to accounting policies but did not have any 
impact on the financial position or performance of the Sylvania Resources Group:

• AASB 8 Operating Segment Information: Clarifies that segment assets and liabilities need only be reported when 
those assets and liabilities are included in measures that are used by the chief operating decision maker. As the 
Sylvania Resources Group’s chief operating decision maker does review segment assets and liabilities, the Sylvania 
Resources Group has continued to disclose this information.

• AASB107 Statement of Cash Flows: Explicitly states that only expenditure that results in recognising an asset can be 
classified as a cash flow from investing activities. This amendment will impact the presentation in the statement of 
cash flows of the contingent consideration on the business combination completed in 2010 upon cash settlement.

• AASB 136 Impairment of Assets: The amendment clarified that the largest unit permitted for allocating goodwill, 
acquired in a business combination, is the operating segment as defined in AASB 8 before aggregation for reporting 
purposes. The amendment has no impact on the Sylvania Resources Group as the annual impairment test is performed 
before aggregation. 
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Other amendments resulting from Improvements to IFRSs to the following standards did not have any impact on the 
accounting policies, financial position or performance of the Sylvania Resources Group:

• AASB 2 Share-based Payment

• AASB 5 Non-current Assets Held for Sale and Discontinued Operations

• AASB 101 Presentation of Financial Statements

• AASB 117 Leases

• AASB 138 Intangible Assets

• AASB 139 Financial Instruments: Recognition and Measurement

• AASB & UIG Interpretations 16 Hedge of a Net Investment in a Foreign Operation

The Sylvania Resources Group has not early adopted any other standard, interpretation or amendment that was issued but is 
not yet effective.

2. Revenue and expenses
Reviewed Audited

4 months ended 
31 October 2010

Year ended
30 June 2010

Year ended
30 June 2009

$ $ $
(a) Revenue

Sale of goods 13,277,491 29,812,970 19,318,639

(b) Other income
Sale of mining tenements - - 82,545
Net gain / (loss) on disposal of non-current asset 1,576 (55,274) (13,272)
Net  gain / (loss) on sale of available-for-sale 
financial assets - - 5,918
Royalty termination - 250,000 -
Administration recovery 5,532 16,962 64,690
Sundry income 14,830 35,718 -
Reduction in decommissioning costs - - 134,862

21,938 247,406 274,743

(c) Expenses

Loss from ordinary activities before income tax 
expense includes the following specific expenses:
Consulting 755,037 3,545,066 2,335,837
Depreciation – plant and equipment 2,734,225 3,269,293 1,786,457
Depreciation – other assets 31,575 114,190 67,275
Finance costs 22,044 157,235 62,142
Foreign exchange loss 7,051 3,436,741 244,303
Operating lease payments 133,452 391,480 273,929
Devaluations of fair value through profit or loss 
financial assets 10,000 90,000 1,710,898
Impairment of mining properties - 4,923,880 -
Share based payments expense 565,953 5,102,121 2,744,523
Superannuation expense 2,354 21,476 20,826
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3. Income tax expense
Reviewed Audited

4 months ended 
31 October 2010

Year ended
30 June 2010

Year ended
30 June 2009

The following amounts have been recognised 
against profit and loss. $ $ $

Current taxation
Current period 55,565 (1,548,837) (3,100,212)
Deferred tax
Current period 984,855 4,610,342 6,161,080

1,040,420 3,061,505 3,060,868

Income tax relating to components of other 
comprehensive income
Income taxation on foreign currency translation 
reserves 2,087,349 738,082 (4,330,834)

4. Earnings per share
Reviewed Audited

4 months ended 
31 October 2010

Year ended
30 June 2010

Year ended
30 June 2009

Cents per share Cents per share
Cents per 

share

Basic loss per share - cents per share (0.44) (3.53) (1.97)
Diluted loss per share – cents per share (0.44) (3.53) (1.97)

Reviewed Audited
4 months ended 
31 October 2010

Year ended
30 June 2010

Year ended
30 June 2009

$ $ $
Reconciliations of loss used in calculating 
loss per share

Loss attributable to the ordinary equity holders of the 
company used in calculating basic loss per share (1,071,117) (7,925,116) (3,524,073) 

Loss attributable to the ordinary equity holders of  the 
company used in calculating diluted loss per share (1,017,117) (7,925,116)

 
(3,524,073)

Weighted average number of shares used as the 
denominator

Weighted average number of ordinary shares used as the 
denominator in calculating basic loss per share 242,669,044 224,724,096 178,854,273 

Weighted average number of ordinary shares and potential 
ordinary shares used as the denominator in calculating diluted 
loss per share 242,669,044 224,724,096 178,854,273 

Diluted loss per share

At 31 October 2010 the Sylvania Resources Group has recorded a loss.  Therefore, the issue of ordinary shares upon 
exercise of Sylvania Resources Options would not result in a diluted loss per share.

5.  Segment information

For management purposes the chief operating decision maker, being the Sylvania Resources Directors, reports its results 
per project.  The Sylvania Resources Group currently has three operational retreatment processing plants, one retreatment 
processing plant in its final stages of commissioning, one retreatment processing plant operating at reduced capacity and an 
open cast mining exploration project. 
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The operating results of each project are monitored separately by the Sylvania Resources Directors in order to assist them 
in making decisions regarding resource allocation as well as enabling them to evaluate performance.  Segment performance 
is evaluated on PGM ounce production and operating costs.

The following tables present revenue and profit information and certain asset and liability information regarding business 
segments for the period ended 31 October 2010 and financial years ended 30 June 2010 and 30 June 2009.
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4 months to 31 October 2010
Millsell Steelpoort Lannex Mooinooi Doornbosch Northern limb Other Consolidated

$ $ $ $ $ $ $ $

Segment assets
Capital expenditure 6,297,030 7,179,678 21,527,408 22,565,517 12,894,439 67,594,838 2,607,570 140,666,480
Other assets 2,817,590 3,703,561 1,398,971 2,000,575 1,329,289 541,089 32,000,028 43,791,103

Segment liabilities 1,368,928 1,560,809 4,679,902 4,905,579 2,803,157 14,694,625 566,871 30,579,871

Segment revenue 3,714,400 4,121,392 1,440,300 2,410,295 1,591,104 - - 13,277,491
Segment result 2,252,172 2,114,492 (686,987) 158,602 209,960 - (439,086) 3,609,153
Unallocated expenses (4,105,249 (4,105,249)
Total segment loss (496,096)

Included within the segment 
results:
Depreciation 317,608 343,810 750,778 817,327 465,166 - 71,111 2,765,800
Direct operating costs 1,143,081 1,661,555 1,373,158 1,428,190 913,902 - 424,851 6,944,737
Interest revenue 393,791 393,791
Income tax expense 1,040,420 1,040,420

Cash flow information
Net cash flow from operating 
activities 2,252,172 2,114,492 (686,987) 158,602 209,960 - (439,086) 3,609,153
Net cash flow from investing 
activities (49,271) (81,882) (502,872) (344,244) (209,228) (388,844) (129,292) (1,705,633)
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Year ended 30 June 2010
Millsell Steelpoort Lannex Mooinooi Doornbosch Northern limb Other Consolidated

$ $ $ $ $ $ $ $

Segment assets
Capital expenditure 6,930,921 7,856,623 21,483,855 24,333,626 13,884,185 63,919,198 7,939,672 146,348,080
Other assets 4,322,034 4,666,915 906,870 2,277,880 116 1,871,759 30,598,264 44,643,838

Segment liabilities 1,217,819 1,380,472 3,774,887 4,275,615 2,439,563 1,394,163 17,613,860 32,096,379

Segment revenue 12,067,278 11,504,834 3,389,049 2,851,809 - - - 29,812,970
Segment result 7,358,327 6,284,526 (1,291,700) 896,610 (23,442) - (297,932) 12,926,389
Unallocated expenses (21,529,959) (21,529,959)
Total segment loss (8,603,570)

Included within the segment 
results:
Depreciation 898,467 942,760 1,037,566 298,498 20,738 - 71,264 3,269,293
Direct operating costs 2,912,018 4,277,548 3,643,183 1,656,701 2,704 - 1,991,106 14,483,260
Transfer of gain on investment 
from equity upon acquisition of 
subsidiary - - - - - - 5,420,747 5,420,747
Interest revenue - - - - - - 834,197 834,197
Income tax expense - - - - - - 3,061,505 3,061,505

Cash flow information
Net cash flow from operating 
activities 7,358,327 6,284,526 (1,291,700) 896,610 (23,442) - (15,805,405) (2,581,084)
Net cash flow from investing 
activities (162,915) (611,733) (2,667,439) (10,969,522) (7,581,902) (1,409,522) 343,649 (23,059,384)
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Year ended 30 June 2009

Millsell Steelpoort Lannex Mooinooi Doornbosch Northern limb Other Consolidated
$ $ $ $ $ $ $ $

Segment assets
Capital expenditure 7,945,845 8,489,531 25,585,552 14,058,158 6,516,901 - 2,668,589 65,264,576
Other assets 3,164,215 2,590,893 35,471 89,196 - - 50,725,897 56,605,672

Segment liabilities 1,941,727 2,074,588 6,252,345 3,435,395 1,592,536 - 652,124 15,948,715

Segment revenue 7,567,959 11,603,211 33,611 - - - 113,858 19,318,639
Segment result 2,883,809 6,516,676 (629,923) (139,298) (28,694) - 183,352 8,785,922
Unallocated expenses (12,542,649) (12,542,694)
Total segment loss (3,756,772)

Included within the segment 
results:
Depreciation 837,448 892,795 1,463 924 227 - 53,600 1,786,457
Direct operating costs 3,009,254 3,300,945 660,788 137,451 28,421 - 1,865,000 9,001,859
Interest revenue - - - - - - 2,531,679 2,531,679
Income tax expense - - - - - - 3,060,868 3,060,868

Cash flow information
Net cash flow from operating 
activities 2,883,809 6,516,676 (629,923) (139,298) (28,694) - 11,251,054 19,853,264
Net cash flow from investing 
activities (794,293) (811,305) (15,315,561) (7,209,688) (6,277,518) - (2,177,704) (32,586,069)
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6.  Cash and cash equivalents

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $

Cash at bank and on hand 3,137,661 2,603,934 4,046,199
Short term deposits 19,248,420 20,874,167 28,168,685

22,386,081 23,478,101 32,214,884

7. Trade and other receivables

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $

Trade receivables 14,066,674 11,759,790 5,903,252
Other receivables 199,068 94,812 414,699
Prepayments 871,331 1,705,852 1,553,118

15,137,073 13,560,454 7,871,069

8. Inventories

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $

Stores and materials 532,587 753,668 441,512

Stores and materials

Strategic spares held in stock for engineering breakdowns.  Spares and materials are carried at the lower of cost or net 
realisable value.

9. Other financial assets

Reviewed Audited

31 October 2010 30 June 2010 30 June 2009

$ $ $
Available for sale investments carried at fair 

value
Listed shares 347,540 324,875 8,080,416
Listed options - 32,400 -

347,540 357,275 8,080,416
Financial assets at fair value through profit and 

loss
Listed shares 70,000 80,000 -

Total 417,540 437,275 8,080,416

Available for sale financial assets consist of investments in ordinary shares and options, and therefore have no fixed 
maturity date or coupon rate.
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10. Deferred exploration expenditure

4 month period ended 31 October 2010
Mineral rights

Deferred exploration 
expenditure Total

$ $ $
Balance at 1 July 2010 361,880 68,986,603 69,348,483
Foreign currency movements (19,740) (466,070) (485,810)
Direct expenditure for the period 405,911 405,911
Balance at 31 October 2010 342,140 68,926,444 69,268,584

Year ended 30 June 2010
Mineral rights

Deferred exploration 
expenditure Total

$ $ $
Balance at 1 July 2009 316,600 1,510,358 1,826,958
Acquired through business combination 55,922 65,883,405 65,939,327
Foreign currency movements (10,642) 52,014 41,372
Direct expenditure for the year - 1,540,826 1,540,826
Balance at 30 June 2010 361,880 68,986,603 69,348,483

Year ended 30 June 2009

Mineral rights

Deferred exploration 
expenditure Total

$ $ $

Balance at 1 July 2008 568,274 1,160,036 1,728,310
Disposal of mining rights (303,474) - (303,474)
Foreign currency movements 51,800 232,608 284,408
Direct expenditure for the year - 117,714 117,714
Balance at 30 June 2009 316,600 1,510,358 1,826,958

Ultimate recovery of exploration and evaluation expenditure carried forward is dependent upon the recoupment of costs 
through successful development and commercial exploitation, or alternatively, by sale of the respective areas.
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11. Property, plant and equipment 

4 months ended 31 October 2010 Mining
Property

Construction
in

progress

Plant and
equipment Equipment Leasehold

Improvements

Computer
equipment

and software

Furniture
and fittings

Office
equipment

Motor
vehicles TOTAL

$ $ $ $ $ $ $ $ $ $

At 1 July 2010
Cost or fair value 5,002,928 23,476,958 53,863,021 726,021 42,956 249,611 74,228 141,451 578,491 84,155,665
Accumulated Depreciation - - (6,465,421) (156,755) (21,131) (119,759) (36,881) (71,292) (284,829) (7,156,068)
Net book value 5,002,928 23,476,958 47,397,600 569,266 21,825 129,852 37,347 70,159 293,662 76,999,597

Period ended 31 October  2010
Opening net book value 5,002,928 23,476,958 47,397,600 569,266 21,825 129,852 37,347 70,159 293,662 76,999,597
Exchange differences (272,894) (1,267,819) (2,535,218) (28,400) (954) (6,406) (1,841) (2,073) (14,816) (4,130,421)
Additions - 218,774 1,062,607 - - 13,678 2,409 2,254 - 1,299,722
Disposals - - - - - - - (5,202) - (5,202)
Depreciation charge - (455,296) (2,199,307) (43,523) (2,696) (26,919) (5,923) (773) (31,362) (2,765,800)

4,730,034 21,972,617 43,725,682 497,343 18,175 110,205 31,992 64,365 247,484 71,397,896

At 31 October 2010
Cost or fair value 4,730,034 22,427,913 52,390,410 697,621 42,002 256,883 74,796 136,430 563,675 81,319,764
Accumulated Depreciation - (455,296) (8,664,728) (200,278) (23,827) (146,678) (42,805) (72,065) (316,191) (9,921,868)

4,730,034 21,972,617 43,725,682 497,343 18,175 110,205 31,991 64,365 247,484 71,397,896
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Year ended 30 June 2010 Mining
Property

Construction
in 

progress

Plant and
equipment Equipment Leasehold

Improvements

Computer
equipment

and software

Furniture
and fittings

Office
equipment

Motor
vehicles TOTAL

$ $ $ $ $ $ $ $ $ $

At 1 July 2009
Cost or fair value 10,384,363 38,073,021 19,420,798 273,508 41,147 151,719 58,605 101,062 530,801 69,035,024
Accumulated Depreciation - - (3,395,329) (54,471) (13,267) (51,301) (23,747) (42,199) (190,134) (3,770,448)
Net book value 10,384,363 38,073,021 16,025,469 219,037 27,880 100,418 34,858 58,863 340,667 65,264,576

Year ended 30 June 2010
Opening net book value 10,384,363 38,073,021 16,025,469 219,037 27,880 100,418 34,858 58,863 340,667 65,264,576
Exchange differences (457,555) (1,594,817) (81,308) (1,830) (1,018) (3,087) (1,227) (1,984) (13,073) (2,155,899)
Additions - 7,411,229 14,104,943 454,343 2,827 102,746 3,502 53,323 100,285 22,233,198
Disposals - - (78,064) - - (2,792) (468) - (39,522) (120,846)

Reallocations between asset classes - (20,412,475) 20,412,475 - - - 10,950 (10,950) - -

Acquired through business combination - - 84,177 - - 1,025 2,866 - - 88,068
Impairment (4,923,880) - - - - - - - - (4,923,880)
Depreciation charge - - (3,070,092) (102,284) (7,864) (68,458) (13,134) (29,093) (94,695) (3,385,620)

5,002,928 23,476,958 47,397,600 569,266 21,825 129,852 37,347 70,159 293,662 76,999,597

At 30 June 2010
Cost or fair value 5,002,928 23,476,958 53,863,021 726,021 42,956 249,611 74,228 141,451 578,491 84,155,665
Accumulated Depreciation - - (6,465,421) (156,755) (21,131) (119,759) (36,881) (71,292) (284,829) (7,156,068)

5,002,928 23,476,958 47,397,600 569,266 21,825 129,852 37,347 70,159 293,662 76,999,597
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Year ended 30 June 2009 Mining
Property

Construction
in 

progress

Plant and
equipment Equipment Leasehold

Improvements

Computer
equipment

and software

Furniture
and fittings

Office
equipment

Motor
vehicles TOTAL

$ $ $ $ $ $ $ $ $ $

At 1 July 2008
Cost or fair value 8,685,342 6,811,505 15,185,495 235,076 36,013 85,351 53,422 66,871 335,958 31,495,033
Accumulated Depreciation - - (1,738,616) (15,119) (5,735) (30,619) (13,869) (25,382) (87,376) (1,916,716)
Net book value 8,685,342 6,811,505 13,446,879 219,957 30,278 54,732 39,553 41,489 248,582 29,578,317

Year ended 30 June 2009
Opening net book value 8,685,342 6,811,505 13,446,879 219,957 30,278 54,732 39,553 41,489 248,582 29,578,317
Exchange differences 1,699,021 2,679,492 2,665,406 38,432 5,134 11,453 7,009 5,263 50,150 7,161,360
Additions - 28,582,024 1,569,897 - - 58,918 - 37,594 144,693 30,393,126
Disposals - - - - - (4,003) - (10,492) - (14,495)

Reallocations between asset classes - - - - - - (1,826) 1,826 - -
Depreciation charge - - (1,656,713) (39,352) (7,532) (20,682) (9,878) (16,817) (102,758) (1,853,732)

10,384,363 38,073,021 16,025,469 219,037 27,880 100,418 34,858 58,863 340,667 65,264,576

At 30 June 2009
Cost or fair value 10,384,363 38,073,021 19,420,798 273,508 41,147 151,719 58,605 101,062 530,801 69,035,024
Accumulated Depreciation - - (3,395,329) (54,471) (13,267) (51,301) (23,747) (42,199) (190,134) (3,770,448)

10,384,363 38,073,021 16,025,469 219,037 27,880 100,418 34,858 58,863 340,667 65,264,576
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Capital commitment

At 31 October 2010, commitments were signed for continued improvements and construction at Millsell, Steelpoort, 
Lannex, Mooinooi and Doornbosch plants. 

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $
Within 1 year 3,666,721 5,171,528 4,698,926
After 1 year but not more than 5 years - - -
More than 5 years - - -

3,666,721 5,171,528 4,698,925

12 Trade and other payables

Reviewed Audited

31 October 2010 30 June 2010 30 June 2009

$ $ $

Trade payables 2,429,047 3,409,202 4,968,534
Other payables 2,192,048 2,286,895 2,294,803

4,621,095 5,696,097 7,263,337

13. Borrowings

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $
Secured
Current liabilities

Payable within one year 214,596 310,576 149,649

Non –current liabilities
Payable within 1-5 years 404,191 442,019 234,570

14. Provisions

Reviewed Audited
31 October 2010 30 June 2010 30 June 2009

$ $ $
Provision for rehabilitation 884,807 935,855 912,644
Movement in provision
Balance at beginning of financial period 935,855 912,644 355,158
Arising during the period (51,048) 23,211 557,486
Balance at end of financial period 884,807 935,855 912,644

Provision is made for close down, restoration and environmental rehabilitation costs (which include the dismantling and 
demolition of infrastructure, removal of residual materials and remediation of disturbed areas) in the financial period when 
the related environmental disturbance occurs, based on the estimated future costs using information available at the balance 
date.
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Rehabilitation is performed and paid for on an on-going basis as mining properties are depleted. The majority of the 
rehabilitation will be undertaken progressively over the life of the mine during the depletion of each respective mining 
property.  It is expected that the life of each mine could vary between 5 and 50 years. 

15. Issued capital

(a) Share capital

Consolidated

Oct 2010 2010 2009 Oct 2010 2010 2009
No of shares No of shares No of shares $ $ $

Ordinary shares

Ordinary shares 
fully paid 248,408,142 240,696,254 179,354,273 187,359,762 181,216,925 117,945,504
Employee share 
plan shares 2,383,000 2,383,000 2,808,000 - - -

250,791,142 243,079,254
 

182,162,273 187,359,762 181,216,925
 

117,945,504 

Holders of ordinary shares are entitled to receive dividends as declared from time and are entitled to one vote per share at 
shareholders’ meetings. In the event of winding up of the parent entity, ordinary shareholders rank after all creditors and 
are fully entitled to any proceeds on liquidation. 

(b) Movements in ordinary share capital

Date Details Number of 
shares

Issue price $

1 July 2010 Opening balance 240,696,254 181,216,925

29 September 
2010 Issued during the period (refer note 21) 7,711,888 0.80 6,169,510

Transaction costs (26,673)

On issue at the end of the period 248,408,142 187,359,762

(c) Movements in employee share plan shares issued with limited recourse employee loans

Date Details Number
of shares 

1 July 2010 On issue at beginning of the period 2,383,000

Issued during the period -

On issue at the end of the period 2,383,000

(d) Share option plan

Share options
Number of Sylvania Resources Options

31 October 
2010 30 June 2010 30 June 2009

Sylvania Resources Options exercisable:

-at $0.75 per share on or before 30 June 2010 - - 600,000
-at $1.63 per share on or before 30 June 2011 2,816,500 2,816,500 -
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-at $1.05 per share on or before 30 June 2012 3,000,000 3,000,000 -
-at $1.40 per share on or before 30 June 2011 359,909 359,909 -
-at $2.67 per share on or before 30 June 2011 600,000 600,000 300,000

-at $2.89 per share on or before 30 June 2011 400,000 400,000 200,000

7,176,409 7,176,409 1,100,000

16. Reserves 

Consolidated
Net

Unrealised 
Gains Reserve

Share Based 
Payments 
Reserve

Foreign 
Currency

Translation 
Reserve

Non-controlling 
interests 
premium 
reserve

Total

$ $ $ $ $
At 1 July 2008 - 989,100 (13,447,935) - (12,458,835)
Unrealised gain / (loss) on 
available-for-sale financial 
assets 5,853,835 - -

-
5,853,835

Currency translation 
differences - - 12,927,781

-
12,927,781

Tax effect - - (3,878,334) - (3,878,334)
Non-controlling interest 
premium reserve - - - 2,388,887 2,388,887
Share and option-based 
payments transferred to 
share capital - (327,662) - - (327,662)
Share and option-based 
payments expense - 2,744,524 - - 2,744,524
At 30 June 2009 5,853,835 3,405,962 (4,398,488) 2,388,887 7,250,196
Unrealised gain/(loss) on 
available-for-sale financial 
assets 28,554 - - - 28,554
Transfer to profit and loss (5,420,747) - - - (5,420,747)
Currency translation 
differences - - (2,054,732)

-
(2,054,732)

Tax effect - - 575,325 - 575,325
Share and option-based 
payments transferred to 
share capital - 494,152 - - 494,152
Share and option-based 
payments expense - 5,102,121 - - 5,102,121
At 30 June 2010 461,642 9,002,235 (5,877,895) 2,388,887 5,974,869
Unrealised gain/(loss) on 
available-for-sale financial 
assets 247,787 - - - 247,787
Currency translation 
differences - - (6,574,685) - (6,574,685)
Tax effect - - 1,840,911 - 1,840,911
Share and option-based 
payments expense - 565,953 - - 565,953
At 31 October 2010 709,429 9,568,188 (10,611,669) 2,388,887 2,054,835

Nature and purpose of reserves

• Net unrealised gains reserve - this reserve records fair value changes on available for sale investments.

• Foreign currency translation reserve - the foreign currency translation reserve is used to record exchange 
differences arising from the translation of financial statements of foreign controlled entities.

• Share based payment reserve - this reserve is used to record the value of equity benefits provided to employees, 
consultants and directors as part of their remuneration.
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• Non-controlling interests premium reserve - this reserve arises as a result of the difference between the amount 
initially recognised in relation to the minority shareholders in Sylvania Metals (Pty) Ltd and Sylvania Minerals 
(Pty) Ltd and the nil consideration received.

17. Accumulated losses
Reviewed Audited

31 October 2010 30 June 2010 30 June 2009
$ $ $

Opening balance (28,296,255) (20,371,139) (16,847,066)
Part consideration for the acquisition of 
the non-controlling interest through the 
issue of Sylvania Resources Limited (6,169,510) - -
Loss for the period (1,071,117) (7,925,116) (3,524,073)

Closing balance (35,536,882) (28,296,255) (20,371,139)

18. Reconciliation of profit after tax to net cash outflow from operating activities

(a) Reconciliation of profit / (loss) from ordinary activities after income tax to net cash inflow / (outflow) from 
operating activities

Loss from ordinary activities (496,096) (8,603,570) (3,756,772)
Depreciation 2,765,800 3,383,482 1,853,732
Joint venture cash distribution (28,810) (725,637) 1,510,100
Equity accounted net profit from joint venture 753,950 750,600 (270,985)
Capital (gain) on sale of non-current assets (1,576) 55,274 13,272
Net (gain) / loss on sale of available-for-sale financial assets - - (5,918)
Payments for exploration & evaluation 17,955 126,163 -
Impairment of available for sale assets 10,000 90,000 1,710,898
Impairment of mining property - 4,923,880 -
Net foreign exchange differences 7,051 3,436,741 244,303
Gain on investment through business combination (5,420,747) -
Share-based compensation 565,953 5,102,121 2,744,523
(Increase)/decrease in prepayments & other debtors (107,306) 335,056 (40,208)
(Increase)/decrease in debtors (2,303,721) (6,632,750) 8,699,682
(Increase)/decrease in accrued interest (57,173) (10,227) 383,212
(Increase)/decrease in GST/VAT recoverable 129,552 268,487 (268,090)
(Increase)/decrease in inventories 185,163 (334,458) (214,072)
(Increase)/decrease in tax assets - (61,280) -

Net exchange differences on payment to supplies and employees (416,789) (607,893) (471,950)
Increase/(decrease) in trade creditors (980,154) (1,628,632) 3,569,334
Increase/(decrease) in accruals and other creditors (3,265) (237,838) 1,496,573
Increase/(decrease) in GST/VAT recoverable (68,750) 154,359 (393,027)
Increase/(decrease) in group tax clearing - (5,720) (11,851)
Increase/(decrease) in income tax expense 1,040,420 3,061,505 3,060,868

Net cash inflow/(outflow) from operating activities 1,012,204 (2,581,084) 19,853,624

Reviewed Audited
31 October 

2010 30 June 2010 30 June 2009

$ $ $
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(b) Non-cash financing and investing activities

A total of 7,711,888 Sylvania Resources Shares were issued as part consideration for the 26% acquisition of Sylvania 
Metals (Proprietary) Limited from Asia Africa Capital Limited.

19. Interest in joint venture
Reviewed Audited

31 October 2010 30 June 2010 30 June 2009
$ $ $

Retained earnings attributable to interest in jointly controlled entity

Balance at beginning of financial period 1,716,878 1,601,506 2,794,604
Distribution received from jointly controlled entity (753,950) (750,600) (1,510,100)
Share of jointly controlled entity’s profit from ordinary 
activities after income tax 42,199 865,972 317,002

Balance at end of financial period 1,005,127 1,716,878 1,601,506

Reserves attributable to interest in jointly controlled 
entity - - -

- - -

Carrying amount of investment in jointly controlled 
entity
Balance at beginning of the financial period 5,650,947 5,675,910 6,915,025
Other - - -
Distribution received from jointly controlled entity (753,950) (750,600) (1,510,100)
Distribution received in respect of management fees (13,389) (140,335) (46,017)
Share of jointly controlled entity’s profit from ordinary 
activities, after income tax 42,199 865,972 317,002
Balance at end of financial period 4,925,807 5,650,947 5,675,910

Foreign currency translation movements
Balance at beginning of financial period (1,853,780) (1,708,778) (2,510,558)
Movement during the financial period (175,480) (145,002) 801,780
Balance at end of financial period (2,029,260) (1,853,780) (1,708,778)

2,896,547 3,797,167 3,967,132

Share of joint venture entity’s results and financial position
Reviewed Audited

31 October 2010 30 June 2010 30 June 2009
$ $ $

Current assets 1,880,967 1,989,487 1,904,596
Non-current assets 795,662 841,567 981,505
Total assets 2,676,629 2,831,054 2,886,101

Current liabilities 302,435 319,884 255,369
Non-current liabilities 1,599 1,691 -
Total liabilities 304,034 321,575 255,369

Revenue 494,583 2,003,490 1,270,707
Expenses 20,042 86,618 (953,705)
Management fees (472,426) (1,224,135) -
Profit from ordinary activities before income tax 42,199 865,973 317,002
Income tax expense - - -
Profit from ordinary activities after income tax 42,199 865,973 317,002
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Contingencies & commitments

The jointly controlled entity does not have any contingencies or capital commitments.

20. Related party disclosure

(a) Loans to / (from) related parties

The following table provides detail of advances to / (from) related parties during the year and outstanding balances at 
balance date:

Reviewed Audited
31 October 2010 2010 2009

4 months ended
Year end
balance

Year end
balance

$ $ $
Loans to related parties
T M McConnachie 7,015 - 250,000
L M Carroll 3,660 - -
Ehlobo Metals (Pty) Ltd - 618,195 577,748

10,675 618,195 827,748

The nature of these transactions represents payments made in South Africa on behalf of the above companies.

No allowance for doubtful debts have been raised in relation to any outstanding balances as amounts were either repaid 
after reporting date, or full payment is expected where balances are still outstanding.

Terms and conditions

All loans were granted on normal commercial terms and conditions and at market rates, except that there are no fixed terms 
for the repayment of loans between related parties.  No interest is charged on these loans as outstanding balances are 
normally settled within 30 – 60 days.

Outstanding balances are unsecured and are repayable in cash.

(b) Joint venture 

The Sylvania Resources Group has a 25% interest in the assets, liabilities and output of an un-incorporated joint venture, 
CTRP, which operates a chrome tailings retreatment plant at Kroondal in South Africa (2010 and 2009: 25%).

Terms and conditions with related parties

Payments made on behalf of related parties are made in arm’s length transactions both at normal market prices and on 
normal commercial terms.

Outstanding balances at the end of the four months to 31 October 2010 are unsecured, interest free and settlement occurs in 
cash.

(c) Transactions with related parties

Administration recoveries were received from and service fees paid to the following related parties during the period ended 
31 October 2010 and financial years ended 30 June 2010 and 2009 for expenses incurred on their behalf:
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Reviewed Audited
31 October 2010 2010 2009

4 months ended
Year end
balance

Year end
balance

Service fees paid to related parties
Summer Sun Trading 210 (Pty) Ltd 1,038 6,152 -
Realm Resources Ltd (formerly Morning Star 
Holdings (Australia) Ltd) 11,537 - -
Integrated Geological Solutions (Pty) Ltd - 443,985 -
Southridge Properties (Pty) Ltd 2,805 16,167 137,627

Recoveries from  related parties
Realm Resources Ltd (formerly Morning Star 
Holdings (Australia) Ltd) - 16,961 37,358
Dwyka Resources Ltd - - 9,532
Ferrum Crescent Ltd (formerly Washington 
Resources Ltd) - 6,946 9,532

15,380 490,211 194,049

21. Events subsequent to balance date

On 29 September 2010 Sylvania Resources entered into the Share Exchange Agreement to acquire a further 26% interest in 
Sylvania Metals so that Sylvania Resources would own 100% of Sylvania Metals.  In accordance with the terms of the 
Share Exchange Agreement, 7,711,888 Sylvania Resources Shares were issued to AAC on 29 September 2010 and a 
further 51,170,663 Sylvania Resources Shares were issued on 1 December 2010.

3.6 Material change in financial position

As detailed at section 3.3(a)(i) above, Sylvania Resources entered into the Share Exchange 
Agreement on 29 September 2010 to consolidate its ownership in its dump operations by acquiring a 
further 26% shareholding in Sylvania Metals so that Sylvania Resources would own 100% of 
Sylvania Metals.  The issue of shares in Sylvania Resources to AAC in accordance with the terms of 
the Share Exchange Agreement was approved by the Sylvania Resources shareholders at a general 
meeting on 23 November 2010.  7,711,888 Sylvania Resources Shares were issued to AAC on 29 
September 2010 and a further 51,170,663 Sylvania Resources Shares were issued on 1 December 
2010.

Other than as disclosed elsewhere in this Scheme Booklet, the only material change in Sylvania 
Resources’ financial position since 30 June 2010, being the date of the last audited financial 
statements of Sylvania Resources, has been the impact of foreign currency translations on the net 
carrying values of assets.

The functional and presentation currencies of Sylvania Resources and any Australian subsidiary of 
Sylvania Resources is the Australian dollar.  The functional currency of any foreign subsidiaries of 
Sylvania Resources is the South African Rand.  Assets and liabilities are translated into the 
presentation currency of Sylvania Resources at the ruling rate of exchange at the balance date.  
Income and expenses are translated at the weighted average rate of exchange for the period.  
Differences arising on the translation are taken directly to a separate component of equity.

3.7 Current trading and outlook

The current trading environment and outlook for the remainder of the financial year is consistent 
with previous guidance on production outlook. The dump operations continue to show steady growth 
and, as previously announced to the market, are on track to attain PGM production of 40,000 ounces 
per annum for the year ending 30 June 2011.
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Other than production rates, the trading performance of the Sylvania Resources Group is sensitive to 
fluctuations in exchange rates and the basket of commodity prices. The last two years have seen 
extreme fluctuations in both exchange rates and commodity prices which have had an impact on past 
performance. Sylvania Resources does not foresee any change in this volatility in exchange rates or 
commodity prices or their impact on future performance.

While costs are likely to increase in line with current inflation expectations, Sylvania Resources
intends to mitigate these increases through additional production volumes leading to downward 
pressure on unit costs.

3.8 Additional information

Certain additional information in relation to Sylvania Resources, Sylvania Resources Shares and 
Sylvania Resources DIs is set out in section 10.
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4. INFORMATION ABOUT SYLVANIA PLATINUM
4.1 Overview

Sylvania Platinum was incorporated under the Bermuda Companies Act on 24 August 2010 with 
registration number 44512.  Sylvania Platinum was registered as a foreign company under the 
Corporations Act on 12 November 2010 with ARBN 147 331 726. 

Sylvania Platinum has not traded since its incorporation.  If the Redomicile Proposal is implemented, 
Sylvania Platinum will become a non-operating holding company.  Immediately after 
implementation of the Redomicle Proposal, the only asset that Sylvania Platinum will hold will be 
the Sylvania Resources Shares.  

Further information on Sylvania Platinum if the Redomicile Proposal is implemented is set out in 
section 5.

4.2 Sylvania Platinum Directors

As at the date of this Scheme Booklet, the Sylvania Platinum Directors are the same as the Sylvania 
Resources Directors.  Details of the Sylvania Resources Directors are set out in section 3.4(a).  
Further information on the Sylvania Platinum Directors if the Redomicile Proposal is implemented is 
set out in section 5.3(a).

4.3 Current capital structure

As at the date of this Scheme Booklet, Sylvania Platinum has two Sylvania Platinum Subscriber 
Shares issued, one of which is held by Sylvania Resources and one of which is held by Grant Button, 
a director of Sylvania Resources and Sylvania Platinum.  If the Redomicile Proposal is implemented, 
the two Sylvania Platinum Subscriber Shares will be repurchased by Sylvania Platinum at their par 
value and cancelled and converted into two authorised but unissued Sylvania Platinum Shares
immediately following implementation of the Scheme. 

The authorised and issued share capital of Sylvania Platinum as at the date of this Scheme Booklet is 
as follows:

Authorised capital US$

2 Sylvania Platinum Subscriber Shares with a par value of US$0.10 each

999,999,998 Sylvania Platinum Shares with a par value of US$0.10 each.

0.20

9,999,999.80

Issued capital

2 Sylvania Platinum Subscriber Shares (to be repurchased by Sylvania 
Platinum and cancelled on completion of the Scheme)

0.20

Further information on the capital structure of Sylvania Platinum and the listing of Sylvania 
Platinum Shares and Sylvania Platinum DIs if the Redomicile Proposal is implemented is set out in 
section 5.4.  
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4.4 Rights and liabilities attaching to Sylvania Platinum Shares

The rights and liabilities attaching to Sylvania Platinum Shares are set out in the Sylvania Platinum 
bye-laws and are affected by the Bermuda Companies Act and the common law of Bermuda.  If the 
Redomicile Proposal is implemented the rights and liabilities attaching to Sylvania Platinum Shares 
will also be affected by the ASX Listing Rules and the AIM Rules.  

A summary of the principal rights and liabilities attaching to Sylvania Platinum Shares is set out 
below. Section 4.5 also contains a summary of certain material differences between the rights 
attaching to Sylvania Platinum Shares and the equivalent rights attaching to Sylvania Resources 
Shares.  

Sylvania Platinum's bye-laws will be available on its website, www.sylvaniaplatinum.com, 
following the Implementation Date.  In addition, Sylvania Resources will make a copy of Sylvania 
Platinum's bye-laws available free of charge to Sylvania Resources shareholders.  Please contact 
Grant Button of Sylvania Resources between 9.00am and 5.00pm (WST) Monday to Friday on +618 
9226 4777 to request a copy.

(a) Profits and dividends

The directors of Sylvania Platinum may in their sole discretion (subject to any preferred dividend 
rights attached to any class of shares and to the Bermuda Companies Act) declare and pay a dividend 
or make a distribution out of contributed surplus to the shareholders of Sylvania Platinum according 
to their rights and interests, including interim dividends, which may be declared and paid in 
proportion to the amount paid up on each share.  Payment or satisfaction of any dividend or 
distribution out of contributed surplus may be made in cash or by the issue of fully paid Sylvania 
Platinum Shares or by the distribution of specific assets.

Contributed surplus is a North American concept recognised under the generally accepted 
accounting principles of the Canadian Institute of Chartered Accountants, which are applied in 
Bermuda.  Contributed surplus includes proceeds from donated shares, credits resulting from the 
redemption or conversion of shares at less than the amount of the nominal capital or par value, the 
excess value of shares acquired over the nominal value of those shares issued in a share exchange 
(should the board of directors of Sylvania Platinum elect to treat it as such) and donations of cash or 
other assets to the company.

Sylvania Platinum does not have any current intention to declare and pay a dividend or make a 
distribution out of contributed surplus.

(b) Voting rights

Subject to any rights or restrictions attaching to any class of shares in Sylvania Platinum, at any 
general meeting of Sylvania Platinum, each shareholder of Sylvania Platinum entitled to vote may 
vote in person or by proxy, or, if it is a company, by representative each of whom shall be entitled to 
speak and to one vote on a show of hands and each shareholder of Sylvania Platinum present in 
person or by proxy, or, if it is a company, by representative shall be entitled on a poll to one vote for 
each fully paid Sylvania Platinum share held.  

No shareholder of Sylvania Platinum shall be entitled to vote at any general meeting unless all calls 
or other sums presently payable by him in respect of Sylvania Platinum Shares have been paid.  On a 
poll a shareholder or proxy or representative, if entitled to more than one vote, need not use all his 
votes or cast all the votes he uses in the same way.

www.sylvaniaplatinum.com
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(c) Appointment and removal of directors

Shareholders of Sylvania Platinum in general meeting may by ordinary resolution appoint any 
person as a new director, or as a director to fill up all or any vacated offices resulting from one or 
more directors retiring at, or ceasing to hold office at the conclusion of, that meeting.

The board of directors or shareholders of Sylvania Platinum in general meeting shall have the power 
to appoint any person as a director to fill a vacancy on the board of directors occurring as a result of 
the death, disability, disqualification or resignation of any director or as a result of an increase in the 
size of the board of directors.

Sylvania Platinum's directors who are subject to retirement by rotation shall retire from office at 
annual general meetings of Sylvania Platinum's shareholders. 

(d) Rights to convene general meetings

The President or Chairman (if any) or the board of directors of Sylvania Platinum may convene a 
special general meeting whenever in their judgment such a meeting is necessary. 

The board of directors of Sylvania Platinum shall, on the requisition of shareholders of Sylvania 
Platinum holding at the date of the deposit of the requisition no less than one-tenth of such of the 
paid up share capital of Sylvania Platinum carrying the right to vote, proceed to convene a special 
general meeting and the provisions of the Bermuda Companies Act shall apply.

(e) Rights on a winding up

Subject to the terms of issue of Sylvania Platinum Shares, if Sylvania Platinum shall be wound up, 
the liquidator may, with the sanction of a resolution of Sylvania Platinum's shareholders and any 
other sanction required by the Bermuda Companies Act, divide amongst the shareholders of 
Sylvania Platinum in specie or kind the whole or any part of the assets of Sylvania Platinum 
(whether they shall consist of property of the same kind or not) and may for such purposes set such 
values as the liquidator deems fair upon any property to be so divided and may determine how such 
division shall be carried out as between the shareholders of Sylvania Platinum or different classes of 
shareholders.  The liquidator may, with such a sanction, vest the whole or any part of such assets in 
trustees upon such trust for the benefit of the shareholders of Sylvania Platinum as the liquidator 
shall think fit, but so that no shareholder of Sylvania Platinum shall be compelled to accept any 
shares or other assets upon which there is any liability.

(f) Variation of rights

If, at any time, the share capital of Sylvania Platinum is divided into different classes of shares, the  
rights attached to any class may, unless otherwise provided by the terms of issue of the shares of that 
class, be varied with the consent in writing of the holders of not less than 75% of the issued shares of 
that class or with the sanction of a resolution passed by a majority of the votes cast at a separate 
general meeting of the holders of such shares at which the quorum is at least two persons holding or 
representing by proxy, one-third of the issued shares of that class. 

4.5 Material differences in rights attaching to Sylvania Resources Shares and rights attaching to 
Sylvania Platinum Shares

Copies of Sylvania Resources' constitution and Sylvania Platinum's bye-laws are available for 
inspection and comparison at Sylvania Resources' registered office during normal business hours.  
Copies are also available on Sylvania Resources' website before the Implementation Date and will 
subsequently be available on Sylvania Platinum's website following the Implementation Date.
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The rights attaching to Sylvania Resources Shares are derived from both Sylvania Resources' 
constitution and the Corporations Act.  The rights attaching to Sylvania Platinum's Shares are 
derived from Sylvania Platinum's bye-laws, the Bermuda Companies Act and the common law of 
Bermuda.  

(a) Reports and notices

There are no material differences between the provisions in Sylvania Resources' constitution and 
Sylvania Platinum's bye-laws that relate to reports and notices.  

(b) General Meetings

The provisions in both Sylvania Resources' constitution and Sylvania Platinum's bye-laws in relation 
to general meetings are substantially similar, including the use of proxies.  

(c) Voting

There are no material differences between the provisions of Sylvania Resources' constitution and 
Sylvania Platinum's bye-laws that relate to voting.  

(d) Dividends

The material difference between Sylvania Resources' constitution and Sylvania Platinum's bye-laws 
in relation to dividends and distributions is that the directors of Sylvania Resources may only declare 
and authorise distributions from the profits of Sylvania Resources whereas the directors of Sylvania 
Platinum may also declare and pay a dividend or make a distribution out of contributed surplus.  

(e) Winding up

There are no material differences between the provisions in Sylvania Resources' constitution and 
Sylvania Platinum's bye-laws that relate to winding up.  

(f) Transfer of shares

There are no material differences between the provisions in Sylvania Resources' constitution and 
Sylvania Platinum's bye-laws that relate to the transfer of shares.  

(g) Future increases in capital

There are no material differences between the provisions in Sylvania Resources' constitution and 
Sylvania Platinum's bye-laws with respect to future increases in capital.  

(h) Variation of rights attaching to shares

The provisions in both Sylvania Resources' constitution and Sylvania Platinum's bye-laws in relation 
to the variation of rights attaching to shares differ slightly in terms of the procedure to be followed.  

Under Sylvania Resources' constitution, the company may vary or cancel rights attached to a class of 
shares or convert shares from one class into another by a special resolution of the company and:

(i) a special resolution passed at a meeting of the members holding shares in that class; 
or

(ii) obtaining the written consent of members who are entitled to at least 75% of the 
votes that may be cast in respect of shares in that class.  
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Under Sylvania Platinum's bye-laws, if at any time where the share capital is divided into different 
classes of shares, the rights attaching to any class of shares may be varied by:

(i) obtaining the written consent of the holders of 75% of the issued shares of that class; 
or

(ii) a resolution passed by a majority of the votes cast at a separate general meeting of 
the holders of the shares of that class.  The quorum at such meeting must be 2 
persons at least holding or representing by proxy one third of the issued shares of 
that class.

Apart from the above, there are no material differences between the provisions in Sylvania 
Resources' constitution or Sylvania Platinum's bye-laws that relate to variation of rights attaching to 
shares.  

(i) Directors

There are no material differences between the provisions in Sylvania Resources' constitution or 
Sylvania Platinum's bye-laws relating to the rotation, election and retirement of directors.

4.6 Rights and liabilities attaching to Sylvania Platinum Subscriber Shares

The Sylvania Platinum Subscriber Shares will become non-voting shares, will be repurchased by 
Sylvania Platinum and will be cancelled immediately upon the issue of the Sylvania Platinum Shares 
in accordance with the Scheme.

The rights attaching to Sylvania Platinum Subscriber Shares are summarised below.

(a) Rights attaching to Sylvania Platinum Subscriber Shares prior to an issue of shares in 
Sylvania Platinum of a different class

The Sylvania Platinum Subscriber Shares shall have exclusive voting rights at meetings of the 
shareholders during any period when shares of another class of shares, or classes of shares, in the 
capital of Sylvania Platinum have not been issued.

The Sylvania Platinum Subscriber Shares shall cease to have any rights on the initial issue of 
Sylvania Platinum Shares and shall immediately thereafter be purchased by Sylvania Platinum at the 
par value thereof and cancelled and redesignated as Sylvania Platinum Shares. 

(b) Rights attaching to Sylvania Platinum Subscriber Shares after an issue of shares in 
Sylvania Platinum of a different class

On the issue of shares in any other class in the capital of Sylvania Platinum, the Sylvania Platinum 
Subscriber Shares shall cease to have any voting rights at meetings of the shareholders of Sylvania 
Platinum and from that date, the Sylvania Platinum Subscriber Shares shall be non-voting and the 
right to receive notices of meetings of shareholders and/or attend meetings of shareholders shall 
terminate.  Subject to the foregoing and the provisions of Sylvania Platinum's bye-laws, the rights for 
the time being attached to any issued Sylvania Platinum Subscriber Shares shall not be altered or 
abrogated without the consent in writing of the holders of not less than 75% of the issued Sylvania 
Platinum Subscriber Shares or with the sanction of a resolution passed at a separate general meeting 
of the holders of such shares voting in person or by proxy.

(c) Dividends/distributions
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On the issue of shares of any other class in the capital of Sylvania Platinum, the Sylvania Platinum 
Subscriber Shares shall have no right to participate in any dividend declared or paid, or in any 
distribution made out of contributed surplus.

4.7 Terms and Conditions of Sylvania Platinum Options

(a) Sylvania Platinum Employee Options

The terms and conditions of the Sylvania Platinum Employee Options are summarised below:

(i) Upon the exercise of each Sylvania Platinum Employee Option, the holder will become 
entitled to one (1) Sylvania Platinum Share.

(ii) The exercise price in connection with each tranche of Sylvania Platinum Employee Options 
is set out in section 8.12(c).

(iii) The expiry date in connection with each tranche of Sylvania Platinum Employee Options is 
set out in section 8.12(c).  Sylvania Platinum Employee Options will lapse if not exercised 
prior to the expiry date, or on the first to occur of the following:

(A) if the holder ceases to be a director, consultant or full time or part time employee of 
Sylvania Platinum or any Subsidiary of Sylvania Platinum for any reason other than 
set out in paragraph (B) below, one month thereafter; and

(B) if the holder dies, retires, is retrenched, becomes bankrupt, wound up or 
deregistered, 12 months thereafter.

(iv) Sylvania Platinum Employee Options may be exercised at any time before their expiry date 
by notice in writing to the directors of Sylvania Platinum accompanied by payment of the 
exercise price.

(v) A Sylvania Platinum Employee Option holder is required to exercise the Sylvania Platinum 
Employee Option in order to participate in a bonus or entitlement issue of Sylvania Platinum 
Shares made by Sylvania Platinum.  Sylvania Platinum Employee Option holders will be 
provided with written notice of the terms of the issue to shareholders and afforded that 
period as determined by the ASX Listing Rules to exercise their Sylvania Platinum 
Employee Options if they wish to participate in the bonus or entitlement issue.

(vi) If, prior to the expiry of a Sylvania Platinum Employee Option, there is a reorganisation 
(including consolidation, subdivision, reduction or return) of the issued capital of Sylvania 
Platinum, all rights of the holder will be adjusted in the manner required by the ASX Listing 
Rules.

(vii) All Sylvania Platinum Shares issued upon exercise of the Sylvania Platinum Employee
Options will, from the date they are issued, rank equally in all respects with Sylvania 
Platinum's then issued Sylvania Platinum Shares.

(viii) Shares allotted and issued pursuant to the exercise of a Sylvania Platinum Employee Option 
will be allotted within the time prescribed by the ASX Listing Rules.  Sylvania Platinum will 
apply for official quotation of Sylvania Platinum Shares issued pursuant to the exercise of 
the Sylvania Platinum Employee Options in accordance with the ASX Listing Rules.

(ix) A certificate will be issued for the Sylvania Platinum Employee Options.
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(x) Application will not be made for official quotation of the Sylvania Platinum Employee
Options on ASX or AIM.

(xi) Sylvania Platinum Employee Options are not transferable except with the prior written 
approval of Sylvania Platinum's board of directors.

(xii) Sylvania Platinum is not obliged to give a Sylvania Platinum Employee Option holder 
copies of any notices, circulars and other documents sent by Sylvania Platinum to its 
shareholders until the Sylvania Platinum Employee Option holder becomes a shareholder by 
exercising any or all of its Sylvania Platinum Employee Options.

(b) Sylvania Platinum Consideration Options

The terms and conditions of the Sylvania Platinum Consideration Options are summarised below:

(i) Upon the exercise of each Sylvania Platinum Consideration Option, the holder will become 
entitled to one (1) Sylvania Platinum Share.

(ii) The exercise price of each Sylvania Platinum Consideration Option is $1.40.

(iii) The Sylvania Platinum Consideration Options will expire on 30 June 2011.  Sylvania 
Platinum Consideration Options may be exercised at any time before their expiry date by 
notice in writing to the directors of Sylvania Platinum accompanied by payment of the 
exercise price. 

(iv) A Sylvania Platinum Consideration Option holder is required to exercise the Sylvania 
Platinum Consideration Option in order to participate in a bonus or entitlement issue of 
Sylvania Platinum Shares made by Sylvania Platinum.  Sylvania Platinum Consideration
Option holders will be provided with written notice of the terms of the issue to shareholders 
and afforded that period as determined by the ASX Listing Rules to exercise their Sylvania 
Platinum Consideration Options if they wish to participate in the bonus or entitlement issue.

(v) If, prior to the expiry of a Sylvania Platinum Consideration Option, there is a reorganisation 
(including consolidation, subdivision, reduction or return) of the issued capital of Sylvania 
Platinum, all rights of the holder will be adjusted in the manner required by the ASX Listing 
Rules.

(vi) All Sylvania Platinum Shares issued upon exercise of the Sylvania Platinum Consideration
Options will, from the date they are issued, rank equally in all respects with Sylvania 
Platinum's then issued Sylvania Platinum Shares.

(vii) Shares allotted and issued pursuant to the exercise of a Sylvania Platinum Consideration
Option will be allotted within the time prescribed by the ASX Listing Rules.  Sylvania 
Platinum will apply for official quotation of Sylvania Platinum Shares issued pursuant to the 
exercise of the Sylvania Platinum Consideration Options in accordance with the ASX 
Listing Rules.

(viii) A certificate will be issued for the Sylvania Platinum Consideration Options.

(ix) Application will not be made for official quotation of the Sylvania Platinum Consideration
Options on ASX or AIM.

(x) Sylvania Platinum Consideration Options are not transferable except with the prior written 
approval of Sylvania Platinum's board of directors.
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(xi) Sylvania Platinum is not obliged to give a Sylvania Platinum Consideration Option holder 
copies of any notices, circulars and other documents sent by Sylvania Platinum to its 
shareholders until the Sylvania Platinum Consideration Option holder becomes a 
shareholder by exercising any or all of its Sylvania Platinum Consideration Options.

4.8 Rights and liabilities attaching to Sylvania Platinum DIs

(a) Implementation of the Scheme

On the Implementation Date, Sylvania Platinum will issue the DI Shares to the SLV Custodian.  In 
accordance with the depositary interest arrangement to be established by Sylvania Platinum, the SLV 
Custodian will transfer the DI Shares to the SLP Custodian who will issue to each holder of Sylvania 
Resources DIs the number of Sylvania Platinum DIs to which such holder is entitled under the 
Scheme.

(b) Overview of Sylvania Platinum DIs

Shares of non-UK registered companies cannot be held and transferred directly into the CREST 
system.  CREST is a computerised paperless transfer and settlement system, which allows shares and 
other securities to be held in electronic rather than paper form.  Shareholders of Sylvania Platinum 
who wish to hold and transfer Sylvania Platinum Shares in uncertificated form may do so pursuant to 
a depositary interest arrangement which will be established by Sylvania Platinum.  Depository 
interests facilitate the trading and settlement of shares in non-UK companies into CREST.

Sylvania Platinum Shares will not themselves be admitted to CREST. Instead, the SLP Custodian 
will issue depositary interests (being the Sylvania Platinum DIs) in respect of the Sylvania Platinum 
Shares. The Sylvania Platinum DIs will be independent securities constituted under English law that 
may be held and transferred through the CREST system.  The main difference between holding 
Sylvania Platinum DIs and holding Sylvania Platinum Shares is that the holder of the Sylvania 
Platinum DIs will have beneficial ownership of the underlying Sylvania Platinum Shares instead of 
legal title.  Legal title in the Sylvania Platinum Shares will be held by the SLP Custodian.  The 
Sylvania Platinum Shares will be registered in the name of the SLP Custodian for the benefit of the 
holder of the Sylvania Platinum DIs.  Sylvania Platinum Shares represented by Sylvania Platinum 
DIs will be held on bare trust for the holders of Sylvania Platinum DIs.

Each Sylvania Platinum DI will be treated as one Sylvania Platinum Share for the purposes of 
determining eligibility for dividends, and voting entitlements. In respect of any dividends declared, 
Sylvania Platinum will provide the SLP Custodian with funds for the payment of such dividends and 
the United Kingdom Depositary will transfer those funds to the holders of Sylvania Platinum DIs. In 
respect of voting, the SLP Custodian will cast votes in respect of Sylvania Platinum Shares as 
directed by the holders of Sylvania Platinum DIs which the relevant Sylvania Platinum Shares 
represent. 

SLV DI Scheme Holders will, subject to the terms of the Scheme, be issued such number of Sylvania 
Platinum DIs as represents what would otherwise be their entitlement to receive Sylvania Platinum 
Shares.  Holders of Sylvania Platinum DIs will have all the same economic benefits as if they were 
holding the underlying Sylvania Platinum Shares.  In particular, holders of Sylvania Platinum DIs 
will be able to transfer and settle transactions electronically on AIM in CREST.  Following 
completion of the Scheme, Sylvania Platinum’s Share Register will be kept in Bermuda and there 
will be a branch register located in Australia.  A depositary interest arrangement will be maintained 
in the UK to support CREST settlement and a register of Sylvania Platinum DIs will be maintained 
in the UK by the United Kingdom Depositary.

The holders of Sylvania Platinum Shares will be registered in Sylvania Platinum's Share Register.  
Holders on the Australian branch register will receive a holding statement.  The holding statement 
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sets out the number of Sylvania Platinum Shares issued to (or subsequently transferred to or by) each 
holder.  The holding statement will also advise the holder of the holder reference number of their 
holding.  A holding statement will be provided to holders on a periodic basis if there is a change in 
their holding of Sylvania Platinum Shares.

(c) Converting from a Sylvania Platinum DI to a Sylvania Platinum Share

Holders of Sylvania Platinum DIs may at any time convert their Sylvania Platinum DIs into Sylvania 
Platinum Shares to trade on ASX and similarly holders of Sylvania Platinum Shares may exchange 
their Sylvania Platinum Shares into Sylvania Platinum DIs to enable them to trade on AIM and settle 
such trades through CREST.  Holders wanting to move between the two markets should in the first 
instance contact their broker to make the necessary arrangement.

(d) Attendance at Meetings – Voting Entitlements

Holders of Sylvania Platinum DIs will receive notices of general meetings of shareholders of 
Sylvania Platinum.  As holders of Sylvania Platinum DIs will not be the legal owners of the 
underlying Sylvania Platinum Shares, the registered holder of the Sylvania Platinum Shares 
underlying the Sylvania Platinum DIs, the SLP Custodian, will be entitled to vote at Sylvania 
Platinum meetings at the instruction of the holder of the Sylvania Platinum DIs.  

(e) Communication with holders of Sylvania Platinum DIs

Sylvania Platinum's United Kingdom Depositary will have access to the registration details and 
holding balances of each holder of Sylvania Platinum DIs.  This will enable Sylvania Platinum to 
communicate with holders of Sylvania Platinum DIs when processing corporate actions, such as 
dividends, bonus issues and rights issues and when sending notices and announcements from 
Sylvania Platinum, such as Sylvania Platinum's annual report.

(f) Further Information

Further information in relation to Sylvania Platinum DIs and the matters referred to above may be 
obtained by calling the United Kingdom Depositary on +44 (0)870 702 000 or any stockbroker.

4.9 Corporate Governance

Sylvania Platinum's board of directors is responsible for the overall corporate governance of 
Sylvania Platinum and is committed to the principles underpinning best practice in corporate 
governance, applied in a manner that meets ASX and AIM standards and best addresses the directors 
of Sylvania Platinum's accountability to Sylvania Platinum shareholders.  

The following policies and procedures have been adopted and are available for viewing on Sylvania 
Resources' website until the Implementation Date and on Sylvania Platinum's website after such 
date:

• board charter;

• code of conduct;

• audit committee charter;

• remuneration committee charter and remuneration policy;

• nomination committee charter;
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• whistleblower policy;

• process for performance evaluation;

• policy and procedure for selection and appointment of directors;

• policy for trading in company securities;

• shareholder communication policy;

• policy on assessing the independence of directors;

• procedure for the selection, appointment and rotation of external auditor;

• policy on continuous disclosure;

• risk management policy; and

• diversity policy.
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5. INFORMATION ABOUT SYLVANIA PLATINUM AFTER THE 
SCHEME COMES INTO EFFECT

5.1 Overview

If the Redomicile Proposal is implemented and the Scheme comes into effect, Sylvania Platinum will 
become a non-operating holding company.  Immediately after implementation of the Restructure, the 
only asset that Sylvania Platinum will hold will be the Sylvania Resources Shares.  

5.2 Business operations

(a) General

If the Redomicile Proposal is implemented the business operations of Sylvania Platinum will be the 
same as the business operations of Sylvania Resources, as described in section 3.  

(b) Intentions of Sylvania Platinum

Except as described below and elsewhere in this Scheme Booklet, implementation of the Scheme 
will have no effect on the business, assets or operations of Sylvania Resources, and Sylvania 
Platinum:

• intends to continue the business of Sylvania Resources as currently conducted;

• does not intend to make any major changes to the business of Sylvania Resources or 
redeploy any fixed assets of Sylvania Resources; and

• does not intend to change or affect the future employment of the present employees of 
Sylvania Resources.

(c) Competent Person's Report

In connection with the proposed admission to trading of Sylvania Platinum Shares on AIM, Sylvania 
Platinum has commissioned a report setting out all material assets and liabilities of Sylvania 
Resources. That report is the Competent Person's Report.  A summary of the Competent Person's 
Report is set out in Annex 5 of this Scheme Booklet.  

5.3 Directors and senior management

(a) Directors

Details of the current Sylvania Platinum Directors, who are the same as the current Sylvania 
Resources Directors, are set out in section 3.4(a). If the Redomicile Proposal is implemented, it is 
envisaged that the Australian resident directors of Sylvania Platinum (namely Mr Rossiter and Mr 
Button) will resign as directors of Sylvania Platinum if AAC exercises its right to nominate two 
directors to be appointed to the board of Sylvania Platinum, subject to the qualifications and 
experience of any such nominees, or if other suitable replacements have been found.  It is also 
envisaged that Mr Carroll may resign as a director of each of Sylvania Platinum and Sylvania 
Resources (subject to Sylvania Platinum having a replacement director with appropriate financial 
expertise), but will, together with Mr Button, continue to act as assistant secretary of Sylvania 
Platinum.  Mr Button will remain as a director of Sylvania Resources and has agreed to provide 
services to the Sylvania Platinum Group in relation to Australian compliance and regulatory issues.  
The timing of any changes to the Sylvania Platinum board will be dependent upon if and when AAC 
nominates any directors to the Sylvania Platinum board, on the qualifications and experience of any 
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such nominees, if and when any other potential replacements are identified and on confirmation of 
suitability of any potential replacements from the Company's Nomad.  As at the date of this Scheme 
Booklet, AAC has advised Sylvania Resources and Sylvania Platinum that it has no current intention 
to exercise its right to nominate for appointment any directors to the board of Sylvania Resources or 
Sylvania Platinum and, in any event, will not exercise that right until completion of the Redomicile 
Proposal other than with the prior written agreement of Sylvania Platinum (which must not be 
unreasonably withheld or delayed).  In addition, Sylvania Platinum will only commence identifying 
and considering suitable replacement directors after completion of the Redomicile Proposal.

(b) Senior management

If the Redomicile Proposal is implemented, Sylvania Platinum will become a non-operating holding 
company.  Immediately after implementation of the Restructure, the only asset that Sylvania
Platinum will hold will be the Sylvania Resources Shares.  The current senior management of 
Sylvania Resources will continue to operate the business conducted by Sylvania Resources as a 
wholly-owned subsidiary of Sylvania Platinum.  Details of senior management of Sylvania 
Resources are set out in section 3.4(b).

(c) Employees

If the Redomicile Proposal is implemented, it is envisaged that Jackie Barry will resign as 
Administration Manager of Sylvania Resources once a replacement with appropriate qualifications 
and experience has been identified.  The Sylvania Platinum Group will commence considering such 
a replacement following completion of the Redomicile Proposal.

5.4 Capital structure and listings

(a) Capital structure

If the Redomicile Proposal is implemented, and assuming that all Sylvania Resources Options are 
cancelled as described in section 8.12, the number of issued securities in the capital of Sylvania 
Platinum immediately after implementation of the Redomicile Proposal (based on the number of 
issued securities in the capital of Sylvania Platinum and Sylvania Resources as at the date of this 
Scheme Booklet) will be as follows:

Sylvania Platinum 
Shares

Sylvania Platinum 
Options

Number of Sylvania Platinum Shares to be issued 
pursuant to the Scheme

301,961,805 -

Number of Sylvania Platinum Options to be issued as 
consideration for the cancellation of Sylvania 
Resources Options as described in section 8.12

- 12,992,909

Number of issued securities in the capital of 
Sylvania Platinum immediately following 
implementation of the Scheme

301,961,805 12,992,9091
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Notes:

1 This assumes that all holders of Sylvania Resources Options will enter into an agreement with 
Sylvania Platinum pursuant to which they agree to the cancellation of their Sylvania Resources 
Options in exchange for the grant of Sylvania Platinum Options.  Please refer to section 8.12 for 
further details.

Legal title to all Sylvania Platinum Shares that are represented by the Sylvania Platinum DIs to be 
issued to holders of Sylvania Resources DIs will be held by the SLP Custodian whose name will be 
registered in Sylvania Platinum's Share Register.  All other holders of Sylvania Platinum Shares will 
also be registered in Sylvania Platinum's Share Register.

(b) Exchanging between Sylvania Platinum Shares and Sylvania Platinum DIs

A holder of Sylvania Platinum Shares will be entitled to exchange all or part of their holding of 
Sylvania Platinum Shares for Sylvania Platinum DIs and vice versa, in the same way that Sylvania 
Resources shareholders and holders of Sylvania Resources DIs are currently entitled to exchange 
their holdings.  Further details on how to do this can be obtained by contacting the Australian 
Registry on 1300 55 70 10 (from within Australia) or +61 8 9323 2000 (from outside Australia) 
between 9.00am and 5.00pm (WST) Monday to Friday) or the United Kingdom Depositary on +44 
(0)870 702 000 between 9.00am and 5.00pm (GMT) Monday to Friday.  

(c) Continuation of ASX and AIM listings

The Redomicile Proposal is conditional on approval from ASX for listing of Sylvania Platinum 
Shares on ASX and admission to trading of Sylvania Platinum Shares on AIM being obtained.  
Sylvania Platinum will also procure admission of the Sylvania Platinum DIs to CREST to enable 
settlement of trades on AIM.  Therefore, if the Redomicile Proposal proceeds, Sylvania Platinum 
Shares will be listed on ASX and admitted to trading on AIM with holders of Sylvania Platinum DIs 
settling trades on AIM in CREST, in exactly the same way as Sylvania Resources Shares and 
Sylvania Resources DIs are currently listed, admitted and settled.  If approval is not obtained from 
ASX or admission to trading on AIM does not occur, then the relevant condition to the Redomicile 
Proposal will not be met and the Redomicile Proposal will not proceed, even if the Scheme is 
approved by Sylvania Resources shareholders and holders of Sylvania Resources DIs and by the 
Court.

(d) Nominated advisor and broker

In connection with the proposed admission to trading on AIM of Sylvania Platinum Shares, Sylvania 
Platinum is required to appoint a nominated advisor and broker.  The nominated advisor is 
responsible to the London Stock Exchange for assessing the appropriateness of Sylvania Platinum to 
be admitted to trading on AIM and for advising Sylvania Platinum on its responsibilities under the 
rules of AIM both before and after admission to trading.  Sylvania Platinum has appointed Ambrian 
Partners Limited as nominated advisor and broker.  Ambrian Partners Limited currently acts as 
nominated advisor and broker to Sylvania Resources Limited.  

5.5 Pro-forma historical financial information

(a) Introduction

This section 5.5 sets out a summary pro-forma historical statement of financial position as at 31 
October 2010 for Sylvania Platinum as if the Redomicile Proposal had been implemented.

(b) Basis of preparation
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The pro-forma consolidated statement of financial position for Sylvania Platinum included in this 
section has been prepared in accordance with the Australian accounting standards adopted by the 
Australian Accounting Standards Board (AASB).  The pro-forma statement of financial position 
complies with International Financial Reporting Standards (IFRS) and interpretations adopted by the 
International Accounting Standards Board (IASB).  The pro-forma statement of financial position is 
presented in an abbreviated form and consequently does not comply with all the presentation and 
disclosure requirements of AASB and IFRS.  Any adjustments that have been made are shown as 
consolidation adjustments.

(c) Acquisition Accounting

AASB 3 Business Combinations (IFRS 3 Business Combinations) requires that all business 
combinations are accounted for using the purchase method.  This involves assigning fair values at 
the settlement date to the identifiable assets, liabilities and contingent liabilities, including intangible 
assets assumed.

A formal analysis of the fair value of the net assets acquired will be performed post completion of 
the transaction.  Sylvania Platinum is permitted to adjust the assessment of fair values for up to 12 
months following the settlement date of the respective acquisition agreements with the amounts 
being classified as provisional during any interim period.

(d) Unaudited pro-forma statement of financial position

PRO FORMA STATEMENT OF FINANCIAL POSITION

Reviewed Unaudited Unaudited Unaudited Unaudited

Sylvania 
Resources

Sylvania 
Platinum

Consolidation 
adjustments

Pro-forma 
adjustments

Consolidated 
merger Sylvania 
Platinum Group

31 October 
2010

31 October 
2010

31 October 
2010

31 October 
2010

31 October 
2010

$ $ $ Note $ Note $

Assets

Current assets

Cash and cash equivalents 22,386,081 0.22 (8,988) 1 - 22,377,093.22

Trade and other receivables 15,137,073 - - - 15,137,073

Inventories 532,587 - - - 532,587

Current tax asset 2,421,275 - - - 2,421,275

Total current assets
 

40,477,016 0.22 (8,988) - 40,468,028.22

Non-current assets

Other financial assets 417,540 - - - 417,540
Investments accounted for using  
the equity method 2,896,547 - - - 2,896,547

Deferred exploration expenditure
 

69,268,584 - - - 69,268,584

Property, plant & equipment
 

71,397,896 - - - 71,397,896

Total non-current assets
 

143,980,567 - - - 143,980,567

Total assets
 

184,457,583 0.22 (8,988) - 184,448,595.22

Liabilities

Current liabilities

Trade and other payables 4,621,095 8,988 (8,988) 1 2,121,795 2 6,742,890

Borrowings 214,596 - - - 214,596
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Current tax liability 11,036 - - - 11,036

Total current liabilities 4,846,727 8,988 (8,988) 2,121,795 6,968,522

Non-current liabilities

Borrowings  404,190 - - - 404,190

Deferred tax liability
 

24,444,144 - - - 24,444,144

Provisions 884,807 - - - 884,807

Total non-current liabilities
 

25,733,141 - - - 25,733,141

Total liabilities
 

30,579,868 8,988 (8,988) 2,121,795 32,701,663

Net assets
 

153,877,715 (8,987.78) - (2,121,795) 151,746,932.22

Equity

Issued capital 187,359,762 0.22 - - 187,359,762.22

Reserves 2,054,835 - - - 2,054,835

Accumulated losses
 

(35,536,882) (8,988) - (2,121,795) 2 (37,667,665)

Parent entity interest
 

153,877,715 (8,987.78) - (2,121,795) 151,746,932.22

Non-controlling interest  - - - - -

Total equity
 

153,877,715 (8,987.78) - (2,121,795) 151,746,932.22

The pro-forma statement of financial position reflects the following consolidation, pro-forma 
adjustments and assumptions:

1.  The cost to incorporate Sylvania Platinum was incurred by Sylvania Resources.  The loan 
accounts in which these costs were raised have been eliminated on consolidation of the two 
entities.

2.  The estimated cost of implementing the Redomicile Proposal has been calculated to be $2.2 
million.  At 31 October 2010, costs of $78,205 had been incurred by Sylvania Resources.  

3. The pro-forma statement of financial position has been prepared based on the assumption that 
the Scheme will be approved by the shareholders of Sylvania Resources.

5.6 Outlook for Sylvania Platinum

The current outlook for the operations of the Sylvania Platinum Group is consistent with previous 
guidance on production outlook. The dump operations continue to show steady growth and, as 
previously announced to the market, are on track to attain PGM production of 40,000 ounces per 
annum for the year ending 30 June 2011.

Other than production rates the trading performance of the Sylvania Platinum Group is sensitive to 
fluctuations in exchange rates and the basket of commodity prices. The last two years have seen 
extreme fluctuations in both exchange rates and commodity prices which have had an impact on past 
performance. Sylvania Platinum does not foresee any change in this volatility in exchange rates or 
commodity prices or their impact on future performance.
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While costs are likely to increase in line with current inflation expectations, Sylvania Platinum
intends to mitigate these increases through additional production volumes leading to downward 
pressure on unit costs.

The Sylvania Platinum Directors and the Sylvania Resources Directors have given careful 
consideration as to whether a reasonable basis exists to produce reliable and meaningful forecast 
financial information for Sylvania Platinum.  The Sylvania Platinum Directors and the Sylvania 
Resources Directors have concluded that forecast financial information would be misleading to 
provide, as a reasonable basis does not exist for producing forecasts that would be sufficiently 
meaningful and reliable as required by applicable law, policy and market practice.

If the Redomicile Proposal is implemented, the performance of Sylvania Platinum will reflect a 
number of factors that are outside its control and cannot be predicted with sufficient certainty to 
provide a reasonable basis for the inclusion of forecast financial information.  Such factors may 
significantly affect any assumptions relating to Sylvania Platinum's revenues and costs which would 
need to be made in preparing any forecast financial information.  For further discussion on the risk 
factors affecting Sylvania Platinum, refer to section 6.  

5.7 Dividend policy

Sylvania Resources does not have any current intention to declare or pay a dividend on Sylvania 
Resources Shares and Sylvania Platinum does not have any current intention to declare or pay a 
dividend on Sylvania Platinum Shares.  The Sylvania Platinum dividend policy will be reviewed 
annually by the directors of Sylvania Platinum.

5.8 Employee incentive plans

Sylvania Platinum does not currently have any employee incentive plans.  After completion of the 
Redomicile Proposal, Sylvania Platinum will consider adopting an appropriate incentive plan.  Any 
such plan will only be implemented if it is approved by the Sylvania Platinum shareholders. 
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6. RISKS OF ACQUIRING SYLVANIA PLATINUM SHARES OR 
SYLVANIA PLATINUM DIS

6.1 Introduction

If the Redomicile Proposal is implemented, Sylvania Resources shareholders and holders of Sylvania 
Resources DIs (other than Ineligible Foreign Holders) will be issued Sylvania Platinum Shares or 
Sylvania Platinum DIs under the Scheme.  There are a number of risks associated with an investment 
in Sylvania Platinum.  

If the Redomicile Proposal is implemented the business operations of Sylvania Platinum will be the 
same as the business operations of Sylvania Resources.  Many of the risks of an investment in  
Sylvania Platinum are therefore the same as the risks to which Sylvania Resources shareholders and 
holders of Sylvania Resources DIs are currently exposed.  Some of these risks are described in 
section 6.2.  There may be additional risks arising from the change in jurisdiction of incorporation of 
Sylvania Resources in Australia to Sylvania Platinum in Bermuda.  Some of these risks are described 
in section 6.3.

The risks summarised below are not exhaustive and do not take into account the individual 
circumstances of Scheme Shareholders.  Neither Sylvania Resources nor Sylvania Platinum gives 
any assurances or guarantees of future performance or profitability of, or payment of dividends by, 
the Sylvania Platinum Group. Additionally neither Sylvania Resources nor Sylvania Platinum gives
any assurances or guarantees that the risks set out in this Scheme Booklet will not change.  The 
future dividends, the value of the Sylvania Platinum Group's assets and the market value or price of 
the Sylvania Platinum DIs or the Sylvania Platinum Shares quoted on ASX and AIM may be 
influenced by these and other risk factors.  Some of the risks may be mitigated by the use of 
safeguards and appropriate systems and controls. However, many risks that may affect the Sylvania 
Platinum Group are outside the control of Sylvania Platinum, Sylvania Resources and the Sylvania 
Platinum Group.  The past performance of Sylvania Resources is not necessarily representative of 
the future performance of the Sylvania Platinum Group or the value of Sylvania Platinum Shares or 
Sylvania Platinum DIs.

Each Scheme Shareholder should consult their professional adviser if they have any queries. 

6.2 Risks common to Sylvania Resources and Sylvania Platinum

Some of the main risks of an investment in Sylvania Platinum to which Sylvania Resources 
shareholders and holders of Sylvania Resources DIs are already exposed through their investment in 
Sylvania Resources are as follows.

Risks relating to the Sylvania Platinum Group's operations and industry

(a) General/specific operational risks

There can be no guarantee that Sylvania Platinum Group’s current and proposed operations will 
achieve projected throughput and recovery levels for the chrome washing and PGM recovery plants.

(b) General economic conditions

The financial markets globally have experienced significant volatility and market participants have 
faced significant liquidity constraints since the onset of the global financial crisis, which began to 
unfold in the autumn of 2007 and worsened after August 2008. The global financial turmoil has 
significantly affected South Africa's economy, causing a decrease of South Africa's GDP, a collapse 
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in the real estate market, failures and restructurings of banks, significant declines in debt and equity 
prices and a substantial outflow of capital. A side effect of those events was an increased concern 
about the stability of the financial markets generally and the strength of counterparties, and many 
lenders and institutional investors reduced funding to borrowers, which significantly reduced the 
liquidity in the global financial system.

In response to the crisis, the governments of many countries, including UK and South Africa, took 
unprecedented actions to restore investor confidence, provide liquidity and support medium- term 
growth. While many countries, including South Africa, have recently reported improvement of the 
situation in the financial markets, a further economic downturn could still occur, and additional state 
support measures might be required. Adverse changes arising from systemic risks in global financial 
systems could slow or disrupt the UK and South African economies, thereby adversely affecting the 
Sylvania Platinum Group's access to capital and the cost of capital and, more generally, its business, 
prospects, financial condition, cash flows and results of operations.

(c) Nature of mineral exploration and mining

Mineral exploration and development is a speculative business, characterised by a number of 
significant uncertainties. For example, unprofitable efforts may result not only from the failure to 
discover mineral deposits but also from finding mineral deposits that are insufficient in quantity 
and/or quality to return a profit from production. Even deposits that could be sufficient to provide a 
profit from production are not guaranteed to do so because management of the mining operation may 
fail to perform adequately. The marketability of minerals acquired or discovered by the Sylvania 
Platinum Group may be affected by numerous factors which are beyond the Sylvania Platinum 
Group's control and which cannot be accurately predicted, such as market fluctuations, the proximity 
and capacity of mining facilities, mineral markets and processing equipment, and other factors such 
as government regulations, including regulations relating to royalties, allowable production, 
importing and exporting of minerals and metals, and environmental protection, a combination of 
which may result in the Sylvania Platinum Group not receiving an adequate return on invested 
capital.

While the discovery of a mineral structure may result in substantial rewards, few properties that are 
explored are ultimately developed into economically viable operating mines. Major expenditures 
may be required to establish reserves by drilling, constructing, mining and processing facilities at a 
site, and it is possible that even preliminary due diligence will show adverse results, leading to the 
abandonment of projects. It is impossible to ensure that preliminary feasibility studies or full 
feasibility studies on the Sylvania Platinum Group's projects or the current or proposed exploration 
programmes on any of the properties in respect of which the Sylvania Platinum Group has 
exploration rights will result in a profitable commercial mining operation.

The Sylvania Platinum Group's operations are subject to all of the hazards and risks normally 
incidental to the exploration, development and production of precious metals and base metals, any of 
which activities could result in damage to life or property, environmental damage and possible legal 
liability for any or all such damage caused. The Sylvania Platinum Group's activities may be subject 
to prolonged disruptions due to adverse weather conditions. Hazards, such as unusual or unexpected 
formations, rock bursts, pressures, cave-ins, flooding or other conditions may be encountered in the 
drilling and removal of material.

Development and operation of mines and production and processing facilities may also be affected 
by mechanical difficulties, operational errors, labour disputes, damage to or shortage of equipment, 
earthquakes, fires or other natural disasters, civil unrest, leaks or pollution.  These events are largely 
beyond the control of the Sylvania Platinum Group.  Disruption to production may have an adverse 
effect on the financial performance of the Sylvania Platinum Group .



74

Whether a precious metal or a base metal deposit will be commercially viable depends on a number 
of factors, some of which are particular attributes of the deposit (such as its size and grade), 
proximity to infrastructure, financing costs and governmental regulations (including regulations 
relating to prices, taxes, royalties, infrastructure, land use, importing and exporting of precious 
metals or base metals and environmental protection). The effect of these factors cannot be accurately 
predicted, but the combination of these factors may result in the Sylvania Platinum Group not 
receiving an adequate return on invested capital.

(d) Actual reserves and resources may be lower than current estimates

Declared mineral resources are best estimates that may change as new information becomes 
available. Consequently, the Sylvania Platinum Group's mineral resources (and when appropriate, 
ore reserves) may be revised up or down.  Actual mineral resources may not conform to geological, 
metallurgical or other expectations and the volume and grade of ore recovered may be below the 
estimated levels. Mineral resource data is not indicative of the future results of operations. If the 
Sylvania Platinum Group's actual mineral resources are less than current estimates, the Sylvania 
Platinum Group's business, results or operations and financial condition may be materially and 
adversely affected.

(e) Geology and reserves

To assess, commission and maintain precious and base metal production into the future, beyond the 
life of the current resources or to increase production materially above projected levels, the Sylvania 
Platinum Group will be required to delineate further reserves. Any precious and base metal 
exploration programme entails risks relating to the location of economic ore bodies, the development 
of appropriate metallurgical processes, the receipt of necessary governmental permits and the 
construction of mining and processing facilities at any site chosen for mining. No assurance can be 
given that any exploration programme will result in any new commercial mining operation or in the 
discovery of new resources.

A decline in the market price of precious and base metals may render ore reserves containing 
relatively lower grades of mineralisation uneconomic.

(f) Exploitation risks

There can be no assurance that any resources recovered can be brought into profitable production.

Market price fluctuations, increased production costs or reduced recovery rates, or other factors may 
render the present estimated or inferred resources of the Sylvania Platinum Group uneconomical or 
unprofitable to develop at a particular site or sites.

Further the Sylvania Platinum Group may not be able to exploit commercially viable discoveries 
which it owns or in which it acquires an interest. Exploitation may require external approvals or 
consents from relevant authorities and the granting of these approvals and consents is beyond the 
Sylvania Platinum Group’s control. The granting of such approvals and consents may be withheld 
for lengthy periods, not given at all, or granted subject to the satisfaction of certain conditions which 
the Sylvania Platinum Group may not be able to meet. As a result of such delays, the Sylvania 
Platinum Group may incur additional costs, losses or lose revenue or part or all of its equity in a 
licence. If at any stage the Sylvania Platinum Group is precluded from pursuing its exploration 
programme or the exploration programme is not continued, the Sylvania Platinum Group’s business, 
result of operations, financial condition and/or growth prospects may be materially and adversely 
affected. Additionally, should the regulatory regime in an applicable jurisdiction in which the 
Sylvania Platinum Group operates or wishes to exploit mining rights be modified in a manner which 
adversely affects natural resources facilities or projects, including taxes and permit fees, the returns 
to the Sylvania Platinum Group may be adversely affected.



75

(g) Commercial risks of mineral exploration and extraction

Even if the Sylvania Platinum Group recovers quantities of minerals, there is a risk the Sylvania 
Platinum Group will not achieve a commercial return. The Sylvania Platinum Group may not be able 
to sell the minerals to customers at a price and quantity which would cover its operating and other 
costs. 

(h) Metal price risk

The market price of metals is volatile and beyond the Sylvania Platinum Group's control and may 
adversely affect the feasibility or future profitability of potential projects. The level of interest rates, 
the rate of inflation, world supply of precious and base metals and stability of exchange rates can all 
cause significant fluctuations in precious and base metal prices. Such external economic factors are 
in turn influenced by changes in international investment patterns and monetary systems and 
political developments. The decision to put a mine into production, and the commitment of the funds 
necessary for that purpose, must be made long before the first revenues from production will be 
received. Metal price fluctuations as well as forecast production costs between the time that such a 
decision is made and the commencement of production can completely change the economics of any 
mine. Although it is possible to protect against metal price fluctuations by hedging in certain 
circumstances, the volatility of metal prices represents a substantial risk in the mining industry 
generally, which no amount of planning or technical expertise can eliminate.

The earnings of Sylvania Resources are, and the earning of Sylvania Platinum will be, significantly 
affected by local and worldwide PGM prices and the state of the ferrochrome industry. Specifically, 
a prolonged downturn in the ferrochrome price may result in a reduction in the supply of chrome 
tailings, thereby diminishing the Sylvania Platinum Group's retreatment rates. Low PGM or 
ferrochrome prices or weak demand for ferrochrome products will have a materially adverse effect
on the Sylvania Platinum Group. It is not possible to accurately predict future movements in metal 
prices or supply and demand dynamics for the ferrochrome industry, particularly in the current 
uncertain economic environment.

(i) Insurance 

While the Sylvania Platinum Group may obtain insurance against certain risks in such amounts as it 
considers adequate, the nature of these risks are such that liabilities could exceed policy limits or that 
certain risks could be excluded from coverage. There are also risks against which the Sylvania 
Platinum Group cannot insure or against which it may elect not to insure. The potential costs that 
could be associated with any liabilities not covered by insurance or in excess of insurance coverage 
may cause substantial delays and require significant capital outlays, adversely affecting the Sylvania 
Platinum Group's earnings and competitive position in the future and, potentially, its financial 
position. In addition, the potential costs that could be associated with compliance with applicable 
laws and regulations may also cause substantial delays and require significant capital outlays, 
adversely affecting the Sylvania Platinum Group's earning and competitive position in the future 
and, potentially, its financial position.

(j) Operational targets and delays

The Sylvania Platinum Group’s operational targets will be subject to the completion of planned 
operational goals on time and according to budget, and are dependent on the effective support of the 
Sylvania Platinum Group’s 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 Sylvania Platinum Group. 

(k) No geographical diversification
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The Sylvania Platinum Group’s assets are all located in the Republic of South Africa. Any 
circumstance or event which negatively impacts the ownership or development of the Sylvania 
Platinum Group’s assets or which negatively affects the Republic of South Africa could materially 
affect the financial performance of the Sylvania Platinum Group more significantly than if it had a 
diversified asset base.

(l) Exploitation, exploration and mining licences

The Sylvania Platinum Group's tailings treatment business, together with its exploration and mining 
activities are dependent upon the grant of appropriate licences, concessions, leases, permits and 
regulatory consents, which may be withdrawn or made subject to limitations. There is no guarantee 
that, upon completion of any exploration, a mining licence will be granted with respect to 
exploration territory. There can also be no assurance that any exploration licence will be renewed or 
if so, on what terms. These licences place a range of past, current and future obligations on the 
Sylvania Platinum Group. In some cases there could be adverse consequences for breach of these 
obligations, ranging from penalties to, in extreme cases, suspension or termination of the relevant 
licence or related contract.

(m) Competition

The mining industry is intensely competitive in all of its phases and the Sylvania Platinum Group 
competes with many companies possessing greater financial and technical resources than itself. 
Competition in the minerals and mining industry is primarily for mineral rich properties that can be 
developed and produced economically; the technical expertise to find, develop, and operate such 
properties; the labour to operate the properties; and the capital for the purpose of funding such 
properties. Many competitors not only explore for minerals, but conduct refining and marketing 
operations on a global basis. Such competition may result in the Sylvania Platinum Group being 
unable to acquire desired properties, to recruit or retain qualified employees or to acquire the capital 
necessary to fund its operations and develop its properties. Existing or future competition in the 
mining industry could materially adversely affect the Sylvania Platinum Group’s prospects for 
mineral exploration and success in the future.

(n) Decommissioning costs

The Sylvania Platinum Group’s mining activities are subject to various laws and regulations 
governing the protection of the environment.

External experts are used to conduct environmental impact assessments from which environmental 
management programs are designed. As part of these assessments and programs, a financial 
determination is made as to the cost of environmental remediation involved in decommissioning the 
Sylvania Platinum Group’s plants.

The Sylvania Platinum Group estimates the rehabilitation provision covering the cost of 
rehabilitating the land and the cost of dismantling and decommissioning the plants. An annual 
assessment of adequacy of the current provisioning for rehabilitation expense is undertaken by
management in conjunction with an environmental audit performed by an independent expert. While 
such financial provisions are considered to be adequate, the amounts calculated for some of the 
Sylvania Platinum Group's plants are yet to be approved by South Africa's Department of Mineral 
Resources.

The financial determination referred to above requires management and independent experts to make 
a number of assumptions including restoration activities and discount rate. A change in these 
assumptions, or a change in the applicable environmental laws, could result in a change in the 
provision in a future period. Any such adjustments in the provision for rehabilitation of the land are 
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expensed and adjustments to the decommissioning costs are raised against the decommissioning 
asset.

(o) Risks of potential future acquisitions

In the future, as part of its growth strategy, the Sylvania Platinum Group may acquire other 
companies or businesses, including mineral interests. Acquisitions by the Sylvania Platinum Group 
may require the use of significant amounts of cash, dilutive issues of equity securities and the 
incurrence of debt, each of which could have a material adverse affect on the Sylvania Platinum 
Group’s business, results of operations, financial condition or the market price of shares.

Acquisitions involve numerous risks, including difficulties with the assimilation of the operations of 
any acquired business or group and the diversion of management’s attention from other business 
concerns. If such acquisitions do occur, there can be no assurance that the Sylvania Platinum 
Group’s business, results of operations or financial conditions would not be materially and adversely 
affected thereby. The implementation of future acquisitions which the Sylvania Platinum Group may 
wish to make could be affected by regulatory and other restraints and factors.

(p) Dependence on key personnel

In common with other services and businesses in this industry sector, the Sylvania Platinum Group’s 
business is dependent on retaining the services of a small number of key personnel of the appropriate 
calibre as the business develops. The success of the Sylvania Platinum Group is, and will continue to 
be to a significant extent, dependent on the expertise and experience of the key personnel and the 
loss of one or more of such key personnel could have a material adverse effect on the Sylvania 
Platinum Group. The Sylvania Platinum Group will compete with numerous other mineral 
companies (many of which have greater resources) and individuals in the search for and acquisition 
of mineral assets, as well as for the recruitment and retention of qualified employees and contractors.

As indicated in section 5.3(a), it is envisaged that the Australian resident directors of Sylvania 
Platinum (namely Mr Rossiter and Mr Button) will resign as directors of Sylvania Platinum 
following implementation of the Redomicile Proposal.  However, it is intended that such directors 
will only resign as directors once replacements with suitable qualifications and experience have been 
found. 

(q) Dilution of shareholders’ interests

The Sylvania Platinum Group is likely to need to raise additional funds in the future to finance its 
investments and acquisitions. If additional funds are raised through the issuance of new equity or 
equity-linked securities of the Sylvania Platinum Group other than on a pro rata basis to existing 
shareholders, the percentage ownership of the shareholders may be reduced, shareholders may 
experience subsequent dilution and/or such securities may have preferred rights, options and pre-
emption rights senior to the Sylvania Platinum Shares. 

(r) Exchange rate risk

The Sylvania Resources Group currently reports its financial results and maintains its accounts in 
Australian dollars.  The Sylvania Platinum Group will report its financial results and maintain its 
accounts in US dollars and the PGM industry is a US dollar based business.  The removal of the 
Australian dollar from the Sylvania Platinum Group's exchange rate matrix following 
implementation of the Scheme will make Sylvania Platinum's currency less complicated to hedge 
and easier for investors to understand.  

(s) Environmental risk
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The development of mines and production of metals can be hazardous to the environment and 
environmental damage may occur that is costly to remedy.  If Sylvania Platinum is responsible for 
any environmental damage, it may incur substantial remediation costs or liabilities to third parties.

The Sylvania Platinum Group may be involved in operations that may be subject to environmental 
and safety regulation (including regular environmental impact assessments and permitting). This 
may include a wide variety of matters, such as prevention of waste, pollution and protection of the 
environment, labour regulations and worker safety. The regulations may change in a manner that 
may require stricter or 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. There may also be unforeseen environmental liabilities resulting from 
exploration and development activities, which may be costly to remedy. In particular, the acceptable 
level of pollution and the potential clean up costs and obligations and liability for toxic or hazardous 
substances for which the Sylvania Platinum Group may become liable as a result of its activities may 
be impossible to assess against the current legal framework and current enforcement practices of the 
various jurisdictions. There is no assurance that future changes in environmental regulation will not 
adversely affect the activities of the Sylvania Platinum Group.

(t) Counterparty risk

There is a risk, which is higher in the current uncertain economic environment, that contracts and 
other arrangements to which any of the members of the Sylvania Platinum Group are party and 
obtain a benefit (such as service and supply agreements, off-take agreements, concentrate sales, 
currency and metal price hedging agreements) will not be performed by the relevant counterparties, 
including if those counterparties become insolvent or are otherwise unable to perform their 
obligations.

(u) Samancor Service and Supply Agreement

There is a risk that Samancor Chrome may terminate the Samancor Service and Supply Agreement.  
If the Samancor Service and Supply Agreement was terminated, Sylvania Metals would lose the 
right to treat chrome tailings from Samancor Chrome's mines on the western and eastern limbs of the 
Bushveld Igneous Complex to recover PGMs.  This would mean that Sylvania Platinum's plants 
(namely Milsell, Steelpoort, Lannex, Doornbosch and Mooinooi) would be required to cease 
operations which would materially affect the Sylvania Platinum Group's operations, financial 
position and results. 

Litigation and regulatory risks 

(v) Litigation risks

Legal proceedings may arise from time to time in the course of the Sylvania Platinum Group’s 
activities. There have been several cases where the rights and privileges of mining and exploration 
companies have been the subject of litigation. The Sylvania Platinum Directors cannot preclude that 
such litigation may be brought against the Sylvania Platinum Group or a member of the Sylvania 
Platinum Group in the future from time to time.

(w) Vygenhoek mining application (Everest North)

On 24 May 2005, Sylvania SA entered into an agreement with AQPSA, pursuant to which Sylvania 
SA agreed to act as independent contractor to manage and carry out prospecting work at Everest 
North.  Upon completion of the required exploration work, Sylvania SA submitted an application for 
the mining right for PGMs over Mineral Area 2 of the Vygenhoek 10TJ farm in the Lydenburg 
magisterial district.  However, AQPSA disputed Sylvania SA's right to do so and the matter was 
referred to arbitration.
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While an arbitration hearing date was initially set for July 2010, both parties agreed in June 2010 to 
explore the possibility of a commercial settlement to the benefit of AQPSA and Sylvania SA.  
Should an agreement not be reached between the parties, the matter will then be heard by an 
arbitrator on a date to be arranged.  However, there can be no guarantee that the decision of the 
arbitrator will be favourable upon Sylvania SA. 

(x) Regulatory approval

The directors believe that the Sylvania Platinum Group holds or will obtain all necessary approvals, 
licences and permits under applicable laws and regulations in respect of its main projects and 
believes it is presently complying in all material respects with the terms of such approvals, licences 
and permits. However, such approvals, licences and permits are subject to change in various 
circumstances and further project specific governmental decrees and/or legislative enactments may 
be required. There can be no guarantee that the Sylvania Platinum Group will be able to obtain or 
maintain all necessary approvals, licences and permits that may be required and/or that all project 
specific costs between the time that such a decision is made and the commencement of production 
can completely change the economics of any mine. 

(y) Economic, political, judicial, administrative, taxation or other regulatory factors

The Sylvania Platinum Group may be adversely affected by changes in economic, political, judicial, 
administrative, taxation or other regulatory factors, in South Africa (which is where the Sylvania 
Platinum Group will operate and hold it major assets), in Australia, in the UK or elsewhere. These 
risks and uncertainties include, but are not limited to: hyperinflation; labour unrest; risk of war or 
civil unrest; expropriation and nationalisation; renegotiations or nullification of existing concessions, 
licences, permits and contracts; illegal mining; changes in taxation policies; restrictions on foreign 
exchange and repatriation; terrorist activities; extreme fluctuations in currency exchange rates; and 
changing political conditions, currency controls and governmental regulations that favour or require 
the awarding of contracts to local contractors or require foreign contractors to employ citizens of, or 
purchase supplied from, a particular jurisdiction.

Risks relating to South Africa

(z) Risks relating to South Africa

The Sylvania Platinum Group's operations may also be affected to varying degrees by political and 
social instability, crime, the AIDS crisis, failure of basic infrastructure, extreme fluctuations in 
currency exchange rates and inflation, all of which are beyond the control of the Sylvania Platinum 
Group.

In addition to exposure to the risks that are common to mining operators, the Sylvania Resources 
Group is, and the Sylvania Platinum Group will be, subject to the political and economic 
uncertainties associated with operating in South Africa. Whilst the mining regulatory environment is 
developing, it lacks clarity in a number of areas and is subject to interpretation, review and 
amendment.  A current risk pertaining to the mining industry is compliance with black economic 
empowerment requirements as prescribed by the regulatory framework for mining.

(aa) Infrastructure risk

Infrastructure in South Africa is under strain, notably utilities such as electricity and water supply. 
The Sylvania Platinum Group will heavily depend on the reliable and continuous delivery of 
sufficient quantities of power and water to its processing facilities and in future to its mines and 
production. South Africa has experienced, and to a limited extent continues to experience, 
widespread and prolonged power outages. Should a serious failure of basic infrastructure take place 
or lack of availability of water resources arise or high occurrences of power outages across the 
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country occur, production at the Sylvania Platinum Group's operations in South Africa could be 
materially and adversely impacted.

(bb) Black economic empowerment and social development

The Sylvania Platinum Group must comply, and remain compliant, with the South African mining 
charter (the Mining Charter), the Minerals and Petroleum Resources Development Act 2002 (South 
Africa) (MPRD Act), the mining codes, the black economic empowerment (BEE) participation 
requirements and the approved social and labour plan in order to retain prospecting and mining 
rights. Any failure by the Sylvania Platinum Group or any of its contractual counterparties 
(including, without limitation, Samancor Chrome) to satisfy and to continue to satisfy such BEE and 
social development obligations and requirements could jeopardise the prospecting rights held by the 
Sylvania Platinum Group and materially and adversely affect its operations, financial position and 
results. In addition, compliance with any future changes to the obligations and requirements of the 
Mining Charter, the MPRD Act, the mining codes and the BEE participation requirements may 
increase the costs of the Sylvania Platinum Group’s operations and affect profitability.

General Risk Factors

(cc) Investment in publicly quoted securities

Investment in securities traded on AIM is perceived to involve a higher degree of risk and be less 
liquid than investment in companies whose securities are listed on the "Official List" in the UK and 
traded on the London Stock Exchange’s main market for listed securities.  An investment in 
Sylvania Platinum Shares or Sylvania Platinum DIs whether quoted on ASX or traded on AIM may 
be difficult to realise.  Prospective investors should be aware that the value of Sylvania Platinum 
Shares or Sylvania Platinum DIs may go down as well as up and that the market price of the 
Sylvania Platinum Shares or Sylvania Platinum DIs may not reflect the underlying value of the 
Sylvania Platinum Group. Investors may therefore realise less than, or lose all of, their investment.

(dd) Potentially volatile share price and liquidity

The share price of emerging companies quoted on AIM and ASX can be highly volatile and 
shareholdings illiquid.  The price at which the Sylvania Platinum Shares are quoted and the price at 
which investors may realise their Sylvania Platinum Shares or Sylvania Platinum DIs may be 
influenced by a significant number of factors, some specific to the Sylvania Platinum Group and its 
operations and some which affect quoted companies generally.  These factors could include the 
performance of the Sylvania Platinum Group, large purchases or sales of Sylvania Platinum Shares 
or Sylvania Platinum DIs, legislative changes and general, economic, political or regulatory 
conditions.

(ee) Market perception

The market price of the Sylvania Platinum Shares and Sylvania Platinum DIs could be subject to 
significant fluctuations due to a change in sentiment in the market following implementation of the 
Scheme.

Any such fluctuations could result from national and global economic and financial conditions, the 
market’s response to the Redomicile Proposal, the PGM volume trend, market perceptions of 
Sylvania Resources and Sylvania Platinum, regulatory changes affecting Sylvania Platinum’s 
operations, variations in Sylvania Platinum's operating results, business developments of Sylvania 
Platinum or its competitors and liquidity of financial markets.
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The operating results and prospects of Sylvania Platinum from time to time may be below the 
expectations of market analysts and investors. Any of these events could result in a decline in the 
market price of Sylvania Platinum Shares and Sylvania Platinum DIs.

6.3 Risks arising from the change of jurisdiction

(a) Changes to corporate law environment

As a company incorporated in Bermuda, Sylvania Platinum is not subject to many provisions of the 
Corporations Act to which Sylvania Resources is currently subject.  It does, however, remain subject 
to some provisions of the Corporations Act as a result of its registration as a foreign company in 
Australia and to the ASX Listing Rules as a result of the continued listing on ASX.  This will result 
in reduced investor and shareholder protections following implementation of the Scheme.  For 
example, Sylvania Platinum shareholders will not be afforded the takeover protection provisions 
contained in Chapter 6 of the Corporations Act and currently available to Sylvania Resources 
shareholders.  As set out in further detail in section 7 of this Scheme Booklet, no takeover protection 
is provided by the Bermuda Companies Act.

(b) Changes to tax environment

Should there be any changes in Bermudian tax law, this may impact on the tax efficiency of Sylvania 
Platinum's corporate structure.  In particular, if Bermuda imposes a dividend withholding tax regime, 
this could have an adverse cash impact on shareholders of Sylvania Platinum.
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7. SUMMARY OF CERTAIN ASPECTS OF BERMUDIAN LAW
7.1 Introduction

If the Redomicile Proposal is implemented, Sylvania Resources shareholders and holders of Sylvania 
Resources DIs will hold shares in, or depositary interests over, shares in a company incorporated in 
Bermuda, rather than a company incorporated in Australia.  As a company incorporated in Bermuda, 
Sylvania Platinum:

• will be subject to the provisions of the Bermuda Companies Act, and will not be subject to 
many provisions of the Corporations Act; and

• will be subject to Bermudian taxation laws, which may have different consequences for 
Sylvania Resources shareholders and holders of Sylvania Resources DIs than Australian 
taxation laws. 

A summary of the significant provisions of the Bermuda Companies Act to which Sylvania Platinum 
will be subject and the key differences from the equivalent provisions of the Corporations Act is set 
out in sections 7.2 and 7.3 respectively.  A summary of Bermudian tax considerations that are 
relevant to holding shares in, or depositary interests over, shares in a company incorporated in 
Bermuda is set out in section 7.4.

7.2 Summary of certain provisions of Bermudian law

Set out below is a summary of certain provisions of Bermuda company law.   As a number of these 
provisions are capable of being qualified by the constitutive documents of a company, it is important 
that this summary be read in conjunction with the memorandum of association and bye-laws of 
Sylvania Platinum.  Copies of Sylvania Resources' constitution and Sylvania Platinum's bye-laws are 
available on Sylvania Resources' website before the Implementation Date and will subsequently be 
available on Sylvania Platinum's website following the Implementation Date.  Copies will also be 
available for inspection and comparison at Sylvania Resources' registered office during normal 
business hours. 

The following statements are summaries, and they do not address all aspects of Bermuda law that 
may be relevant to Sylvania Platinum or its shareholders.

(a) Duties of Directors 

The bye-laws of Sylvania Platinum provide that its business is to be managed and conducted by its 
board of directors (the Sylvania Platinum Board).  At common law of Bermuda, members of a 
board of directors owe a fiduciary duty to the company to act in good faith in their dealings with or 
on behalf of the company and exercise their powers and fulfil the duties of their office honestly.  
This duty includes the following elements: (i) a duty to act in good faith in the best interests of the 
company; (ii) a duty not to make a personal profit from opportunities that arise from the office of 
director; (iii) a duty to avoid conflicts of interest; and (iv) a duty to exercise powers for the purpose 
for which such powers were intended.  The Bermuda Companies Act also imposes a duty on 
directors and officers of a Bermuda company to: (i) act honestly and in good faith with a view to the 
best interests of the company; and (ii) exercise the care, diligence and skill that a reasonably prudent 
person would exercise in comparable circumstances.  In addition, the Bermuda Companies Act 
imposes various duties on directors and officers of a company with respect to certain matters of 
management and administration of the company.
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(b) Challenging the Actions of Directors 

Directors and officers of a Bermuda company generally owe fiduciary duties to the company, and 
not to the company's individual shareholders.  Sylvania Platinum shareholders may not have a direct 
cause of action against Sylvania Platinum’s directors (see "Shareholders' Suits" below).  

(c) Shareholders’ Suits 

Class actions and derivative actions are generally not available to shareholders under Bermuda law.  
The Bermuda courts, however, would ordinarily be expected to permit a shareholder to commence 
an action in the name of a company to remedy a wrong to the company where the act complained of 
is alleged to be beyond the corporate power of the company or illegal, or would result in the 
violation of the company’s memorandum of association or bye-laws.  Furthermore, consideration 
would be given by a Bermuda court to acts that are alleged to constitute a fraud against the minority 
shareholders or, for instance, where an act requires the approval of a greater percentage of the 
company’s shareholders than that which actually approved it.

When the affairs of a company are being conducted in a manner which is oppressive or prejudicial to 
the interests of some part of the shareholders, one or more shareholders may apply to the Supreme 
Court of Bermuda, which may make such order as it sees fit, including an order regulating the 
conduct of the company's affairs in the future or ordering the purchase of the shares of any 
shareholders by other shareholders or by the company.

The bye-laws of Sylvania Platinum contain a provision by virtue of which its shareholders waive any 
claim or right of action that they have, both individually and on Sylvania Platinum’s behalf, against 
any director or officer in relation to any action or failure to take action by such director or officer, 
except in respect of any fraud or dishonesty of such director or officer.  

(d) Interested Directors 

Bermuda law and Sylvania Platinum’s bye-laws provide that if a director has an interest in a material 
contract or proposed material contract with Sylvania Platinum or any of its subsidiaries or has a 
material interest in any person that is a party to such a contract, the director must disclose the nature 
of that interest at the first opportunity either at a meeting of directors or in writing to the directors.  
Sylvania Platinum’s bye-laws provide that, after a director has made such a declaration of interest, 
he is allowed to be counted for purposes of determining whether a quorum is present and to vote on a 
transaction in which he has an interest, unless disqualified from doing so by the chairman of the 
relevant board meeting.

(e) Indemnification of Directors 

The Bermuda Companies Act provides generally that a Bermuda company may indemnify its 
directors, officers and auditors against any liability which by virtue of any rule of law would 
otherwise be imposed on them in respect of any negligence, default, breach of duty or breach of 
trust, except in cases where such liability arises from fraud or dishonesty of which such director, 
officer or auditor may be guilty in relation to the company.  Section 98 further provides that a 
Bermuda company may indemnify its directors, officers and auditors against any liability incurred 
by them in defending any proceedings, whether civil or criminal, in which judgment is awarded in 
their favour or in which they are acquitted or granted relief by the Supreme Court of Bermuda 
pursuant to section 281 of the Bermuda Companies Act.

Sylvania Platinum’s bye-laws provide that it indemnifies its officers and directors in respect of their 
actions and omissions, except in respect of their fraud or dishonesty.  Such bye-laws further provide 
that the shareholders waive all claims or rights of action that they might have, individually or in right 
of the company, against any of the Sylvania Platinum’s directors or officers for any act or failure to 
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act in the performance of such director’s or officer’s duties, except in respect of any fraud or 
dishonesty of such director or officer. Section 98A of the Bermuda Companies Act permits Sylvania 
Platinum to purchase and maintain insurance for the benefit of any officer or director in respect of 
any loss or liability attaching to him in respect of any negligence, default, breach of duty or breach 
of trust, whether or not Sylvania Platinum may otherwise indemnify such officer or director.  

(f) Inspection of Corporate Records 

Members of the general public have a right to inspect the public documents of a company available 
at the office of the Registrar of Companies in Bermuda.  These documents include the company’s 
memorandum of association, including its objects and powers, and certain alterations to the 
memorandum of association.  The shareholders have the additional right to inspect the bye-laws of 
the company, minutes of general meetings and the company’s audited financial statements, which 
must be presented to the annual general meeting.  The register of shareholders of a company is also 
open to inspection by shareholders without charge, and by members of the general public on 
payment of a fee.  The register of shareholders is required to be open for inspection for not less than 
two hours in any business day (subject to the ability of a company to close the register of 
shareholders for not more than thirty days in a year).  A company is required to maintain its share 
register in Bermuda but may, subject to the provisions of the Bermuda Companies Act, establish a 
branch register outside of Bermuda.  A company is required to keep at its registered office a register 
of directors and officers that is open for inspection for not less than two hours in any business day by 
members of the public without charge.  Bermuda law does not, however, provide a general right for 
shareholders to inspect or obtain copies of any other corporate records.  Where a company, the 
shares of which are listed on an appointed stock exchange (such as ASX), sends its summarised 
financial statements its shareholders pursuant to section 87A of the Bermuda Companies Act, a copy 
of the full financial statements (as well as the summarised financial statements) must be made 
available for inspection by the public at the company’s registered office.

(g) Voting Rights and Quorum Requirements 

Under Bermuda law, the voting rights of shareholders are regulated by the company’s bye-laws and, 
in certain circumstances, by the Bermuda Companies Act.  Pursuant to Sylvania Platinum's bye-
laws, the quorum required for a general meeting of shareholders is two or more persons entitled to 
vote present in person or by proxy.  Generally, except as otherwise provided in the bye-laws, or the 
Bermuda Companies Act, any action or resolution requiring approval of the shareholders may be 
passed by a simple majority of votes cast.

Any individual who is a shareholder of Sylvania Platinum and who is present at a meeting may vote 
in person, as may any corporate shareholder that is represented by a duly authorised representative at 
a meeting of shareholders.  Sylvania Platinum’s bye-laws also permit attendance at general meetings 
by proxy, provided the instrument appointing the proxy is in the form specified in the bye-laws or 
such other form as the Sylvania Platinum Board may determine.  Under Sylvania Platinum’s bye-
laws, each holder of common shares is entitled to one vote per common share held.

(h) Approval of Corporate Matters by Written Consent 

The Bermuda Companies Act provides that shareholders may take action by written consent.  A 
resolution in writing is passed when it is signed by the shareholders of the company who at the date 
of the notice of the resolution represent such majority of votes as would be required if the resolution 
had been voted on at a meeting or when it is signed by all the shareholders of the company or such 
other majority of shareholders as may be provided by the bye-laws of the company.
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(i) Variation of Rights Attaching to Shares

Pursuant to Sylvania Platinum Bye-Laws, if, at any time, the share capital is divided into different 
classes of shares, the rights attached to any class (unless otherwise provided by the terms of issue of 
the shares of that class) may be varied with the consent in writing of the holders of three-fourths of 
the issued shares of that class or with the sanction of a resolution passed by a majority of the votes 
cast at a separate general meeting of the holders of the shares of the class at which meeting the 
necessary quorum shall be two persons at least holding or representing by proxy one-third of the 
issued shares of the class.  Sylvania Platinum’s bye-laws further provide the rights of issued shares 
shall not, unless otherwise expressly provided by the terms of such shares, be deemed to be varied by 
the creation or issue of further shares ranking pari passu therewith.

(j) Transfer of Shares

The Sylvania Platinum Directors may refuse to register any transfer of uncertificated shares where 
the AIM Rules or ASX Listing Rules so permit and shall refuse to register any transfer of shares
where the AIM Rules or ASX Listing Rules so require or where the transfer is in breach of the AIM 
Rules or ASX Listing Rules or the Bermuda Companies Act.

As Sylvania Platinum Shares are traded on AIM, Sylvania Platinum is required under the AIM Rules 
to use all reasonable endeavours to comply with AIM Rule 17 and Chapter 5 of the Disclosure and 
Transparency Rules of the Financial Services Authority Handbook (DTR5) notwithstanding that 
Bermudian law does not contain similar provisions.  For non-United Kingdom companies, DTR5 
requires that shareholders notify the company if their shareholding exceeds or drops below 3% of the 
total issued capital of the company.  DTR5 also requires shareholders to notify the company every 
1% increase or decrease in their shareholding above 3% of the total issued capital of the company.  
AIM advises companies incorporated outside of the United Kingdom to include provisions in their 
bye-laws in similar terms to these rules in order to ensure compliance.

Accordingly, the Sylvania Platinum Bye-Laws set out the terms of DTR5.  The directors of Sylvania 
Platinum have the power to require by notice any person whom they believe to have an interest in 
Sylvania Platinum Shares to provide information to Sylvania Platinum regarding the nature of that 
interest.

(k) Calling of Shareholders Meetings 

Under Bermuda law, a company is required to convene at least one general meeting of shareholders 
each calendar year.  Bermuda law provides that a special general meeting of shareholders may be 
called by the board of directors of a company and must be called upon the request of shareholders 
holding not less than 10% of the paid-up capital of the company carrying the right to vote at general 
meetings.  Bermuda law also requires that shareholders be given at least five days' advance notice of 
a general meeting, but the accidental omission to give notice to any person does not invalidate the 
proceedings at a meeting.  Sylvania Platinum’s bye-laws provide that the President or the Chairman 
(if any) may convene an annual general meeting or a special general meeting.  Under Sylvania 
Platinum’s bye-laws, at least 21 days' notice of an annual general meeting or a special general 
meeting must be given to each shareholder entitled to vote at such meeting.  This notice requirement 
is subject to the ability to hold such meetings on shorter notice if such notice is agreed: (i) in the case 
of an annual general meeting by all of the shareholders entitled to attend and vote at such meeting; or 
(ii) in the case of a special general meeting by a majority in number of the shareholders entitled to 
attend and vote at the meeting holding not less than 95% in nominal value of the shares entitled to 
vote at such meeting.  The quorum required for a general meeting of shareholders is two or more 
persons entitled to vote present in person or by proxy.

(l) Dividends 
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Under Bermuda law, a company may not declare or pay dividends if there are reasonable grounds for 
believing that: (i) the company is, or would after the payment be, unable to pay its liabilities as they 
become due; or (ii) that the realisable value of its assets would thereby be less than the aggregate of 
its liabilities, its issued share capital and its share premium accounts.  Under Sylvania Platinum’s 
bye-laws, each common share is entitled to dividends if, as and when dividends are declared by the 
Sylvania Platinum Board of directors, subject to any preferred dividend right of the holders of any 
preference shares.  Issued share capital is the aggregate par value of the company's issued shares, and 
the share premium account is the aggregate amount paid for issued shares over and above their par 
value.  Share premium accounts may be reduced in certain limited circumstances.

(m) Shareholder Proposals 

Shareholder(s) may, as set forth below and at their own expense (unless the company otherwise 
resolves), require the company to: (i) give notice to all shareholders entitled to receive notice of the 
annual general meeting of any resolution that the shareholder(s) may properly move at the next 
annual general meeting; and/or (ii) circulate to all shareholders entitled to receive notice of any 
general meeting a statement in respect of any matter referred to in the proposed resolution or any 
business to be conducted at such general meeting. The number of shareholders necessary for such a 
requisition is either: (i) any number of shareholders representing not less than 5% of the total voting 
rights of all shareholders entitled to vote at the meeting to which the requisition relates; or (ii) not 
less than 100 shareholders.

(n) Amalgamations and Business Combinations 

The amalgamation of a Bermuda company with another company or corporation (other than certain 
affiliated companies) requires the amalgamation agreement to be approved by the company's board 
of directors and by its shareholders.  Unless the company's bye-laws provide otherwise, the approval 
of 75% of the shareholders voting at such meeting is required to approve the amalgamation 
agreement, and the quorum for such meeting must be two persons holding or representing more than 
one-third of the issued shares of the company.  

Under Bermuda law, in the event of an amalgamation of a Bermuda company with another company 
or corporation, a shareholder of the Bermuda company who is not satisfied that fair value has been 
offered for such shareholder’s shares may, within one month of notice of the shareholders meeting, 
apply to the Supreme Court of Bermuda to appraise the fair value of those shares.

(o) Takeovers 

An acquirer of a Bermuda company is generally able to acquire compulsorily the common shares of 
minority holders in the following ways:

• By a procedure under the Bermuda Companies Act known as a “scheme of arrangement”.  A 
scheme of arrangement could be effected by obtaining the agreement of the company and of 
holders of common shares, representing in the aggregate a majority in number and at least 
75% in value of the common shareholders present and voting at a court ordered meeting held 
to consider the scheme or arrangement.  The scheme of arrangement must then be sanctioned 
by the Supreme Court of Bermuda.  If a scheme of arrangement receives all necessary 
agreements and sanctions, upon the filing of the court order with the Registrar of Companies 
in Bermuda, all holders of common shares could be compelled to sell their shares under the 
terms of the scheme or arrangement.

• If the acquiring party is a company it may compulsorily acquire all the shares of the target 
company, by acquiring pursuant to a tender offer 90% of the shares or class of shares not 
already owned by, or by a nominee for, the acquiring party (the “offeror”), or any of its 
subsidiaries.  If an offeror has, within four months after the making of an offer for all the 
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shares or class of shares not owned by, or by a nominee for, the offeror, or any of its 
subsidiaries, obtained the approval of the holders of 90% or more of all the shares to which 
the offer relates, the offeror may, at any time within two months beginning with the date on 
which the approval was obtained, require by notice any non-tendering shareholder to transfer 
its shares on the same terms as the original offer. In those circumstances, non-tendering 
shareholders will be compelled to sell their shares unless the Supreme Court of Bermuda (on 
application made within a one-month period from the date of the offeror's notice of its 
intention to acquire such shares) orders otherwise.

• Where one or more parties holds not less than 95% of the shares or a class of shares of a 
company, such holder(s) may, pursuant to a notice given to the remaining shareholders or 
class of shareholders, the shares of such remaining shareholders or class of shareholders.  
When this notice is given, the acquiring party is entitled and bound to acquire the shares of 
the remaining shareholders on the terms set out in the notice, unless a remaining 
shareholder, within one month of receiving such notice, applies to the Supreme Court of 
Bermuda for an appraisal of the value of their shares.  This provision only applies where the 
acquiring party offers the same terms to all holders of shares whose shares are being 
acquired.

7.3 Comparison of key differences between Corporations Act and Bermuda Companies Act

The summary set out below is a general description of the principal differences between the 
Corporations Act and the Bermuda Companies Act.  It is provided as a general guide only and does 
not purport to be a comprehensive analysis of all the consequences resulting from holding, acquiring 
or disposing shares subject to these laws.  The laws, regulations, policies and procedures described 
below are subject to change from time to time.

Bermuda Companies Act Corporations Act

Purchase of own securities

In Bermuda, a company has the power, subject 
to its bye-laws, to purchase its own shares.  A 
company may not purchase its own shares if on 
the date the purchase is to be effected, there are 
reasonable grounds for believing the company 
is, or after the purchase would be, unable to 
pay its liabilities as and when they become due.
A purchase by a company of its own shares 
may be authorised by the company's board of 
directors. 

In Australia, a company has the right to buy 
back its shares under the Corporations Act.  A 
company may conduct a number of different 
types of share buy-backs.  Depending on the 
type of share buy-back conducted and the 
number of shares the company proposes to 
buy-back, the proposal may need to be 
approved by a resolution of shareholders.

Takeovers

The Bermuda Companies Act does not 
prescribe a regime for the conduct of takeovers 
or contain a general prohibition on acquisitions 
of interests in Bermudian companies beyond a 
certain threshold in the same way as the 
Corporations Act.

The Bermuda Companies Act provides two 
different regimes for compulsory acquisition of 

In Australia, the Corporations Act governs a 
takeover.  The Corporations Act contains a 
general rule that a person must not acquire a 
"relevant interest" in issued voting shares of a 
company if, because of the transaction, a 
person's voting power in the company:

(i) increases from 20% or below to more 
than 20%; or
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Bermuda Companies Act Corporations Act
the shares of minority holders holding less than 
10% or less than 5% of the issued share capital 
of a Bermudian company.  Further details are 
set out in section 7.2(o) above.

(ii) increases from a starting point, which is 
above 20% but less than 90%.

Certain exceptions apply, such as acquisitions 
of relevant interests in voting shares made 
under takeover bids or made with shareholder 
approval, or creeping acquisitions of 3% per 6 
months.

Australian law permits compulsory acquisition 
by 90% holders.

Substantial Shareholdings

The Bermuda Companies Act does not require 
a shareholder to provide notice to the company 
or any stock exchange regardless of the size of 
that shareholder's shareholding.

Under the Corporations Act, a shareholder who 
begins to or ceases to have a "substantial 
holding" in a listed company, or has a 
substantial holding in a listed company and 
there is a movement of at least 1% in their 
holding, must give notice to the company and 
to the ASX.  A person has a substantial 
holding if that person and that person's 
associates have a relevant interest in 5% or 
more of the voting shares in the company. 

Amalgamations

The amalgamation of a Bermuda company with 
another company or corporation (other than 
certain affiliated companies) requires the 
amalgamation agreement to be approved by the 
company's board of directors and by its 
shareholders.  Unless the company's bye-laws 
provide otherwise, the approval of 75% of the 
shareholders voting at such a meeting is 
required to approve the amalgamation 
agreement, and the quorum for such a meeting 
must be two persons holding or representing 
more than one-third of the issued shares of the 
company.

The Corporations Act contains no equivalent 
to the concept of an 'amalgamation' as set out 
in the Bermuda Companies Act.  

Shareholders' suits

Class actions and derivative actions are 
generally not available to shareholders under 
the Bermuda Companies Act.  As mentioned in 
section 7.2(c) above, the Bermuda courts 
would ordinarily be expected to permit a 
shareholder to commence an action in the name 
of the company where the act complained of is 
alleged to be beyond the corporate power of the 
company or illegal, or would result in a 

Under the Corporations Act, a shareholder may 
sue a wrongdoer on behalf of himself or 
herself and all fellow members who are not 
among the wrongdoers in the company's name 
in respect of wrongs done to the company.
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Bermuda Companies Act Corporations Act
violation of the company's bye-laws.

Interested Directors

A director must disclose to the company if that 
director has an interest in a material contract or 
proposed material contract with the company 
or any of its subsidiaries.  A director is not 
precluded from voting at meetings of the board 
by reason of having a material personal interest 
in the subject matter under consideration by the 
board.

A director of a public company who has a 
material personal interest in a matter that is 
being considered at a directors' meeting must 
not be present while the matter is being 
considered at the meeting, or vote on the 
matter, except where that director's 
participation is approved by ASIC or by the 
other directors who do not have a material 
personal interest in the matter.

Indemnification of directors

The Bermuda Companies Act provides 
generally that a Bermuda company may 
indemnify its directors, officers and auditors 
against any liability which by virtue of any rule 
of law would otherwise be imposed on them in 
respect of any negligence, default, breach of 
duty or breach of trust, except in cases where 
such liability arises from fraud or dishonesty of 
which such director, officer or auditor may be 
guilty in relation to the company.

A company may indemnify a director, officer 
or auditor but may not provide an indemnity 
for  a liability owed to the company or a 
related body corporate, a liability for a 
pecuniary penalty order or compensation order 
under the Corporations Act, or a liability that 
is owed to someone other than the company or 
a related body corporate and did not arise out 
of conduct in good faith.

Related party transactions

The Bermuda Companies Act contains limited 
restrictions on related party transactions.

However, as an entity listed on the ASX, 
Sylvania Platinum will be subject to the 
restrictions on related party transactions 
contained in Chapter 10 of the ASX Listing 
Rules following implementation of the 
Scheme.

The Corporations Act requires that a public 
company obtain the approval of the public 
company's members to give a financial benefit 
to a related party of the public company.  The 
approval of members is not required in certain 
circumstances such as where the financial 
benefit is:

(i) given on arm's length terms;

(ii) reasonable remuneration given to or 
reimbursement of expenses incurred by 
an officer or employee of the public 
company, an entity the public company 
controls, an entity that controls the public 
company or an entity that is controlled by 
an entity that controls the public 
company;

(iii) indemnities, exemptions, insurance 
premiums and payment of legal costs for 
officers;

(iv) small amounts given to a related entity;
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Bermuda Companies Act Corporations Act

(v) a benefit to or by closely held subsidiary; 
or

(vi) a benefit given to a related party in their 
capacity as a member of the public 
company and the giving of the benefit 
does not discriminate unfairly against the 
other members.

7.4 Summary of relevant Bermudian tax considerations

Under current Bermuda law, no Bermuda withholding tax on dividends or other distributions, or any 
Bermuda tax computed on profits or income or on any capital asset, gain or appreciation will be 
payable by an exempted company or its operations, and there is no Bermuda tax in the nature of 
estate duty or inheritance tax applicable to shares, debentures or other obligations of the company 
held by non-residents of Bermuda.  Sylvania Platinum has received an assurance from the Minister 
of Finance under The Exempted Undertakings Tax Protection Act 1966 in Bermuda that in the event 
of there being enacted in Bermuda any legislation imposing the aforementioned taxes, such taxes 
shall not be applicable to Sylvania Platinum or any of its operations or its shares, debentures or other 
obligations of Sylvania Platinum, until 28 March 2016 except insofar as such tax applies to persons 
ordinarily resident in Bermuda or is payable by Sylvania Platinum in respect of real property owned 
or leased by Sylvania Platinum in Bermuda.
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8. IMPLEMENTATION OF THE REDOMICILE PROPOSAL
8.1 Implementation documents

On 12 January 2011, Sylvania Resources and Sylvania Platinum entered into Implementation 
Agreement under which Sylvania Resources agreed to propose the Scheme at a meeting of Sylvania 
Resources shareholders, and Sylvania Resources and Sylvania Platinum agreed certain other matters 
in relation to the Redomicile Proposal.

The Implementation Agreement sets out the rights and obligations of each of Sylvania Resources 
and Sylvania Platinum in connection with the implementation of the Scheme, and includes the 
conditions precedent that must be satisfied before the Scheme can come into effect, namely:

• the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations 
Act; 

• Sylvania Resources shareholders approve the Scheme at the Scheme Meeting by the 
requisite majorities as may be modified by the Court in accordance with section 
411(4)(a)(ii)(A) of the Corporations Act;

• approval for listing of Sylvania Platinum Shares on ASX, admission of Sylvania Platinum 
Shares on AIM and the admission of Sylvania Platinum DIs to CREST to enable settlement 
of trades on AIM is obtained subject only to the Scheme taking effect and such other 
conditions as are acceptable to Sylvania Platinum and Sylvania Resources;

• all approvals of any Authority (as defined in the Implementation Agreement) which 
Sylvania Platinum and Sylvania Resources agree are necessary or desirable to implement the 
Redomicile Proposal are obtained and no Authority takes any action, or imposes any legal 
restraint or prohibition, to prevent implementation of the Redomicile Proposal;

• the Independent Expert does not change its conclusion or withdraw its report prior to the 
Scheme Meeting; and

• any additional conditions that may be imposed by the Court.  

A copy of the Implementation Agreement is contained in Annex 1.

On 12 January 2011, Sylvania Platinum executed the Deed Poll under which it agreed, subject to the 
Scheme becoming Effective, to provide each Scheme Shareholder and SLV DI Scheme Holder with 
the Scheme Consideration to which it is entitled under the Scheme.  The Deed Poll may be relied 
upon and enforced by any Scheme Shareholder or SLV DI Scheme Holder, despite the fact that the 
shareholder or the DI holder (as the case may be) is not a party to it.  A copy of the Deed Poll is 
contained in Annex 3.  

8.2 Overview of implementation steps

The key steps to implement the Redomicile Proposal are as follows:

• Sylvania Resources will notify the London Stock Exchange of the intended date for 
cancellation of admission to trading of Sylvania Resources Shares on AIM;

• Sylvania Resources shareholders and holders of Sylvania Resources DIs will vote on 
whether to approve the Scheme at the Scheme Meeting;
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• if the requisite majorities of Sylvania Resources shareholders approve the Scheme and all 
conditions precedent to the Scheme (other than approval by the Court) have been satisfied, 
Sylvania Resources will apply to the Court for approval of the Scheme at the Second Court 
Hearing;

• if the Court approves the Scheme, Sylvania Resources will lodge with ASIC a copy of the 
Court orders approving the Share Scheme and notify the London Stock Exchange that 
shareholder approval has been obtained for the Scheme which will necessitate cancellation 
of admission to trading of Sylvania Resources Shares on AIM.  The date on which this 
occurs will be the Effective Date for the Scheme and will be the last day on which trading in 
Sylvania Resources Shares on ASX and AIM (with holders of Sylvania Resources DIs 
settling AIM trades in CREST) can occur;

• on the Implementation Date, Sylvania Platinum will acquire all existing Sylvania Resources 
Shares in exchange for issuing the Scheme Consideration to Scheme Shareholders (i.e. a 
share for share exchange);

• following the Implementation Date, Sylvania Resources will apply for termination of the 
official quotation of Sylvania Resources Shares on ASX and to have itself removed from the 
official list of ASX.

These steps are described in further detail in sections 8.3 to 8.9.  The expected dates for the key steps 
are set out on page 7 of this Scheme Booklet (but those dates are subject to change).

8.3 Scheme Meeting

In accordance with an order of the Court dated 18 January 2011, Scheme Shareholders will be asked 
to approve the Scheme at the Scheme Meeting to be held at the Celtic Club, 48 Ord Street, West 
Perth, Western Australia, 6005 on 2 March 2011 commencing at 11.00am (WST).  The notice 
convening the Scheme Meeting is set out in Annex 6.

At the Scheme Meeting, Sylvania Resources shareholders will be asked to consider and, if thought 
fit, pass a resolution approving the Scheme.  For the acquisition of Sylvania Resources by Sylvania 
Platinum to proceed and the Scheme Consideration to be payable, the Scheme must be approved by:

• unless the Court orders otherwise, a majority in number of Sylvania Resources shareholders 
voting at the Scheme Meeting (whether in person, by attorney, by proxy or, in the case of 
corporations, by authorised representative); and

• Sylvania Resources shareholders who must together hold at least 75% of the votes cast on 
the resolution.

As at 11 January 2011, the Sylvania Resources Shares held by the SLV Custodian represented 
approximately 87.56% of the issued Sylvania Resources Shares.  However, the SLV Custodian 
appears on the Sylvania Resources Share Register as a single member without the capacity in which 
it holds those Sylvania Resources Shares being noted on the register.  On a technical application of 
the majority in number test, the SLV Custodian will count as one member despite voting on behalf 
of a significant number of holders of Sylvania Resources DIs.

Sylvania Resources has obtained an order from the Court that the individual holders of Sylvania 
Resources DIs (based on the register of holders of Sylvania Resources DIs) be individually counted
as "members" for the purposes of determining the majority in number test referred to in section 
411(4)(a)(ii)(A) of the Corporations Act.
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8.4 Second Court Hearing

If the Scheme is approved by Sylvania Resources shareholders by the requisite majorities (as may be 
modified by the Court as described above) and all other conditions precedent to implementation of 
the Scheme set out in the Implementation Agreement (other than approval by the Court) have been 
satisfied or waived, Sylvania Resources will apply to the Court for orders approving the Scheme.  
The Corporations Act and the relevant Court rules provide a procedure for Sylvania Resources 
shareholders to oppose the approval by the Court of the Scheme.  Any shareholder who wishes to 
oppose the approval of the Scheme at the Second Court Hearing may do so by filing with the Court 
and serving on Sylvania Resources a notice of appearance in the prescribed form together with any 
affidavit on which the shareholder will seek to rely at the Second Court Hearing.  The Second Court 
Hearing is currently scheduled to occur on 8 March 2011.  Any change to this date will be 
announced to ASX (www.asx.com.au) and published on Sylvania Resources' website 
(www.sylvaniaresources.com).

8.5 Effective Date

If the Court approves the Scheme, Sylvania Resources will lodge with ASIC an office copy of the 
Court order approving the Scheme.  Sylvania Resources intends to lodge this with ASIC no later 
than 5.00pm (WST) on the first Business Day after the day of which the Court approves the Scheme.  
The Scheme comes into effect on the date on which the order is lodged.  This date is referred to in 
this Scheme Booklet as the Effective Date.  If the Scheme has not become effective by the Long 
Stop Date or such later date as Sylvania Resources and Sylvania Platinum agree in writing, the 
Scheme will lapse and be of no further force or effect.

Once the Scheme comes into effect, Sylvania Resources will:

(a) notify ASX and will apply for Sylvania Resources Shares to be suspended from official 
quotation on ASX from close of trading on the Effective Date; and

(b) notify the London Stock Exchange that shareholder approval has been obtained for the 
Scheme which will necessitate cancellation of admission to trading of Sylvania Resources 
Shares on AIM.  

8.6 Determination of entitlements to Scheme Consideration

Except for Ineligible Foreign Holders, arrangements for whom are set out in section 8.11, Sylvania 
Resources shareholders and holders of Sylvania Resources DIs will be entitled to receive the Scheme 
Consideration if, and only if, they are registered as the holders of Sylvania Resources Shares as at 
7.00 pm (WST) or Sylvania Resources DIs as at 7.00am (GMT) on the Scheme Record Date.  The 
Scheme Record Date is the date that is five Business Days after the Effective Date, currently 
expected to be 16 March 2011.

For the purposes of establishing the Sylvania Resources shareholders and holders of Sylvania 
Resources DIs that are entitled to receive the Scheme Consideration, dealings in Sylvania Resources 
Shares and Sylvania Resources DIs will be recognised provided that:

• in the case of dealings of the type to be effected on CHESS, the transferee is registered in the 
Sylvania Resources Share Register as the holder of the relevant Sylvania Resources Shares 
before 7.00pm (WST) on the Scheme Record Date;

• in the case of all other dealings in Sylvania Resources Shares, registrable transfers or 
transmission applications in respect of those dealings are received by the Australian Registry 
before 5.00pm (WST) on the Scheme Record Date (in which case Sylvania Resources must 
register such transfers before 7.00pm (WST) on the Scheme Record Date); or

www.asx.com.au
www.sylvaniaresources.com
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• in the case of dealings in Sylvania Resources DIs to be effected on CREST, the transferee is 
registered in the Sylvania Resources DI Register as the holder of the relevant Sylvania 
Resources DIs before 7.00am (GMT) on the Scheme Record Date.

Sylvania Resources will not accept for registration, or recognise for any purpose any transmission 
application or transfer in respect of Sylvania Resources Shares received after 5.00pm (WST) on the 
Scheme Record Date.

8.7 Dealings in Sylvania Resources shares and Sylvania Resources DIs after the Scheme Record 
Date

As from 7.00pm (WST) on the Scheme Record Date (and other than for Sylvania Platinum following 
the Implementation Date), all share certificates and holding statements for the Scheme Shares will 
cease to have effect as documents of title, and each entry on the Sylvania Resources Share Register 
at that time will cease to have any effect other than as evidence of entitlement to the Scheme 
Consideration.  As from 7.00am (GMT) on the Scheme Record Date, all certificates and holding 
statements for Sylvania Resources DIs will cease to have effect as documents of title, and each entry 
on the Sylvania Resources DI Register at that time will cease to have any effect other than as 
evidence of entitlement to the Scheme Consideration.

8.8 Trading of Sylvania Platinum Shares and Sylvania Platinum DIs

Sylvania Platinum will apply to ASX for the Sylvania Platinum Shares issued as Scheme 
Consideration to be quoted on ASX and to trade on ASX on a deferred settlement basis from the 
commencement of trading on the first trading day after the Effective Date.  Sylvania Platinum Shares 
will not be admitted to trading on AIM until the date on which normal settlement trading commences 
on ASX.

Normal trading of Sylvania Platinum Shares on ASX, and trading of Sylvania Platinum Shares on 
AIM (with holders of Sylvania Platinum DIs being able to settle trades on AIM in CREST) is 
expected to commence on the fifth trading day on ASX and AIM (as applicable) after the 
Implementation Date.

It is the responsibility of each person who is issued Sylvania Platinum Shares or Sylvania Platinum 
DIs under the Scheme to confirm their holding before trading in Sylvania Platinum Shares or 
Sylvania Platinum DIs to avoid the risk of selling shares or depositary interests that they do not own.  
Any person who sells Sylvania Platinum Shares or Sylvania Platinum DIs before they receive their 
holding statement or confirm their uncertificated holdings of Sylvania Platinum Shares or Sylvania 
Platinum DIs (as the case may be) does so at their own risk.  To the maximum extent permitted by 
law Sylvania Resources and Sylvania Platinum disclaim all liability to persons who trade Sylvania 
Platinum Shares or Sylvania Platinum DIs before receiving their holding statements or confirming 
their uncertificated holdings.

8.9 Implementation Date

The Implementation Date will be three Business Days after the Scheme Record Date.  On the 
Implementation Date:

• in respect of any Scheme Consideration required to be provided to Sylvania Resources 
shareholders in the form of Sylvania Platinum Shares, Sylvania Platinum will issue those 
Sylvania Platinum Shares to the relevant Sylvania Resources shareholder;

• in respect of any Scheme Consideration required to be provided to holders of Sylvania 
Resources DIs in the form of Sylvania Platinum DIs, Sylvania Platinum will issue to the 
SLV Custodian the DI Shares and, in accordance with the depositary interest arrangement to 
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be established by Sylvania Platinum, the SLV Custodian will transfer the DI Shares to the 
SLP Custodian who will issue to each holder of Sylvania Resources DIs the number of 
Sylvania Platinum DIs to which the holder is entitled under the Scheme; 

• in respect of any Scheme Consideration required to be provided to Ineligible Foreign 
Holders, Sylvania Platinum will issue to the Sale Nominee the number of Sylvania Platinum 
Shares that would have been issued to them under the Scheme, or which would have been 
issued to the SLV Custodian in respect of the Sylvania Platinum DIs that would otherwise 
have been issued to them under the Scheme, had they not been Ineligible Foreign Holders, 
and will procure that the Sale Nominee deals with those Sylvania Platinum Shares in the 
manner described in section 8.11; and

• once the Scheme Consideration has been issued as described above, all of the Scheme 
Shares will be transferred to Sylvania Platinum without any need for further action by 
Scheme Shareholders.

Holding statements and confirmations of CHESS holdings for Sylvania Platinum Shares issued as 
described above are expected to be despatched within five Business Days after the Implementation 
Date.

In the case of any Scheme Consideration due in respect of Sylvania Resources Shares or Sylvania 
Resources DIs held in joint names (other than Scheme Consideration due to Ineligible Foreign 
Holders), the Scheme Consideration will be issued to and registered in those joint names and holding 
statements and confirmations will be despatched to the holder whose name appears first in the 
Sylvania Resources Share register as at 7.00pm (WST) or Sylvania Resources DI register as at 
7.00am (GMT) on the Scheme Record Date.  In the case of any Scheme Consideration due to 
Ineligible Foreign Holders in respect of Sylvania Resources Shares or Sylvania Resources DIs held 
in joint names, cheques for the net proceeds of sale of the relevant Sylvania Platinum Shares as 
described in section 8.11 will be made payable and despatched to the holder whose name appears 
first in the Sylvania Resources Share Register or Sylvania Resources DI Register as at time detailed 
above.

8.10 Deemed warranty

The attention of Sylvania Resources shareholders is drawn to the warranties that Scheme 
Shareholders and SLV DI Scheme Holders will be deemed to have given, if the Scheme takes effect, 
under clause 8.2 of the Scheme.  The Scheme is set out in Annex 2.

In summary, clause 8.2 of the Scheme provides that, if the Scheme becomes Effective, each Scheme 
Shareholder and SLV DI Scheme Holder is taken to have warranted to Sylvania Resources and 
Sylvania Platinum that:

• all of the Sylvania Resources Shares and Sylvania Resources DIs (as the case may be) 
registered in the name of that Scheme Shareholder or SLV DI Scheme Holder as at the 
Scheme Record Date will, as at the Implementation Date, be fully paid and free from all 
mortgages, charges, liens, encumbrances and interests of third parties and from all other 
restrictions on transfer; and

• in the case of the Scheme Shareholders, they have full power and capacity to transfer their 
Sylvania Resources Shares to Sylvania Platinum under the Scheme.

8.11 Arrangements for Ineligible Foreign Holders

Ineligible Foreign Holders will not be issued with Sylvania Platinum Shares or Sylvania Platinum
DIs under the Scheme.  Instead, the Sylvania Platinum Shares that would otherwise have been issued 
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to Ineligible Foreign Holders under the Scheme, or which would have been issued to the SLV
Custodian in respect of the Sylvania Platinum DIs that would otherwise have been issued to them 
under the Scheme (the FH Shares), will be issued to the Sale Nominee on the Implementation Date.  

Sylvania Platinum must:

(a) procure that as soon as practicable after the Implementation Date, the Sale Nominee sells the 
FH Shares (in the manner set out in this section 8.11); and

(b) pay, or procure the payment, to each Ineligible Foreign Holders an amount determined in 
accordance with the following formula and rounded down to the nearest cent:

P  x  (N / T)

where:

P is the net sale proceeds received by the Sale Nominee (after deducting any 
applicable selling costs, tax and charges) for the sale of all FH Shares issued to the 
Sale Nominee under this section 8.11;

N is the number of FH Shares which would otherwise have been issued to that 
Ineligible Foreign Holder had it not been an Ineligible Foreign Holder; and

T is the total number of FH Shares which were issued to the Sale Nominee in 
accordance with this section 8.11.

Sylvania Resources, Sylvania Platinum and the Sale Nominee give no undertaking, representation, 
warranty or other assurance as to the price that will be achieved for the sale of Sylvania Platinum 
Shares as described above.  The amount that each Ineligible Foreign Holder receives may be more or 
less than the current market value of their holdings of Sylvania Resources Shares or Sylvania 
Resources DIs.

The Sale Nominee will sell the FH Shares on the ASX in such manner (including selling the 
Sylvania Platinum Shares in one or more lots), at such price and on such other terms as the Sale 
Nominee determines in good faith as soon as practicable after the Implementation Date, provided the 
Sale Nominee uses all reasonable endeavours to achieve the best price reasonably obtainable at the 
time of sale.

Payments of the amounts referred to in this section 8.11 will be made as soon as reasonably 
practicable by cheque in Australian dollars and sent by prepaid post (at the risk of the Ineligible 
Foreign Holder) to the address recorded in the Sylvania Resources Share Register or Sylvania 
Resources DI Register (as the case may be) at the Scheme Record Date.  

8.12 Arrangements for holders of Sylvania Resources Options

(a) Summary

Under the Implementation Agreement, Sylvania Resources has agreed to use all reasonable 
endeavours to procure that by no later than five Business Days before the Second Court Date, each 
holder of Sylvania Resources Options enters into a binding agreement with Sylvania Resources and 
Sylvania Platinum, conditional on the Scheme becoming Effective, under which the holder agrees to 
the cancellation of those Sylvania Resources Options in consideration for the grant by Sylvania 
Platinum of an equivalent number of Sylvania Platinum Options on terms and conditions which 
replicate those of the Sylvania Resources Options.  If the Scheme is implemented then, to the extent 
it is permitted to do so, Sylvania Platinum intends to use the general compulsory acquisition 
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provisions of the Corporations Act to acquire any Sylvania Resources Options not cancelled under 
these arrangements. 

(b) Summary of terms of Sylvania Platinum Options 

Sylvania Platinum Options granted in consideration for the cancellation of the Sylvania Resources 
Options will include the following key terms:

(i) Issue – The terms and conditions of:

(A) the Sylvania Platinum Consideration Options replicate those of the Sylvania 
Resources Consideration Options; and 

(B) the Sylvania Platinum Employee Options substantially replicate those of the 
Sylvania Resources Options granted under the Sylvania Resources Employee Option 
Plan.  The rules of the Sylvania Resources Employee Option Plan can be obtained 
on request by contacting Grant Button of Sylvania Resources on +61 8 9226 4777 
between 9.00am and 5.00pm (WST) Monday to Friday.

(ii) Number – In consideration for the cancellation of their Sylvania Resources Options, 
Sylvania Platinum will grant an equal number of Sylvania Platinum Options to holders of 
Sylvania Resources Options.  Assuming all Sylvania Resources Options are cancelled as 
described above in section 8.12(a), the composition of holders of Sylvania Platinum Options 
immediately after implementation of the Scheme will be the same as that of holders of 
Sylvania Resources Options.

(iii) Exercise Price – Each Sylvania Platinum Option granted will have an exercise price equal 
to the exercise price of the Sylvania Resources Option which it replaces.

(iv) Expiry Date – Each Sylvania Platinum Option granted will have the same expiry date as 
that of the Sylvania Resources Option which it replaces.

(v) Exercise Conditions - Each Sylvania Platinum Option granted will have the same exercise 
conditions as those of the Sylvania Resources Option which it replaces with such 
modifications as are necessary to reflect that the issuer of Sylvania Platinum Options is 
Sylvania Platinum.

The full terms and conditions of the Sylvania Platinum Consideration Options and the Sylvania 
Platinum Employee Options are set out in section 4.7.

(c) Sylvania Resources Options and Sylvania Platinum Options

As at the date of this Scheme Booklet, Sylvania Resources had the following Sylvania Resources 
Options on issue:

Tranche No. Exercise Price Expiry Date Number

Sylvania Resources 
Employee Options:

1 $2.89 30 June 2011 400,000

2 $2.67 30 June 2011 600,000

3 $1.63 30 June 2011 5,633,000
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4 $1.05 30 June 2012 6,000,000

Sylvania Resources 
Consideration 
Options:

- $1.40 30 June 2011 359,909

Total number of Sylvania Resources Options: 12,992,909

If the Redomicile Proposal is implemented, and assuming that all Sylvania Resources Options are 
cancelled as described above in section 8.12(a), the number of Sylvania Platinum Options to be 
granted as consideration for the cancellation of the Sylvania Resources Options will be:

Tranche No. Exercise Price Expiry Date Number

Sylvania Platinum 
Employee Options:

1 $2.89 30 June 2011 400,000

2 $2.67 30 June 2011 600,000

3 $1.63 30 June 2011 5,633,000

4 $1.05 30 June 2012 6,000,000

Sylvania Platinum 
Consideration 
Options:

- $1.40 30 June 2011 359,909

Total number of Sylvania Platinum Options: 12,992,909

8.13 Arrangements for holders of Sylvania Resources Loan Shares

Under the Implementation Agreement, Sylvania Resources has agreed to use all reasonable 
endeavours to procure that, conditional on the Scheme becoming Effective, by no later than five 
Business Days before the Second Court Date, each holder of Sylvania Resources Loan Shares enters 
into a binding agreement with Sylvania Resources and Sylvania Platinum pursuant to which:

(a) each Share Loan is assigned by Sylvania Resources to Sylvania Platinum; and

(b) the terms of its Share Loan are amended to provide that:

(i) the amount payable under each Share Loan is calculated by reference to the last sale 
price of Sylvania Platinum Shares on ASX on the date for repayment of the Share 
Loan, rather than the last sale price of Sylvania Resources Shares; and

(ii) Sylvania Platinum Shares issued to the holder in exchange for Sylvania Resources 
Loan Shares on implementation of the Scheme cannot be transferred until that 
holder's Share Loan is repaid in full. 



99

9. TAXATION IMPLICATIONS
The paragraphs below prepared by Deloitte Touche Tohmatsu Ltd comment on the general 
Australian and United Kingdom taxation position of individual and corporate resident Sylvania 
Resources shareholders and holders of Sylvania Resources DIs in relation to the disposal of their 
Sylvania Resources Shares and Sylvania Resources DIs in exchange for Sylvania Platinum Shares 
and Sylvania Platinum DIs. 

In particular, these comments only apply to Sylvania Resources shareholders and holders of Sylvania 
Resources DIs:

• who are individuals, companies, trusts or complying superannuation funds that are resident in 
Australia for Australian tax purposes; or

• who are resident in the UK and, if individuals, ordinarily resident and domiciled in the UK for 
UK taxation purposes.

In relation to the Australian tax implications, the comments below only apply to those Sylvania 
Resources shareholders and holders of Sylvania Resources DIs who hold their investments on capital 
account and the comments do not apply to Sylvania Resources shareholders who hold their Sylvania 
Resources Shares as trading stock or revenue assets.  These comments also do not apply to Sylvania 
Resources optionholders.

In relation to the UK tax implications, the comments below apply to Sylvania Resources 
shareholders and holders of Sylvania Resources DIs who hold their Sylvania Resources Shares or 
Sylvania Resources DIs and Sylvania Platinum Shares or Sylvania Platinum DIs as an investment 
(other than under a personal equity plan or an individual savings account), who are the absolute 
beneficial owners of their Sylvania Resources Shares or Sylvania Resources DIs, who have not (and 
are not deemed to have) acquired their Sylvania Resources Shares or Sylvania Resources DIs and 
their Sylvania Platinum Shares or Sylvania Platinum DIs by virtue of an office or employment 
(whether current, historic or prospective) or Sylvania Resources shareholders or holders of Sylvania 
Resources DIs who hold their Sylvania Resources Shares or Sylvania Resources DIs in connection 
with a trade, profession or vocation carried on in the UK (whether through a branch or agency or 
otherwise) and are not officers or employees of any member of the Sylvania Resources Group. In 
addition, these comments may not apply to certain classes of Sylvania Resources shareholders and 
holders of Sylvania Resources DIs including but not limited to dealers in securities, collective 
investment schemes and insurance companies. 

In providing these comments, Deloitte Touche Tohmatsu Ltd has relied upon certain facts, as set out 
in this Scheme Booklet, that have not been independently reviewed or verified by Deloitte Touche 
Tohmatsu Ltd.

The following comments are intended as a general guide to the Australian and UK tax implications 
only. They should not be a substitute for advice from an appropriate professional adviser and all 
Sylvania Resources Shareholders and holders of Sylvania Resources DIs are strongly advised to 
obtain their own professional advice on the tax implications based on their own specific 
circumstances.

The comments are based on the law and practise of the tax authorities in Australia and the UK as at 
the date of this document. These are subject to change periodically as is their interpretation by the 
courts.

The representatives of Deloitte Touche Tohmatsu Ltd involved in preparing this report are not 
licensed to provide financial product advice. All holders should consider taking advice from an 
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Australian and UK Financial Services licence holder before taking any decision in relation to a 
financial product.

9.1 Tax Residency of Sylvania Platinum

The tax outcomes set out in this section are dependent on the residency of Sylvania Platinum for 
Australian and UK tax purposes.

The issue of tax residency is determined by fact. Based on management’s current intentions with 
regards to the future management of Sylvania Platinum it is likely that Sylvania Platinum would be 
considered a non-resident of Australia and the UK and a tax resident of Bermuda.  The comments 
below have been prepared on the basis that Sylvania Platinum is considered a non-resident of 
Australia and the UK for tax purposes.

9.2 Taxation implications of the Scheme

(a) Australian taxation implications

(i) Australian resident shareholders

The Australian resident Sylvania Resources shareholders must consider the impact of the 
Australian Capital Gains Tax (CGT) rules on the disposal of their Sylvania Resources 
Shares as a CGT event will occur when they dispose of their Sylvania Resources Shares.

Sylvania Resources Shareholders will derive a capital gain if the value of the Sylvania 
Platinum Shares they receive is greater than the CGT cost base of their Sylvania Resources 
Shares. Broadly, the amount of any capital gain liable to Australian tax will be the amount 
by which the market value of the Sylvania Platinum Shares exceeds the cost base of their 
Sylvania Resources Shares. The time of recognition of any capital gain will be at the time 
the Sylvania Resources shareholders dispose of their Sylvania Resources Shares.

Sylvania Resources shareholders will incur a capital loss if the value of the Sylvania 
Platinum Shares they receive is less than the CGT reduced cost base of their Sylvania 
Resources Shares. Such a capital loss may be used to offset a capital gain made in the same 
income year or a future income year. For corporate Sylvania Resources shareholders, a 
capital loss can only be carried forward to offset a future capital gain if the required tests 
relating to continuity of ownership and same business are satisfied. A capital loss may not be 
used to offset ordinary assessable income. 

If a Sylvania Resources shareholder would otherwise derive a capital gain, they may be able 
to elect for CGT rollover relief (more specifically, scrip for scrip rollover relief) in relation 
to the exchange of their Sylvania Resources Shares for Sylvania Platinum Shares. This will 
result in any capital gain being disregarded for Australian tax purposes.

As a consequence of choosing rollover relief, Sylvania Platinum Shares received upon the 
disposal of Sylvania Resources Shares will have a cost base equal to the cost base of the 
shareholder’s original Sylvania Resources Shares (note, in some cases Sylvania Resources 
Shares were acquired by an earlier scrip transaction and so the cost base may need to be 
traced back to an earlier acquisition). The cost base of the Sylvania Platinum Shares is 
relevant in working out any capital gain liable to Australian tax on a subsequent disposal of 
the Sylvania Platinum Shares.

If a Sylvania Resources shareholder chooses rollover relief, then the choice must be made 
before they lodge their income tax return for the income year in which they dispose of their 
Sylvania Resources Shares.



101

If a Sylvania Resources shareholder derives a capital gain at the time they receive the 
Sylvania Platinum Shares and does not choose to apply the CGT rollover rules, then the 
shareholder may offset this gain with any capital losses incurred by the shareholder on or 
before the end of the income year to determine the net capital gain.

If the Sylvania Resources shareholder is an individual, trust or complying superannuation 
fund and had held their Sylvania Resources Shares for more than 12 months at the time they 
dispose of their Sylvania Resources Shares, then it is possible for the shareholder to obtain a 
CGT discount which will reduce the net capital gain by 50% (if the shareholder is an 
individual or trust) or by one third (if the Sylvania Resources shareholder is a complying 
superannuation fund).  No reduction in the capital gain is available to company shareholders.

The CGT cost base of the Sylvania Platinum Shares acquired for all Sylvania Resources 
shareholders who do not choose to apply the CGT rollover rules (or who are unable to make 
this choice) will equal the market value of the Sylvania Platinum Shares at the time the 
Sylvania Resources Shares are disposed of.

A Sylvania Resources shareholder who chooses rollover relief will be taken to acquire their 
Sylvania Platinum Shares at the time of acquiring their Sylvania Resources Shares for the 
purpose of the CGT rules.

We note that the Australian Government has proposed changes to the CGT rollover 
provisions.  If these provisions come into effect, then Australian Sylvania Resources 
shareholders may be entitled to rollover relief under the replacement asset rollover 
provisions.  If this is the case, these rollover provisions will take precedence over the scrip 
for scrip rollover provisions.  Under the replacement asset rollover provisions, rollover relief 
in relation to any capital gain arising will still be available provided the requisite conditions 
are met.  However, we note that under the replacement asset rollover provisions if a capital 
loss arises from the Scheme a shareholder can choose to apply rollover in relation to this 
capital loss (there is no such choice under the scrip for scrip rollover provisions).  Given the 
uncertainty around these proposed changes, we strongly recommend that each investor 
obtain their own tax advice in relation to the consequences of the Scheme.

(ii) UK resident shareholders

CGT for non-residents was abolished in Australia under certain circumstances. Under the 
Australian CGT rules, a capital gain or loss made by a non-resident will only be subject to 
CGT if it relates predominantly to assets that are ‘taxable Australian property’. Taxable 
Australian property comprises Australian land and interests in Australian land or interests 
(e.g. options or shares) in companies whose underlying assets comprise such land.

On the basis that the value of Sylvania Resources is not predominantly attributable to 
‘taxable Australian property’, then it is likely that the UK resident Sylvania Resources 
shareholders will not be subject to Australian CGT on the disposal of their Sylvania 
Resources Shares for Sylvania Platinum Shares.

(b) UK taxation implications

For the purposes of UK capital gains tax and corporation tax on chargeable gains, a Sylvania 
Resources shareholder or holder of Sylvania Resources DIs who receives Sylvania Platinum Shares 
or Sylvania Platinum DIs in exchange for a holding of Sylvania Resources Shares or Sylvania 
Resources DIs should not be treated as having made a disposal chargeable to capital gains tax or 
corporation tax on chargeable gains provided that certain criteria are met. When the exchange of 
Sylvania Resources Shares for Sylvania Platinum Shares or the exchange of Sylvania Resources DIs 
for Sylvania Platinum DIs takes place, UK resident shareholders and holders of Sylvania Resources 
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DIs who do not hold (either alone or together with connected persons) more than 5% of, or of any 
class of, shares in or debentures of Sylvania Resources should not be treated as incurring any 
disposal of the original shares or any acquisition of a new holding; the original shares (treated as a 
single asset) and the new holding (treated as a single asset) shall be treated as the same asset 
acquired as the original shares were acquired. In effect, the Sylvania Platinum Shares or Sylvania 
Platinum DIs issued to a Sylvania Resources shareholder or holder of Sylvania Resources DIs should 
be treated as the same asset, and as having been acquired at the same time and for the same 
consideration, as his or her Sylvania Resources Shares or Sylvania Resources DIs from which they 
are derived.

Sylvania Resources shareholders and holders of Sylvania Resources DIs who hold (alone, or 
together with connected persons) more than 5% of, or of any class of, shares in or debentures of 
Sylvania Resources will be eligible for the above treatment only if the Scheme is effected for bona 
fide commercial reasons and does not form part of a scheme or arrangements of which the main 
purpose, or one of the main purposes, is avoidance of a liability to capital gains tax or corporation 
tax. If these conditions are not met, then a Sylvania Resources shareholder or holder of Sylvania 
Resources DIs will be treated as receiving Sylvania Platinum Shares or Sylvania Platinum DIs in 
consideration for his or her Sylvania Resources Shares or Sylvania Resources DIs and as having 
made a disposal of his or her Sylvania Resources Shares or Sylvania Resources DIs which may, 
depending on individual circumstances, give rise to a chargeable gain or allowable loss for CGT 
purposes. Clearance has not been sought from Her Majesty's Revenue and Customs (HMRC) under 
section 138 Taxation of Chargeable Gains Act 1992 that the Scheme will be effected for bona fide 
commercial reasons and will not form part of such a scheme or arrangement.  

The above treatment may also not apply to a corporate Sylvania Resources shareholder or holder of 
Sylvania Resources DIs who currently holds 10% or more of the share capital of Sylvania 
Resources, where the disposal of such Sylvania Resources Shares or Sylvania Resources DIs would 
qualify for Substantial Shareholdings Exemption (SSE). In such circumstances the Sylvania 
Resources Shares or Sylvania Resources DIs will be treated as sold (and any gain exempt from tax) 
and the new Sylvania Platinum Shares or Sylvania Platinum DIs will be treated as acquired at market 
value. Such treatment will only apply where the other conditions for SSE are met. There are a 
number of conditions which need to be met and, for the avoidance of doubt, no confirmation has 
been obtained that Sylvania Resources is a trading group, which is one of the key conditions for SSE 
to apply.

9.3 Taxation Consequences of Owning Sylvania Platinum Shares

The comments outlined below are based on the assumption that any dividends paid by Sylvania 
Platinum will be paid out of ordinary profits. Should dividends be paid out of a contributed surplus, 
this may have different taxation implications for Sylvania Platinum shareholders.  We strongly 
recommend that Sylvania Resources shareholders take their own professional advice in relation to 
this matter.  

(a) Australian Taxation Consequences

If the shareholder of Sylvania Platinum Shares is an Australian resident and Sylvania Platinum pays 
a dividend on the Sylvania Platinum Shares, then the gross amount of the dividend must be included 
in the shareholder’s assessable income for the year of payment.

Bermuda does not impose withholding tax on the payment of dividends and therefore Australian 
residents will not be entitled to a foreign income tax offset (FITO) to reduce the Australian tax 
payable on the dividend. 

In the case of Australian resident companies that hold at least 10% of Sylvania Platinum’s Shares at 
the time the dividend is paid, the dividends will be non-assessable non-exempt income for Australian 
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tax purposes and therefore will not be required to be included in the assessable income of the 
company.  UK tax resident Sylvania Platinum shareholders will generally not be subject to 
Australian tax on dividends paid by Sylvania Platinum.

The laws applicable to the foreign source income of an Australian resident are complex and are 
currently subject to a review by the Australian Government.  It is recommended that each 
shareholder seek independent advice in relation to the tax implications of holding Sylvania Platinum 
Shares.

(b) UK Taxation Consequences

As Bermuda does not levy any withholding tax on dividends it will not be necessary for UK 
shareholders or DI holders to claim any tax credit or double tax relief in respect of dividends 
received.

(i) Individual Sylvania Platinum shareholders and holders of Sylvania Platinum DIs

Individual holders of Sylvania Platinum Shares and Sylvania Platinum DIs who are resident 
or ordinarily resident in the UK (for UK tax purposes), and who receive a dividend from the 
company paid from ordinary profits of the company, will be liable to UK income tax on the 
gross amount of any such dividend, which will be regarded as the top slice of the holder’s 
income.  

For UK resident shareholders or DI holders owning a less than 10% interest in Sylvania 
Platinum’s issued share capital, a one-ninth tax credit should be available to them in relation 
to dividends received from Sylvania Platinum.  This would lead to an effective rate of tax for 
individual UK Sylvania Platinum shareholders and holders of Sylvania Platinum DIs of 0% 
(where the individual is liable to income tax at the lower or basic rate), 25% (where the 
individual is liable to UK income tax at the higher rate), or 36.11% (where the individual’s 
total taxable income exceeds £150,000).  

For UK resident Sylvania Platinum shareholders or holders of Sylvania Platinum DIs 
owning a 10% or greater interest in Sylvania Platinum’s issued share capital, where the 
individual is liable to income tax at the lower or basic rate, they will be subject to UK 
income tax on the dividend at a rate of 10%; where the individual Sylvania Platinum 
shareholder or holder of Sylvania Platinum DIs is liable to UK income tax at the higher rate, 
they will be subject to UK income tax at a rate of 32.5%; and a UK resident individual 
Sylvania Platinum shareholder or holder of Sylvania Platinum DIs whose total taxable 
income exceeds £150,000 will be subject to UK income tax on the dividend at a rate of 
42.5%.

In summary, for individual UK resident Sylvania Platinum shareholders or holders of 
Sylvania Platinum DIs owning a 10% or greater interest in Sylvania Platinum, the payment 
of dividends by Sylvania Platinum will mean that these Sylvania Platinum shareholders or 
holders of Sylvania Platinum DIs will suffer a higher effective tax rate on their dividends 
than if dividends were paid by Sylvania Resources.  This is because a one-ninth tax credit 
which may be available to them in relation to dividends received from Sylvania Resources 
will not be available when they receive dividends from Sylvania Platinum. UK tax rules only 
allow for the one-ninth tax credit to be applied where the dividend is received by an 
individual owning a minority shareholding (i.e. less than 10% of the company’s issued share 
capital), or where they have a 10% or greater shareholding and the dividend is being paid 
from a “qualifying territory”, being a country that has an appropriate tax treaty with the UK. 
As Bermuda does not have a treaty with the UK, it will not fall within the definition of a 
qualifying territory. Sylvania Resources is resident in a qualifying territory (being Australia) 
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and therefore, all UK resident shareholders of Sylvania Resources are currently entitled to 
the one-ninth tax credit.  

The Scheme may therefore result in an increase in the effective rate of tax on dividends paid 
from 0%, 25% and 36.11% (depending on the rate of tax individual UK shareholders or DI 
holders pay) to 10%, 32.5% and 42.5% respectively (as noted above) where the UK 
individual Sylvania Platinum shareholder or holder of Sylvania Platinum DIs owns a 10% or 
greater interest in Sylvania Platinum’s issued share capital.

As noted above, should distributions be paid out of a contributed surplus, this may have 
different taxation implications for individual UK Sylvania Platinum shareholders or holder 
of Sylvania Platinum DIs, which are not considered further here.

(ii) Corporate Sylvania Platinum shareholders and holders of Sylvania Platinum DIs

Dividends paid out of the ordinary profits of Sylvania Platinum on or after 1 July 2009 and 
received by a Sylvania Platinum shareholder or holder of Sylvania Platinum DIs within the 
charge to UK corporation tax are subject to the Company Distribution rules in Part 9A 
Corporation Tax Act 2009. Under the Company Distribution rules, any such Sylvania 
Platinum shareholder or holder of Sylvania Platinum DIs should generally not be subject to 
corporation tax on dividends paid by Sylvania Platinum, though Sylvania Platinum 
shareholders and holders of Sylvania Platinum DIs should take advice based on their own 
particular facts and circumstances. 

As noted above, should distributions be paid out of a contributed surplus, this may have 
different taxation implications for corporate UK Sylvania Platinum shareholders or holders 
of Sylvania Platinum DIs, which are not considered further here.

9.4 Taxation Consequences of Disposing of Sylvania Platinum Shares

(a) Australian taxation consequences

If a shareholder of Sylvania Platinum Shares is an Australian resident, then the Australian tax 
consequences of any disposal of Sylvania Platinum Shares will be similar to the consequences of the 
disposal of their current Sylvania Resources Shares described above (provided that Sylvania 
Platinum Shares continue to be held on capital account). However, as set out above, there will be a 
difference in the cost base of the Sylvania Platinum Shares depending on whether the shareholder 
chose the rollover relief to apply.

If an Australian resident company has held a 10% or greater interest in Sylvania Platinum for a 
continuous period of at least 12 months during the 24 months prior to the disposal of the Sylvania 
Platinum Shares, then the Sylvania Platinum shareholder may be entitled to a reduction in the capital 
gain or loss arising from the disposal under the “participation exemption” rules.  Shareholders are 
recommended to seek their own professional advice on the potential application of these rules.

UK resident shareholders of Sylvania Platinum will generally not be subject to Australian tax on the 
disposal of Sylvania Platinum Shares except where the shareholder, together with its associates, has 
a 10% or greater interest in Sylvania Platinum and Sylvania Platinum has acquired substantial 
Australian real property assets such that Sylvania Platinum Shares are considered to be ‘indirect 
Australian real property interests’.

(b) UK Taxation Consequences 
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A disposal of Sylvania Platinum Shares or Sylvania Platinum DIs by a UK tax resident Sylvania 
Platinum shareholder or holder of Sylvania Platinum DIs may, depending on individual 
circumstances, give rise to a chargeable gain or allowable loss for UK tax purposes. 

For corporate shareholders and holders of Sylvania Platinum DIs only, indexation allowance on the 
relevant proportion of the original allowable cost should be taken into account for the purposes of 
calculating a chargeable gain (but not an allowable loss) arising on a disposal or part disposal of its 
Sylvania Platinum Shares or Sylvania Platinum DIs.

In situations where a corporate Sylvania Platinum shareholder or holder of Sylvania Platinum DIs
holds 10% or more of the share capital of Sylvania Platinum, where the disposal of such Sylvania 
Platinum Shares or Sylvania Platinum DIs would qualify for SSE, any gain arising on disposal will 
be treated as exempt from tax. Such treatment will only apply where all of the relevant conditions for 
SSE are met. As noted above, there are a number of conditions which need to be met and, for the 
avoidance of doubt, no confirmation has been obtained that Sylvania Resources is a trading group, 
which is one of the key conditions for SSE to apply.

If an individual Sylvania Platinum shareholder or holder of Sylvania Platinum DIs ceases to be 
resident or ordinarily resident in the UK for a period of less than five complete tax years and 
disposes of the Sylvania Platinum Shares or Sylvania Platinum DIs during that period, any gain on 
that disposal may become liable to UK CGT upon that holder becoming once again resident or 
ordinarily resident in the UK.

The UK Taxes Acts contain provisions which may in certain circumstances subject certain UK 
resident, ordinarily resident, or domiciled shareholders and holders of Sylvania Platinum DIs 
(including corporate shareholders and DI holders) to UK taxation on income or gains of Sylvania 
Platinum, even where such income and gains are not necessarily distributed. Such provisions may 
apply, for example, to transactions resulting in the transfer of assets or income to persons (including 
companies) resident or domiciled outside the UK, or where a company is not sufficiently widely 
held.

(c) UK anti-avoidance provisions

Sylvania Resources shareholders and holders of Sylvania Resources DIs should be aware of an anti-
avoidance provision contained in s733 CTA 2010/s684 ITA 2007 that may be applied by HMRC, in 
specified circumstances, to counteract a tax advantage obtained by a person as a consequence of a 
transaction in securities. This provision does not apply if the transactions were carried out for bona 
fide commercial reasons, or in the ordinary course of making or managing investments, and none of 
them had as their main object (or one of their main objects) the gaining of a tax advantage. Clearance 
has not been sought from HMRC under s748 CTA 2010/s701 ITA 2007 that s733 CTA 2010/s684 
ITA 2007 should not apply in respect of the share exchange. 

9.5 Stamp Duty Consequences

(a) Australian Stamp Duty

Sylvania Resources shareholders will not be required to pay any stamp duty on the disposal of their 
Sylvania Resources Shares or the acquisition of Sylvania Platinum Shares.

(b) UK Stamp Duty and Stamp Duty Reserve Tax (SDRT)

No UK stamp duty or UK SDRT will be payable by shareholders as a result of the exchange of 
Sylvania Resources Shares for Sylvania Platinum Shares on the assumption that there is no share 
register maintained in the UK.



106

Any subsequent conveyance or transfer on sale of Sylvania Platinum Shares outside CREST will not 
normally be subject to UK stamp duty or UK SDRT provided the instrument of transfer is not 
executed in the UK and there is no matter or thing in relation to such transfer done, or to be done, in 
the UK.  

Similarly an unconditional agreement to transfer such shares outside CREST will not normally give 
rise to UK SDRT, provided that both (i) the Sylvania Platinum Shares are not maintained on a share 
register in the UK, and (ii) the Sylvania Platinum Shares are not paired with any UK shares.  

Shares which are held under the CREST system are likely to be held in the form of DIs. There would 
normally be no stamp duty payable on transfers of DIs since DIs are usually traded electronically 
and therefore in a manner which does not usually involve the creation of a written instrument. In 
addition, although DIs can attract SDRT at 0.5 per cent of any consideration paid for their transfer, 
there is an exemption from SDRT which applies where shares represented by DIs are: (a) issued or 
raised by a body corporate that is not incorporated, and whose central management and control is not 
exercised, in the United Kingdom; (b) not registered in a register kept in the United Kingdom by or 
on behalf of the body corporate by which they are issued or raised; and (c) of the same class in the 
company as securities which are listed on a recognised stock exchange. It is expected that this SDRT 
exemption will apply in this case to transfers of DIs representing the Sylvania Platinum Shares.

The above statements are intended as a general guide to the current UK stamp duty and UK SDRT 
position.  Certain categories of person, including market markers, brokers, dealers and persons 
connected with depository arrangements and clearance services are not liable to stamp duty or SDRT 
and others may be liable at a higher rate or may, although not primarily liable for the tax, be required 
to notify and account for it under the Stamp Duty Reserve Tax Regulations 1986.
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10. ADDITIONAL INFORMATION
10.1 Sylvania Resources securities

At the date of this Scheme Booklet, Sylvania Resources has on issue:

• 301,961,805 Sylvania Resources Shares; and

• 12,992,909 Sylvania Resources Options.

As at 11 January 2011, 264,414,789 of the Sylvania Resources Shares on issue are represented by 
Sylvania Resources DIs.  The SLV Custodian is the registered holder of the Sylvania Resources 
Shares representing the Sylvania Resources DIs.

As at the date of this Scheme Booklet, Sylvania Resources had the following Sylvania Resources 
Options on issue: 

Tranche No. Exercise Price Expiry Date Number

Sylvania Resources 
Employee Options:

1 $2.89 30 June 2011 400,000

2 $2.67 30 June 2011 600,000

3 $1.63 30 June 2011 5,633,000

4 $1.05 30 June 2012 6,000,000

Sylvania Resources 
Consideration 
Options:

- $1.40 30 June 2011 359,909

Total number of Sylvania Resources Options: 12,992,909

In accordance with section 170 of the Corporations Act, Sylvania Resources maintains a register of 
the names of all Sylvania Resources shareholders and holders of Sylvania Resources Options.  
Pursuant to section 173 of the Corporations Act, Sylvania Resources shareholders and holders of 
Sylvania Resources Options may, upon request to Sylvania Resources:

(a) inspect this register free of charge; and

(b) obtain a copy of this register subject to payment of a prescribed fee to Sylvania Resources.

10.2 Substantial shareholders

As at 11 January 2011, the following persons had a relevant interest in 3%1 or more of Sylvania 
Resources Shares on issue:
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Name Number of Sylvania 
Resources Shares2

Percentage of Sylvania 
Resources Shares

Rene Nominees (IOM) Limited3

<3830>
58,882,551 19.50%

K.B. (C.I.) Nominees Limited 37,610,332 12.46%

Nortrust Nominees Limited 
<MKK01>4

29,280,250 9.70%

Apollo Nominees Limited 
<CRE>

10,966,000 3.63%

Chase Nominees Limited 10,551,020 3.49%

Chase Nominees Limited
<CMBL>

9,259,358 3.07%

Note:
(1) A shareholder of a public limited company listed on AIM must notify such company of its acquisition or disposal 

of shares in the company where the percentage of voting rights reaches, exceeds or falls below 3% or any other 
whole percentage above 3%. These interests must be disclosed to the relevant company and that company must in 
turn notify the market.

(2) These Sylvania Resources Shares are represented by Sylvania Resources DIs.
(3) Held as nominee for Africa Asia Capital Limited.
(4) Each of M&G Investment Funds, M&G Investment Management Limited, M&G Securities Limited, M&G 

Limited, M&G Group Limited and Prudential plc hold a relevant interest in these Sylvania Resources Shares. 

10.3 Sylvania Platinum's interests in Sylvania Resources securities

(a) Sylvania Platinum's interests in Sylvania Resources Shares and Sylvania Resources Options

As at the date of this Scheme Booklet, Sylvania Platinum does not have a Relevant Interest in any 
Sylvania Resources Shares or Sylvania Resources Options.  Accordingly, as at the date of this 
Scheme Booklet, Sylvania Platinum had no voting power in Sylvania Resources.

(b) Acquisitions of Sylvania Resources Shares or Sylvania Resources DIs by Sylvania Platinum 
or its associates

In the four months prior to the date of lodgement of this Scheme Booklet with ASIC, neither 
Sylvania Platinum nor any of its associates has provided, or agreed to provide, consideration for
Sylvania Resources Shares or Sylvania Resources DIs under a purchase or agreement, other than 
under the agreement to pay the Scheme Consideration under the Scheme if it becomes Effective.

10.4 No collateral benefits

In the four months prior to the date of lodgement of this Scheme Booklet with ASIC, neither 
Sylvania Platinum nor any of its associates has provided any benefit, or agreed to provide any 
benefit, to a person to induce them to vote in favour of the Scheme or to dispose of their Sylvania 
Resources Shares or Sylvania Resources DIs, other than under the agreement to pay the Scheme 
Consideration under the Scheme if it becomes Effective.
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10.5 Sylvania Resources securities held by Sylvania Resources Directors and Sylvania Platinum 
Directors

The Sylvania Resources Directors and Sylvania Platinum Directors, and the number of Sylvania 
Resources Shares and Sylvania Resources Options held by or on behalf of each of them at the date of 
lodgement of this Scheme Booklet with ASIC are set out below:

Name Number of Sylvania 
Resources Shares

Number of Sylvania 
Resources Options

T M McConnachie 500,000 1,750,000

R D Rossiter 1,032,0001 nil

L M Carroll nil 300,000

G M Button 300,0002 nil

Notes:
(1) 1,000,000 of these Sylvania Resources Shares are held directly by Richard Rossiter and the remaining 32,000

Sylvania Resources Shares and held by his wife, Lee Rossiter. 
(2) 250,000 of these Sylvania Resources Shares are held directly by Grant Button and the remaining 50,000 Sylvania 

Resources Shares are held by Grant Button as trustee for the Wilberforce Trust.

10.6 Interests of Sylvania Resources Directors and Sylvania Platinum Directors in Sylvania 
Platinum securities

As at the date of this Scheme Booklet, no Sylvania Resources Director nor Sylvania Platinum 
Director other than Grant Button holds any interest in any securities of Sylvania Platinum. Mr 
Button holds one Sylvania Platinum Subscriber Share, the terms of which are summarised in section 
4.6 of this Scheme Booklet.

10.7 Payments and other benefits to directors, secretaries and executive officers of Sylvania 
Resources and Sylvania Platinum

(a) Remuneration

The directors of Sylvania Resources are currently paid the following remuneration and it is proposed 
that they will also be paid the following as directors of Sylvania Platinum following implementation 
of the Scheme:

Annual Remuneration (exclusive of superannuation)Name

Annual Salary/Consultancy 
Fees

Directors' Fees (in addition 
to salary/consultancy fees)

T M McConnachie $435,300 $60,000

R D Rossiter $285,768 $60,000

L M Carroll $264,492 $60,000

G M Button $267,912 $60,000
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The remuneration of the executive directors of Sylvania Platinum is fixed by the Sylvania Platinum 
board and may consist of salary, bonuses or any other elements, but must not be a commission on, or 
percentage of, operating revenue.

The remuneration as outlined above is current as at the date of this Scheme Booklet, but is subject to 
adjustment in the ordinary course.

(b) Termination payments

Except as set out in this section 10.7 and section 10.8, no payment or other benefit is proposed to be 
made or given to any director, secretary or executive officer of Sylvania Resources, Sylvania 
Platinum, or any body corporate related to Sylvania Resources or Sylvania Platinum, as 
compensation for loss of, or as consideration for or in connection with, his or her retirement from 
office as director, secretary or executive officer of Sylvania Resources, Sylvania Platinum or a body 
corporate connected with Sylvania Resources or Sylvania Platinum.

As set out in section 5.3, Sylvania Resources and Sylvania Platinum understand that, after 
completion of the Redomicile Proposal, Mr Rossiter, Mr Button and Mr Carroll may resign as 
directors of Sylvania Platinum if AAC exercises its right to nominate two directors for appointment 
to the board of Sylvania Platinum subject to the qualifications and experience of any such nominee, 
or if other suitable replacements have been found.  If and when Mr Rossiter, Mr Button and Mr 
Carroll resign, they are entitled to receive termination packages for the termination of their 
consultancy agreements representing an amount equal to the consultancy fees paid to them in the last 
12 months in accordance with the usual practice of the Sylvania Resources Group. 

(c) Participation in the Scheme

Other than as described elsewhere in this Scheme Booklet, all directors, secretaries and executive 
officers of Sylvania Resources, Sylvania Platinum or any of Sylvania Resources or Sylvania 
Platinum's related entities, who are Scheme Shareholders (each a Participating Officer) will be 
treated in the same way under the Scheme as all other Scheme Shareholders.  Other than as 
described elsewhere in this Scheme Booklet, no payment or other benefit is proposed to be made or 
given to any Participating Officer, that it is not also given to all other Scheme Shareholders.    

(d) Arrangements in respect of Sylvania Resources Options

Please refer to section 8.12 for details of the proposed treatment of the Sylvania Resources Options 
under the Scheme.  

10.8 Other agreements or arrangements with Sylvania Resources Directors or Sylvania Platinum 
Directors in connection with the Scheme

Except as set out in section 10.7 and this section 10.8, there are no agreements or arrangements made 
between any Sylvania Resources Director or any Sylvania Platinum Director and any other person, 
including Sylvania Platinum, in connection with or conditional upon the outcome of the Scheme.

(a) Agreements or arrangements between Sylvania Resources Directors or Sylvania Platinum 
Directors, and Sylvania Resources

As set out in section 8.12, Sylvania Resources and Sylvania Platinum intend to enter into an 
agreement with each holder of Sylvania Resources Options pursuant to which the Sylvania 
Resources Options are cancelled.  Two of Sylvania Resources Directors (both of whom are also 
Sylvania Platinum Directors), namely Terry McConnachie and Louis Carroll, are holders of Sylvania 
Resources Options. Please refer to section 10.8(b) below for further details.



111

As set out in section 8.13, Sylvania Resources and Sylvania Platinum intend to enter into an 
agreement with each holder of Sylvania Resources Loan Shares in relation to the loan provided by 
Sylvania Resources for the acquisition of the Sylvania Resources Loan Shares. One of the Sylvania 
Resources Directors (who is also a Sylvania Platinum Director), namely Richard Rossiter, holds 
1,000,000 Sylvania Resources Loan Shares.

(b) Agreements or arrangements between Sylvania Resources Directors or Sylvania Platinum
Directors, and Sylvania Platinum

Sylvania Platinum has entered into deeds with each of the directors of Sylvania Platinum to provide 
them with an indemnity from Sylvania Platinum for director related proceedings and actions.  

As set out in section 8.12, Sylvania Platinum intends to issue to each holder of Sylvania Resources 
Options an equivalent number of Sylvania Platinum Options on terms and conditions which replicate 
those of the Sylvania Resources Options. As set out above, Sylvania Platinum intends to enter into 
an agreement with:

• Terry McConnachie, pursuant to which Mr McConnachie will agree to the cancellation of his 
1,750,000 Sylvania Resources Employee Options in consideration for the issue of a maximum of 
1,750,000 Sylvania Platinum Employee Options; and

• Louis Carroll, pursuant to which Mr Carroll will agree to the cancellation of his 300,000 
Sylvania Resources Employee Options in consideration for the issue of a maximum of 300,000 
Sylvania Platinum Employee Options.

The terms and conditions of the Sylvania Platinum Employee Options to be issued to Mr 
McConnachie and Mr Carroll are set out in section 4.7(a). No funds will be raised by the issue of 
Sylvania Platinum Employee Options to Mr McConnachie and Mr Carroll as they are being issued in 
consideration for the cancellation of their respective Sylvania Resources Employee Options.  

The Sylvania Platinum Options will be issued to Mr McConnachie and Mr Carroll on the same date 
as other holders of Sylvania Resources Options are issued their Sylvania Platinum Options pursuant 
to the arrangements described in section 8.12 and, in any event, within one month of Sylvania 
Platinum Shares being admitted to the official list of ASX.

Mr McConnachie and Mr Carroll are related parties of Sylvania Platinum by virtue of each of them 
being a director of Sylvania Platinum.  ASX has confirmed that, upon receipt of an application from 
Sylvania Platinum for the admission of Sylvania Platinum Shares to the official list of ASX and 
subject to certain conditions, it would be likely to grant a waiver from ASX Listing Rule 10.11 to the 
extent necessary to permit Sylvania Platinum to issue, without shareholder approval, Sylvania 
Platinum Options to related parties in consideration for the cancellation of their Sylvania Resources 
Options. Refer to section 10.13(a) for further details.

10.9 Interests of Sylvania Resources Directors and Sylvania Platinum Directors in contracts entered 
into by Sylvania Platinum

Except as set out in section 10.8, no Sylvania Resources Director nor Sylvania Platinum Director has 
any interest in any contract entered into by Sylvania Platinum.

10.10 Intentions of Sylvania Resources Directors and Sylvania Platinum Directors concerning the 
business of Sylvania Resources

Sylvania Platinum has provided a statement of its intentions concerning the business of Sylvania 
Resources which is set out in section 5.2(b).  In that statement Sylvania Platinum states that, other 
than as disclosed elsewhere in this Scheme Booklet, it:
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• intends to continue the business of Sylvania Resources as currently conducted;

• does not intend to make any major changes to the business of Sylvania Resources or 
redeploy any fixed assets of Sylvania Resources; and

• does not intend to change or affect the future employment of the present employees of 
Sylvania Resources.

That statement has been approved by the Sylvania Platinum Directors, who are the same as the 
Sylvania Resources Directors.  Accordingly, the intentions of the Sylvania Resources Directors are 
the same as those of Sylvania Platinum.

10.11 Information in relation to existing Sylvania Platinum Shares

As at the date of this Scheme Booklet, there are two Sylvania Platinum Subscriber Shares in the 
issued and outstanding capital of Sylvania Platinum.  One Sylvania Platinum Subscriber Share was 
issued to Sylvania Resources on 7 September 2010 at an issue price of US$0.10.  The other Sylvania 
Platinum Subscriber Share was issued to Grant Button on 14 December 2010 at an issue price of 
US$0.10.  No other securities in the capital of Sylvania Platinum have been issued, transferred or 
sold in the three months before the date of lodgement of this Scheme Booklet with ASIC.  As at the 
date of this Scheme Booklet, no Sylvania Platinum DIs have been issued and neither Sylvania 
Platinum Shares nor Sylvania Platinum DIs have been granted official quotation on any securities 
exchange. Other than pursuant to the Scheme, Sylvania Platinum will not raise any capital for three 
months after the date of this Scheme Booklet. 

10.12 Quotation of Sylvania Platinum Shares and Sylvania Platinum DIs

(a) Quotation on ASX

Sylvania Platinum will apply for official quotation on ASX of all Sylvania Platinum Shares to be 
issued under the Scheme within seven days after the date of this Scheme Booklet.  That application 
will be conditional upon the Scheme becoming Effective.  It is anticipated that Sylvania Platinum 
Shares will begin trading on ASX on a deferred settlement basis on 10 March 2011, being the first 
trading day on ASX after the Effective Date and on a normal settlement basis on 24 March 2011, 
being the fifth trading day after the Implementation Date.  

(b) Quotation on AIM

Sylvania Platinum will apply for admission to trading of the Sylvania Platinum Shares on AIM on or 
about the date of this Scheme Booklet.  That application will be conditional upon the Scheme 
becoming Effective.  It is anticipated that Sylvania Platinum Shares will begin trading on AIM on 24 
March 2011, being the fifth trading day after the Implementation Date.

Sylvania Platinum will also procure the admission of the Sylvania Platinum DIs to CREST to enable 
settlement of trades on AIM.  It is anticipated that Sylvania Platinum DIs will begin trading through 
CREST on the same day as the Sylvania Platinum Shares are admitted to trading on AIM.

Each of ASX and AIM have reserved the code 'SLP' for Sylvania Platinum Shares.

10.13 Regulatory matters

(a) ASX waivers

ASX has confirmed that, upon receipt of an application from Sylvania Platinum for the admission of 
Sylvania Platinum Shares to the official list of ASX, it would be likely to:
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(i) agree that Sylvania Platinum may issue an information memorandum in connection 
with its ASX listing application, and that such information memorandum may be 
based on this Scheme Booklet;

(ii) grant waivers from certain conditions in ASX Listing Rule 1.1 to the effect that 
Sylvania Platinum's information memorandum is not required to contain all of the 
information specified in Appendix 1A to the ASX Listing Rules;

(iii) grant a waiver from ASX Listing Rule 6.23.2 to the extent necessary to allow 
Sylvania Resources to cancel for consideration the Sylvania Resources Options 
without shareholder approval under that Listing Rule. The waiver will be
conditional on the Scheme being approved by Sylvania Resources shareholders and 
the Court; and 

(iv) grant a waiver from ASX Listing Rule 10.11 to the extent necessary to allow 
Sylvania Platinum to issue, without shareholder approval, Sylvania Platinum 
Options to holders of Sylvania Resources Options, including related parties, in 
consideration for the cancellation of their Sylvania Resources Options. The waiver 
will be conditional on, among other things, the Scheme being approved by Sylvania 
Resources shareholders and the Court and the Sylvania Platinum Options being 
issued within 1 month of Sylvania Platinum being admitted to the official list of 
ASX. 

(b) FIRB approval

The acquisition of Sylvania Resources shares by Sylvania Platinum under the Redomicile Proposal 
was subject to review and approval by the Treasurer of the Commonwealth of Australia under 
section 26 of the Foreign Acquisitions and Takeovers Act.  Sylvania Platinum received such 
approval on 20 December 2010.  

10.14 Consents and disclaimers

(a) Consents

Each of the following persons has given and has not before the date of this Scheme Booklet 
withdrawn its written consent to be named in this Scheme Booklet in the form and context in which 
it is named:

• Allen & Overy as legal adviser to Sylvania Resources and Sylvania Platinum as to matters of 
Australian law;

• Allen & Overy LLP as legal adviser to Sylvania Resources and Sylvania Platinum as to 
matters of English law;

• Computershare Investor Services Pty Limited as the Australian Registry;

• Computershare Clearing Pty Ltd as the SLV Custodian;

• Computershare Investor Services PLC as the United Kingdom Depositary; 

• Computershare Company Nominees Ltd as the SLP Custodian; and 

• Ambrian Partners Limited as nominated advisor and broker to Sylvania Resources and 
Sylvania Platinum. 
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HLB Mann Judd Chartered Accountants has given and has not before the date of this Scheme 
Booklet withdrawn its written consent to be named in this Scheme Booklet as the auditor to Sylvania 
Resources and Sylvania Platinum and to the inclusion in this Scheme Booklet of extracts from and 
references to and information from Sylvania Resources' audited financial statements in the form and 
context in which they are included. 

Conyers Dill & Pearman Limited has given and has not before the date of this Scheme Booklet 
withdrawn its written consent to be named in this Scheme Booklet as special legal adviser to 
Sylvania Resources and Sylvania Platinum as to matters of Bermudian law and to the inclusion in 
this Scheme Booklet of the summary of certain matters under Bermudian law set out in sections 7.2, 
7.3 and 7.4 and the references to the contents or conclusions of that summary elsewhere in this 
Scheme Booklet, in each case in the form and context in which they are included.

Deloitte Touche Tohmatsu Ltd has given and has not before the date of this Scheme Booklet 
withdrawn its written consent to be named as Australian tax advisers to Sylvania Resources and 
Sylvania Platinum and to the inclusion in this Scheme Booklet of the report on taxation implications 
of the Redomicile Proposal for certain Sylvania Resources shareholders and certain holders of 
Sylvania Resources DIs set out in section 9 and the references to that report elsewhere in this 
Scheme Booklet including the summary in section 1.9, in each case in the form and context in which 
they are included.

Deloitte Corporate Finance Pty Limited has given and has not before the date of this Scheme 
Booklet withdrawn its written consent to be named as the Independent Expert in this Scheme 
Booklet and to the inclusion in this Scheme Booklet of the Independent Expert's report set out in 
Annex 4 and the references to the Independent Expert's Report elsewhere in this Scheme Booklet, in 
each case in the form and context in which they are included.

Venmyn Rand (Pty) Ltd has given and has not before the date of this Scheme Booklet withdrawn its 
written consent to be named as the Competent Person in this Scheme Booklet and to the inclusion of 
the summary of the Competent Person's Report set out in Annex 5 and to extracts and references to 
that report elsewhere in this Scheme Booklet, in each case in the form and context in which they are 
included.

Venmyn Interaction (Pty) Ltd trading as Interaction has given and has not before the date of this 
Scheme Booklet withdrawn its written consent to the reference to its name and to the inclusion of the 
graphics and its logo contained in the summary of the Competent Person's Report set out in Annex 5
in the form and context in which they are included.

Ernst & Young has given and has not before the date of this Scheme Booklet withdrawn its written 
consent to the inclusion in this Scheme Booklet of the pro forma financial statements set out in 3.5
and 5.5 in the form and context in which they are included.

Sylvania Platinum has given and has not before the date of this Scheme Booklet withdrawn its 
written consent to the inclusion in this Scheme Booklet of the Sylvania Platinum Information in the 
form and context in which it is included.

(b) Disclaimers of responsibility

Each person named in section 10.14(a):

• has not authorised or caused the issue of this Scheme Booklet;

• does not make, or purport to make, any statement in this Scheme Booklet or any statement 
on which a statement in this Scheme Booklet is based other than as specified in section 
10.14(a); and
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• to the maximum extent permitted by law, expressly disclaims all liability in respect of, 
makes no representation regarding, and takes no responsibility for any part of, this Scheme 
Booklet other than a reference to its name and any statement or report which has been 
included in this Scheme Booklet with the consent of that person referred to in section 
10.14(a).

10.15 Fees and interests of advisers and certain other persons

Each of the persons named in section 10.14(a) as performing a function in a professional, advisory or 
other capacity in connection with the preparation or distribution of this Scheme Booklet will be 
entitled to receive professional fees charged in accordance with their normal basis of charging.  
Professional fees in connection with the preparation and distribution of this Scheme Booklet are
estimated by Sylvania Resources to be between A$2 million and A$2.2 million.

Except as described elsewhere in this Scheme Booklet, no (i) director or proposed director of 
Sylvania Resources, or director or proposed director of Sylvania Platinum; nor (ii) person named in 
this Scheme Booklet as performing a function in a professional, advisory or other capacity in 
connection with the preparation or distribution of this Scheme Booklet, has, or has had in the two 
years before the date of this Scheme Booklet, an interest in:

• the formation or promotion of Sylvania Platinum;

• any property acquired or proposed to be acquired by Sylvania Platinum in connection with 
its formation or promotion or the proposed issue of Sylvania Platinum Shares under the 
Scheme; or

• the proposed issue of Sylvania Platinum Shares under the Scheme,

and no amounts have been paid or agreed to be paid and no one has given or agreed to give a benefit, 
to any such person to induce him to become or to qualify him as a director of Sylvania Platinum or 
Sylvania Resources, or for services rendered in connection with the promotion or formation of 
Sylvania Platinum or the proposed issue of Sylvania Platinum Shares under the Scheme.

10.16 Publicly available information in relation to Sylvania Resources

Sylvania Resources is subject to regular reporting and disclosure obligations under the Corporations 
Act, the ASX Listing Rules and the AIM Rules.  In addition, under the ASX Listing Rules, subject to 
certain limited exceptions, Sylvania Resources is required to notify ASX immediately on becoming 
aware of any information which a reasonable person might expect to have a material impact on the 
price or value of Sylvania Resources Shares or Sylvania Resources DIs.  

Copies of documents given by Sylvania Resources to ASIC under the Corporations Act may be 
obtained from or inspected at any office of ASIC.  Copies of documents given by Sylvania 
Resources to ASX are available from ASX's website www.asx.com.au and on Sylvania Resources' 
website at www.sylvaniaresources.com. 

The documents available at ASX's website and Sylvania Resources' website include:

• Sylvania Resources' annual report and financial report for the year ended 30 June 2010; and

• the Competent Person's Report.

A copy of the Schedule 1 Announcement will also be made available at ASX's website and Sylvania 
Resources' website on or around the date of this Scheme Booklet.

www.asx.com.au
www.sylvaniaresources.com
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Sylvania Resources will make copies of these documents available free of charge to Sylvania 
Resources shareholders.  Please contact Grant Button of Sylvania Resources on +618 9226 4777 
from within Australia between 9.00am and 5.00pm (WST) Monday to Friday.

10.17 Supplementary information

If between the date of lodgement of this Scheme Booklet for registration by ASIC and the Court 
Approval Date, Sylvania Platinum becomes aware of any of the following:

• a material statement in the Sylvania Platinum Information is false or misleading;

• a material omission from the Sylvania Platinum Information;

• a significant change affecting a matter included in the Sylvania Platinum Information; or

• a significant new matter affecting Sylvania Platinum that has arisen and that would have 
been required to be included in the Sylvania Platinum Information if it had arisen before the 
date of lodgement of this Scheme Booklet for registration by ASIC,

Sylvania Platinum will make available supplementary information to Sylvania Resources.  Sylvania 
Resources will make any such supplementary material provided by Sylvania Platinum available to 
Sylvania Resources shareholders and holders of Sylvania Resources DIs by releasing that material to 
ASX (www.asx.com.au) and posting the supplementary document to Sylvania Resources' website 
(www.sylvaniaresources.com). Depending on the nature and timing of the changed circumstances 
and subject to obtaining any relevant approvals, Sylvania Resources may also send such 
supplementary materials to Sylvania Resources shareholders and holders of Sylvania Resources DIs.

If, between the date of lodgement of this Scheme Booklet for registration by ASIC and the Effective 
Date, Sylvania Resources becomes aware of any of the following:

• a material statement in this Scheme Booklet is false or misleading;

• a material omission from this Scheme Booklet;

• a significant change affecting a matter included in this Scheme Booklet; or

• a significant new matter that has arisen and that would have been required to be included in 
this Scheme Booklet if it had arisen before the date of lodgement of this Scheme Booklet for 
registration by ASIC,

Sylvania Resources will make available supplementary material to Sylvania Resources shareholders 
and holders of Sylvania Resources DIs.  Sylvania Resources intends to make available any 
supplementary material by releasing that material to ASX (www.asx.com.au) and posting the 
supplementary document to Sylvania Resources' website (www.sylvaniaresources.com).  Depending 
on the nature and timing of the changed circumstances and subject to obtaining any relevant 
approvals, Sylvania Resources may also send such supplementary materials to Sylvania Resources 
shareholders and holders of Sylvania Resources DIs.

10.18 Other material information

Except as set out in this Scheme Booklet (including the information contained in the Independent 
Expert's Report and the other annexes to this Scheme Booklet), there is no information material to 
the making of a decision in relation to the Scheme, being information that is within the knowledge of 
any Sylvania Resources Director, or any director of any Related Body Corporate of Sylvania 

www.asx.com.au
www.sylvaniaresources.com
www.asx.com.au
www.sylvaniaresources.com
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11. GLOSSARY
11.1 Definitions

In this Scheme Booklet:

A$ means the lawful currency of the commonwealth of Australia;

AAC has the meaning given in section 3.4(a);

AIM means the AIM market operated by the London Stock Exchange;

AIM Rules means the AIM rules for companies published by the London Stock Exchange, as 
amended from time to time;

AQPSA has the meaning given in section 3.4(a);

ASIC means the Australian Securities and Investments Commission; 

ASX means ASX Limited or the Australian Securities Exchange, as the context requires;

ASX Listing Rules means the official listing rules of the ASX;

Australian Registry means Computershare Investor Services Pty Limited (ACN 078 279 277);

BEE has the meaning given in section 3.3;

Bermuda Companies Act means the Companies Act 1981 of Bermuda as may be amended or 
replaced from time to time;

Board or Sylvania Resources Board means the board of directors of Sylvania Resources;

Business Day means a business day as defined in the ASX Listing Rules;

CHESS means the Clearing House and Electronic Sub-register System which provides for the 
electronic transfer, settlement and registration of securities in Australia;

Competent Person's Report means the report prepared by Venmyn Rand in relation to Sylvania 
Resources' projects, a summary of which is set out in Annex 5;

Corporations Act means the Corporations Act 2001 (Cth);

Court means the Supreme Court of Western Australia;

CREST means the electronic, paperless transfer and settlement mechanism to facilitate the transfer 
of title to securities in uncertificated form, operated by Euroclear UK & Ireland Limited in the 
United Kingdom;

Deed Poll means the deed poll dated 12 January 2011 entered into by Sylvania Platinum in favour of 
the Scheme Shareholders and the SLV DI Scheme Holders in the form set out in Annex 3;

Directors means the directors of Sylvania Resources as at the date of this Scheme Booklet, whose 
names are set out in section 3.4(a);
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DI Shares means such number of Sylvania Platinum Shares as is equal to the number of Sylvania 
Platinum DIs required to be provided to holders of Sylvania Resources DIs under the Scheme;

Effective means, when used in relation to the Scheme, the coming into effect pursuant to section 
411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in relation to 
the Scheme;

Effective Date means the date the Scheme becomes Effective;

Excluded Shares means any Sylvania Resources Shares held by Sylvania Platinum or by any other 
person on behalf of or for the benefit of Sylvania Platinum or any related entity of Sylvania Platinum 
(including any Sylvania Resources Shares held by the SLV Custodian represented by any Sylvania 
Resources DI of which Sylvania Platinum or any related entity of Sylvania Platinum is the holder);

First Court Date means the first day on which an application is made to the Court for an order 
under section 411(1) of the Corporations Act approving the convening of the Scheme Meeting;

Foreign Acquisitions and Takeovers Act means the Foreign Acquisitions and Takeovers Act 1975 
(Cth);

Form of Instruction means the form of instruction for the Scheme Meeting which accompanies this 
Scheme Booklet;

GMT means Greenwich mean time;

GST means Australian goods and services tax;

Implementation Agreement means the scheme implementation agreement in the form set out in 
Annex 1;

Implementation Date means the date which is the next Business Day after the Scheme Record 
Date, or such other date as Sylvania Platinum and Sylvania Resources agree in writing; 

Independent Expert means Deloitte Corporate Finance Pty Limited;

Independent Expert's Report means the independent expert's report prepared by the Independent 
Expert in relation to the Scheme, a copy of which is set out in Annex 4;

Ineligible Foreign Holder means any Scheme Shareholder, and any SLV DI Scheme Holder, whose 
address on the Sylvania Resources Share Register or Sylvania Resources DI Register (as the case 
may be) as at the Scheme Record Date is a place outside Australia and its external territories, the Isle 
of Man, Jersey, Singapore, Guernsey, Hong Kong, Bermuda and the United Kingdom, unless, no 
less than three Business Days prior to the Scheme Meeting, Sylvania Resources and Sylvania 
Platinum agree in writing that it is lawful and not unduly onerous or impractical to issue that Scheme 
Shareholder or SLV DI Scheme Holder with Sylvania Platinum Shares or Sylvania Platinum DIs (as 
the case may be) when the Scheme becomes Effective;

JORC means the Australasian Joint Ore Reserves Committee;

JORC Code means the 2004 Edition of the Australian Code for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves, which is available at www.jorc.org;

London Stock Exchange means the London Stock Exchange plc;

Long Stop Date means 30 June 2011, or such later date as Sylvania Platinum and Sylvania 
Resources agree in writing;

www.jorc.org
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MG means the middle group of the critical zone of the Bushveld Igneous Complex and MG2 means 
the number 2 seam of the middle group;

PGM has the meaning given in section 3.1;

Proxy Form means the proxy form for the Scheme Meeting which accompanies this Scheme 
Booklet;

Redomicile Proposal means the proposal to redomicile Sylvania Resources by way of scheme of 
arrangement under which all existing shares in Sylvania Resources will be exchanged for shares in 
Sylvania Platinum;

Related Body Corporate has the meaning given in the Corporations Act;

Relevant Interest has the meaning given in the Corporations Act;

SA Metals means SA Metals Limited (ACN 093 178 388);

Sale Nominee means the person appointed by Sylvania Platinum to sell the Sylvania Platinum 
Shares that would otherwise have been issued to or for the benefit of Ineligible Foreign Holders 
under the terms of the Scheme;

Samancor Chrome has the meaning given in section 3.3(a);

Samancor Service and Supply Agreement has the meaning given in section 3.3(a);

Schedule 1 Announcement means a Schedule 1 Announcement plus appendix (which will draw on 
this Scheme Booklet) prepared in connection with the proposed admission to trading of Sylvania 
Platinum Shares on AIM;

Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between Sylvania 
Resources and Sylvania Resources shareholders, in the form attached as Annex 2, subject to any 
amendments made or required by the Court under section 411(6) of the Corporations Act and 
approved by Sylvania Platinum and Sylvania Resources in writing; 

Scheme Booklet means this document;

Scheme Consideration means, other than for Ineligible Foreign Holders who shall receive cash in 
accordance with section 8.11, one Sylvania Platinum Share for every one Sylvania Resources Share 
held by a Scheme Shareholder and one Sylvania Platinum DI for every one Sylvania Resources DI 
held by an SLV DI Scheme Holder, in each case, on the Scheme Record Date;

Scheme Meeting means the meeting of Sylvania Resources shareholders ordered by the Court to be 
convened pursuant to section 411(1) of the Corporations Act in respect of the Scheme; 

Scheme Record Date means the date which is five Business Days after the Effective Date;

Scheme Shareholder means a person who is registered in the Sylvania Resources Share Register as 
the holder of one or more Scheme Shares as at the Scheme Record Date, provided that if such a 
person is registered as the holder of both Scheme Shares and Excluded Shares, that person will be a 
Scheme Shareholder in respect of the Scheme Shares only;

Scheme Shares means all of the Sylvania Resources Shares on issue at the Scheme Record Date 
other than Excluded Shares (if any);



121

Second Court Date means the first day on which the application made to the Court for an order 
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the 
application is adjourned for any reason, the first day on which the adjourned application is heard;

Second Court Hearing means the hearing of the application made to the Court for an order pursuant 
to section 411(4)(b) of the Corporations Act approving the Scheme;

Share Exchange Agreement has the meaning given in section 3.3(a)(i);

Share Loan has the meaning given in section 1.8;

Share Plan the Sylvania Resources Employee Share Plan approved by Sylvania Resources 
shareholders on 26 October 2007;

SLV Custodian means Computershare Clearing Pty Ltd (ACN 063 826 228);

SLV DI Scheme Holder means a person who is registered in the Sylvania Resources DI Register at 
the Scheme Record Date as the holder of one or more Sylvania Resources DIs which represent 
Scheme Shares;

SLP Custodian means Computershare Company Nominees Ltd;

Subsidiary has the meaning given to it in section 46 of the Corporations Act;

Sylvania Platinum means Sylvania Platinum Limited, ARBN 147 331 726, a company incorporated 
in Bermuda;

Sylvania Platinum Consideration Options means options to acquire new Sylvania Platinum Shares 
to be granted in consideration for the cancellation of the Sylvania Resources Consideration Options;

Sylvania Platinum DI means a depositary interest which confers a unit of beneficial ownership in a 
Sylvania Platinum Share registered in Sylvania Platinum's Share Register in the name of the SLP
Custodian;

Sylvania Platinum Directors means the directors of Sylvania Platinum as at the date of this Scheme 
Booklet;

Sylvania Platinum Employee Options means options to acquire new Sylvania Platinum Shares to 
be granted in consideration for the cancellation of the Sylvania Resources Employee Options;

Sylvania Platinum Group means, following the Effective Date, Sylvania Platinum and the Sylvania 
Resources Group;

Sylvania Platinum Information means all information concerning Sylvania Platinum, Sylvania 
Platinum Shares and Sylvania Platinum DIs set out in sections 4, 5, 6, 7, 10.3, 10.4, 10.11 and 10.12
of this Scheme Booklet but for the avoidance of doubt not including the information contained in the 
report on the taxation implications of the Scheme contained in section 9 of this Scheme Booklet, the 
Independent Expert's Report and the summary of the Competent Person's Report contained in Annex 
5; 

Sylvania Platinum Options means options to subscribe for Sylvania Platinum Shares including the 
Sylvania Platinum Employee Options or Sylvania Platinum Consideration Options or both (as the 
context requires);

Sylvania Platinum Shares means common shares of par value US$0.10 each in the capital of 
Sylvania Platinum;
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Sylvania Platinum's Share Register means the register of shareholders of Sylvania Platinum in 
Bermuda or any branch register thereof;

Sylvania Platinum Subscriber Shares means the two class A shares of par value US$0.10 each in 
the capital of Sylvania Platinum;

Sylvania Resources means Sylvania Resources Limited ACN 091 415 968;

Sylvania Resources Board or Board means the board of directors of Sylvania Resources;

Sylvania Resources Consideration Options means options to acquire new Sylvania Resources 
Shares granted to certain directors or former directors of SA Metals;

Sylvania Resources Directors means the directors of Sylvania Resources as at the date of this 
Scheme Booklet, whose names are set out in section 3.4(a);

Sylvania Resources DI means a depositary interest which confers a unit of beneficial ownership in a 
Sylvania Resources Share that is registered in the Sylvania Resources Share Register in the name of 
the SLV Custodian;

Sylvania Resources DI Register means the register of Sylvania Resources DIs maintained by the 
United Kingdom Depositary;

Sylvania Resources Employee Option Plan means the employee option plan approved by Sylvania 
Resources shareholders on 27 October 2007;

Sylvania Resources Employee Options means options to acquire new Sylvania Resources Shares 
granted to certain employees or members of the Sylvania Resources Group under the Sylvania 
Resources Employee Option Plan;

Sylvania Resources Group means Sylvania Resources and all of its Related Bodies Corporate;

Sylvania Resources Information means all information included in this Scheme Booklet other than 

(a) the Sylvania Platinum Information; and

(b) the information contained in the report on the taxation implications of the Scheme contained 
in section 9 of this Scheme Booklet, the Independent Expert's Report and the summary of 
the Competent Person's Report contained in Annex 5;

Sylvania Resources Loan Shares means Sylvania Resources Shares acquired by certain employees 
of members of the Sylvania Resources Group and in respect of which a loan has been provided by 
Sylvania Resources to the relevant employee for the purposes of that acquisition, under the terms of 
the Share Plan;

Sylvania Resources Options means options to acquire new Sylvania Resources Shares including 
the Sylvania Resources Employee Options or Sylvania Resources Consideration Options or both (as 
the context requires);

Sylvania Resources Share means a fully paid ordinary share in the capital of Sylvania Resources;

Sylvania Resources Share Register means the register of Sylvania Resources Shares maintained by 
the Australian Registry in Australia on behalf of Sylvania Resources;

Sylvania SA means Sylvania South Africa (Pty) Ltd;
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t/m means tonnes per month;

UK means United Kingdom;

United Kingdom Depositary means Computershare Investor Services PLC (Company No. 
3498808);

US$ means the lawful currency of the United States of America; and

WST means western standard time.

11.2 Related entities

For the purposes of this Scheme Booklet, an entity is a related entity of another entity if the first
entity and the second entity would be related bodies corporate for the purposes of section 50 of the 
Corporations Act if the Corporations Act were read so that:

(a) references to bodies corporate included references to other entities;

(b) a subsidiary of an entity included an entity that is controlled by the first entity for the 
purposes of section 50AA of the Corporations Act;

(c) a trust is a subsidiary of another entity if it would have been a subsidiary had the trust been a 
body corporate and had units in the trust been shares; and

(d) an entity is a subsidiary of a trust if it would have been a subsidiary had the trust been a 
body corporate.

11.3 References to certain other words and terms

In this Scheme Booklet:

(a) any reference, express or implied, to any legislation in any jurisdiction includes:

(i) that legislation as amended, extended or applied by or under any other legislation 
made before or after the date of this Scheme Booklet;

(ii) any legislation which that legislation re-enacts with or without modification; and

(iii) any subordinate legislation made before or after the date of this Scheme Booklet 
under that legislation, including (where applicable) that legislation as amended, 
extended or applied as described in subsection 11.3(a)(i), or under any legislation 
which it re-enacts as described in subsection 11.3(a)(ii);

(b) words denoting persons include bodies corporate and unincorporated associations of 
persons;

(c) references to an individual or a natural person include his estate and personal 
representatives;

(d) the annexes form part of this Scheme Booklet and a reference to a section, schedule or annex 
is a reference to a section schedule or annex of or to this Scheme Booklet;

(e) a reference to any time is, unless otherwise indicated, a reference to that time in Perth, 
Australia; and
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(f) a reference to $, A$ or to dollars is to Australian currency.

11.4 Rules of interpretation and construction

In this Scheme Booklet:

(a) singular words include the plural and vice versa;

(b) a word of any gender includes the corresponding words of any other gender;

(c) if a word or phrase is defined, other grammatical forms of that word have a corresponding 
meaning;

(d) general words must not be given a restrictive meaning by reason of the fact that they are 
followed by particular examples intended to be embraced by the general words; and

(e) the headings do not affect interpretation.
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THIS AGREEMENT is made on 12 January 2011

BETWEEN: 

(1) SYLVANIA RESOURCES LIMITED ACN 091 415 968 of Unit 2, Level 1 Churchill 
Court, 331-335 Hay Street, Subiaco, Western Australia (SLV); and

(2) SYLVANIA PLATINUM LIMITED ARBN 147 331 726 of c/- Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda (SLP).

BACKGROUND: 

(A) The directors of SLV have resolved to propose to SLV Shareholders and holders of SLV DIs 
a restructure by way of scheme of arrangement, the effect of which will make SLV a wholly 
owned subsidiary of SLP (the Redomicile Proposal).

(B) This agreement is entered into to record and give effect to the terms and conditions on which 
SLP and SLV propose to implement the Redomicile Proposal.

IT IS AGREED as follows:

1. INTERPRETATION

1.1 Definitions

In this agreement:

AIM means the AIM market operated by the London Stock Exchange;

AIM Rules means the AIM rules for companies (as amended from time to time) published by 
the London Stock Exchange;

ASIC means the Australian Securities and Investments Commission;

ASX means ASX Limited or the Australian Securities Exchange, as the context requires;

ASX Listing Rules means the official listing rules of the ASX;

Authority means:

(a) any government or governmental, semi-governmental or local authority and any 
department, office, minister, commission, board, delegate or agency of any such 
government or authority;

(b) any judicial or administrative entity or authority; and

(c) any other authority, commission, board, agency or other entity established or having 
power under statute or the listing rules of any recognised securities exchange;

Business Day means a business day as defined in the ASX Listing Rules;

Competent Person's Report means the report prepared by Venmyn Rand in connection with 
the Scheme;
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Conditions mean the conditions precedent set out in clause 3.1;

Corporations Act means the Corporations Act 2001 (Cth);

Court means the Supreme Court of Western Australia;

CREST means the electronic, paperless transfer and settlement mechanism to facilitate the 
transfer of title to securities in uncertificated form, operated by Euroclear UK & Ireland 
Limited in the United Kingdom;

Deed Poll means the deed poll to be entered into by SLP on or about the date of this 
agreement in favour of the Scheme Shareholders and the SLV DI Scheme Holders;

Effective means, when used in relation to the Scheme, the coming into effect pursuant to 
section 411(10) of the Corporations Act of the order of the Court made under section 
411(4)(b) in relation to the Scheme;

Effective Date means the date the Scheme becomes Effective;

Employee Share Plan means the employee share plan approved by SLV Shareholders at the 
annual general meetings of SLV on each of 26 October 2007;

Excluded Shares means any SLV Share held by SLP or by any other person on behalf of or 
for the benefit of SLP or any related entity of SLP (including any SLV Share held by the 
Custodian represented by any SLV DI of which SLP or any related entity of SLP is the 
holder);

First Court Date means the first day on which an application is made to the Court for an 
order under section 411(1) of the Corporations Act approving the convening of the Scheme 
Meeting;

Foreign Holder means any Scheme Shareholder, and any SLV DI Scheme Holder whose 
address shown on the SLV Share Register or the SLV DI Register (as the case may be) as at 
the Scheme Record Date is a place outside the United Kingdom, the Isle of Man, Jersey, 
Singapore, Guernsey, Hong Kong, Bermuda and Australia and its external territories, unless, 
no less than three Business Days prior to the Scheme Meeting, SLV and SLP agree in writing
that it is lawful and not unduly onerous or unduly impracticable to issue that Scheme 
Shareholder or SLP DI Holder with SLP Shares or SLP DIs (as the case may be) when the
Scheme becomes Effective;

GMT means Greenwich mean time;

Headcount Test means the requirement under section 411(4)(a)(ii)(A) of the Corporations 
Act that the Scheme Resolution is passed at the Scheme Meeting by a majority in number of 
SLV Shareholders present and voting, either in person or by proxy;

Implementation Date means the date which is the next Business Day after the Scheme 
Record Date, or such other date as SLP and SLV agree in writing;

Independent Expert means Deloitte Corporate Finance Pty Limited;

Independent Expert's Report means the independent expert's report prepared by the 
Independent Expert in relation to the Scheme;
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London Stock Exchange means London Stock Exchange plc;

Long Stop Date means 30 June 2011, or such later date as SLP and SLV agree in writing;

Option Cancellation Agreements has the meaning given in clause 5.6;

Regulatory Conditions means the Conditions in subclauses 3.1(c) and 3.1(d);

Related Body Corporate has the meaning given in the Corporations Act;

Representative means:

(a) in relation to SLV, a member of the SLV Group, any director, officer or employee of 
any member of the SLV Group, and any financier, financial adviser, accounting 
adviser, auditor, legal adviser or technical or other expert adviser or consultant to any 
member of the SLV Group in relation to the Redomicile Proposal; and 

(b) in relation to SLP, a member of the SLP Group (other than a member of the SLV
Group), any director, officer or employee of any member of the SLP Group (other 
than a member of the SLV Group), and any financier, financial adviser, accounting 
adviser, auditor, legal adviser, or technical or other expert adviser or consultant to any 
member of the SLP Group (other than a member of the SLV Group) in relation to the 
Redomicile Proposal;

RG 60 means Regulatory Guide 60 issued by ASIC in December 2009, as amended;

Sale Facility means the sale facility referred to in clause 5.4(n);

Sale Nominee means a person appointed by SLP to sell the SLP Shares that would otherwise 
be issued to or for the benefit of Foreign Holders under the terms of the Scheme;

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between 
SLV and SLV Shareholders;

Scheme Booklet means the explanatory memorandum to be approved by the Court and sent 
to SLV Shareholders and holders of SLV DIs in advance of the Scheme Meeting;

Scheme Consideration means, other than for Foreign Holders who shall receive cash 
pursuant to the Sale Facility, one SLP Share for every one SLV Share held by a Scheme 
Shareholder, and one SLP DI for every one SLV DI held by a SLV DI Scheme Holder, in 
each case, on the Scheme Record Date;

Scheme Meeting means the meeting of SLV Shareholders ordered by the Court to be 
convened pursuant to section 411(1) of the Corporations Act in respect of the Scheme;

Scheme Record Date means the date which is five Business Days after the Effective Date;

Scheme Resolution means the resolution to be put to SLV Shareholders at the Scheme 
Meeting to approve the Scheme;

Scheme Shareholder means a person who is registered in the SLV Share Register as the 
holder of one or more Scheme Shares as at the Scheme Record Date, provided that if such a 
person is registered as the holder of both Scheme Shares and Excluded Shares, that person 
will be a Scheme Shareholder in respect of the Scheme Shares only; 
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Scheme Shares means all of the SLV Shares on issue at the Scheme Record Date other than 
Excluded Shares (if any);

Second Court Date means the first day on which the application made to the Court for an 
order pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, 
if the application is adjourned for any reason, the first day on which the adjourned application 
is heard;

Share Loan means a loan provided by SLV to certain SLV Shareholders for the acquisition 
of SLV Shares pursuant to the Employee Share Plan, on the terms set out in the Employee 
Share Plan;

Share Loan Amendment Agreement has the meaning given in clause 5.7;

Share Splitting means the splitting by a holder of SLV Shares into two or more parcels of 
SLV Shares whether or not it results in any change in beneficial ownership of the SLV
Shares;

SLP Board means the board of directors of SLP;

SLP Custodian means Computershare Company Nominees Ltd;

SLP DI means a depositary interest which confers a unit of beneficial ownership in an SLP 
Share registered in the SLP Share Register in the name of the SLP Custodian;

SLP DI Register means the register of SLP DIs maintained by Computershare Investor 
Services PLC;

SLP Group means SLP and its related entities (other than members of the SLV Group);

SLP Information means the information that SLP provides to SLV under clause 5.4(a) for 
inclusion in the Scheme Booklet; 

SLP Share means a fully paid common share of par value US$0.10 each in the capital of 
SLP;

SLP Share Register means the register of registered shareholders of SLP in Bermuda or any 
branch register thereof; 

SLV Board means the board of directors of SLV;

SLV Consideration Options means options to acquire new SLV Shares granted to certain 
directors or former directors of SA Metals Limited (ACN 093178388); 

SLV Constitution means the constitution of SLV for the time being;

SLV Custodian means Computershare Clearing Pty Ltd;

SLV DI means a depositary interest which confers a unit of beneficial ownership in an SLV 
Share registered on the SLV Share Register in the name of the SLV Custodian;

SLV DI Register means the register of SLV DIs maintained by Computershare Investor 
Services PLC;
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SLV DI Scheme Holder means a person who is registered in the SLV DI Register at the 
Scheme Record Date as the holder of one or more SLV DIs which represent Scheme Shares;

SLV Employee Options means options to acquire new SLV Shares granted to certain 
employees or members of the SLV Group under the employee option plan approved by the 
SLV Shareholders on 27 October 2007;

SLV Group means SLV and all of its Related Bodies Corporate;

SLV Information means all information included in the Scheme Booklet other than the SLP
Information, the information contained in the report on the taxation implications of the 
Scheme contained in section 9 of the Scheme Booklet, the Independent Expert's Report and 
the summary of the Competent Person's Report;

SLV Loan Shares means the SLV Shares issued pursuant to the Employee Share Plan which 
are the subject of a Share Loan; 

SLV Optionholder means a person who is registered as the holder of one or more SLV 
Options from time to time;

SLV Options means options to acquire new SLV Shares including either the SLV Employee 
Options or the SLV Consideration Options or both (as the context requires);

SLV Share means a fully paid ordinary share issued in the capital of SLV;

SLV Share Register means the register of SLV Shares maintained by Computershare 
Investor Services Pty Limited in Australia on behalf of SLV; 

SLV Shareholder means a person who is registered in the SLV Share Register as the holder 
of one or more SLV Shares, from time to time; and

WST means western standard time.

1.2 Related entities

For the purposes of this agreement, an entity is a related entity of another entity if the first 
entity and the second entity would be related bodies corporate for the purposes of section 50 
of the Corporations Act if the Corporations Act were read so that:

(a) references to bodies corporate included references to other entities;

(b) a subsidiary of an entity included an entity that is controlled by the first entity for the 
purposes of section 50AA of the Corporations Act;

(c) a trust is a subsidiary of another entity if it would have been a subsidiary had the trust 
been a body corporate and had units in the trust been shares; and

(d) an entity is a subsidiary of a trust if it would have been a subsidiary had the trust been 
a body corporate.

1.3 References to certain other words and terms

In this agreement:
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(a) any reference, express or implied, to any legislation in any jurisdiction includes:

(i) that legislation as amended, extended or applied by or under any other 
legislation made before or after signature of this agreement;

(ii) any legislation which that legislation re-enacts with or without modification; 
and

(iii) any subordinate legislation made before or after signature of this agreement 
under that legislation, including (where applicable) that legislation as 
amended, extended or applied as described in subclause 1.3(a)(i), or under 
any legislation which it re-enacts as described in subclause 1.3(a)(ii);

(b) words denoting persons include bodies corporate and unincorporated associations of 
persons;

(c) references to an individual or a natural person include his estate and personal 
representatives;

(d) the schedules and annexes form part of this agreement and a reference to a clause, 
subclause, schedule or annex is a reference to a clause, subclause, schedule or annex 
of or to this agreement;

(e) subject to clause 9.2, references to a party to this agreement include the successors or 
assigns (immediate or otherwise) of that party; 

(f) a reference to any time is, unless otherwise indicated, a reference to that time in Perth, 
Australia; and

(g) a reference to $, A$ or to dollars is to Australian currency.

1.4 Rules of interpretation and construction

In this agreement:

(a) singular words include the plural and vice versa;

(b) a word of any gender includes the corresponding words of any other gender;

(c) if a word or phrase is defined, other grammatical forms of that word have a 
corresponding meaning;

(d) general words must not be given a restrictive meaning by reason of the fact that they 
are followed by particular examples intended to be embraced by the general words; 

(e) nothing is to be construed adversely to a party just because that party put forward this 
agreement or the relevant part of this agreement; and

(f) the headings do not affect interpretation.
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1.5 Things required to be done other than on a Business Day

Unless otherwise indicated, if the day on which any act, matter or thing is to be done under 
this agreement is a day other than a Business Day, that act, matter or thing must be done on or 
by the next Business Day.

2. AGREEMENT TO PROPOSE SCHEME

(a) SLV agrees to propose the Scheme, and SLP agrees to assist SLV to propose the 
Scheme, on and subject to the terms of this agreement, and in accordance with the 
Corporations Act.

(b) Each party agrees to execute all documents and do all acts and things within its power 
as may be necessary or desirable for the implementation and performance of the 
Scheme substantially in accordance with this agreement, and, in particular, must 
comply with its obligations pursuant to this agreement.

3. CONDITIONS PRECEDENT

3.1 Conditions 

The Scheme will not become Effective and the obligations of SLP under clause 4.2 are not 
binding, unless each of the following conditions precedent is satisfied:

(a) the Court approves the Scheme in accordance with section 411(4)(b) of the 
Corporations Act; 

(b) SLV Shareholders approve the Scheme at the Scheme Meeting by the requisite 
majorities as may be modified by the Court in accordance with section 
411(4)(a)(ii)(A) of the Corporations Act;

(c) approval for listing of SLP Shares on ASX, admission of SLP Shares on AIM and 
admission of the SLP DIs to CREST to enable settlement of trades on AIM is 
obtained subject only to the Scheme taking effect and such other conditions as are 
acceptable to SLP and SLV;

(d) all approvals of any Authority which SLV and SLP agree are necessary or desirable 
to implement the Redomicile Proposal are obtained and no Authority takes any 
action, or imposes any legal restraint or prohibition, to prevent implementation of the 
Redomicile Proposal; 

(e) the Independent Expert does not change its conclusion or withdraw its report prior to 
the Scheme Meeting; and

(f) any additional conditions that may be imposed by the Court.

3.2 Satisfaction of Conditions

Without prejudice to the obligations of the parties under clause 5 or any other provision of 
this agreement, to the extent that it is within its power to do so, each party must use best 
endeavours to procure that:

(a) the Conditions in clause 3.1 are satisfied as soon as reasonably practicable and in any 
event on or before the Long Stop Date; and
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(b) nothing occurs that would prevent any Condition from being satisfied.

3.3 Obligations in relation to Regulatory Conditions

Without limiting clause 3.2:

(a) SLP and SLV must co-operate in good faith for the purposes of enabling the 
Regulatory Conditions to be satisfied;

(b) SLP must promptly make all notifications and applications to any Authority necessary 
to procure the satisfaction of the Regulatory Conditions and must give SLV a copy of 
those notifications and applications; and

(c) each of SLP and SLV must promptly:

(i) give the other all information reasonably required by the other for the 
purpose of enabling the Regulatory Condition to be satisfied; and

(ii) give the Authorities referred to in subclause 3.3(b) all additional information 
required by those Authorities for the purposes of considering SLP's 
applications.

3.4 Notifications 

Each of SLP and SLV must: 

(a) keep the other informed of the steps it has taken to procure, and of any other progress 
made towards, satisfaction of the Conditions; 

(b) promptly notify the other in writing if it becomes aware that any Condition has been 
satisfied; and

(c) promptly notify the other in writing of a failure to satisfy a Condition or of any 
change or event of which it becomes aware that may lead to a Condition not being 
satisfied.

3.5 Waiver 

Any breach or non-satisfaction of the Condition in subclause 3.1(e) may be waived with the 
written agreement of SLP and SLV. No other Conditions in subclause 3.1 may be waived. 

3.6 Consultations if Conditions not satisfied

Except in respect of the Conditions in subclauses 3.1(a), 3.1(b) and 3.1(e), if: 

(a) there is a breach or non-satisfaction of a Condition by the time specified in 3.1 for 
satisfaction of the Condition; or 

(b) there is an act, failure to act, event or occurrence which will prevent a Condition 
being satisfied by the time specified in clause 3.1 for its satisfaction, 

SLP and SLV must consult in good faith with a view to determining whether: 
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(i) the Scheme or a transaction that results in SLP acquiring beneficial 
ownership of all the SLV Shares may proceed by way of alternative means or 
methods; 

(ii) to extend the relevant time or date for satisfaction of the Condition or the 
Long Stop Date; or 

(iii) to change the date of the application to be made to the Court for an order 
under section 411(4)(b) of the Corporations Act approving the Scheme or 
adjourning that application (as applicable) to another date agreed between 
SLP and SLV and, if required, approved by the Court.

3.7 Termination

Either SLP or SLV may terminate this agreement by giving written notice to the other if any 
of the Conditions in clause 3.1 has not been satisfied or waived by the Long Stop Date.  If this 
agreement is terminated under this clause 3.7 then the provisions of clause 6.2 have effect.

4. SCHEME

4.1 Overview

SLV agrees to propose a scheme of arrangement under Part 5.1 of the Corporations Act under 
which all of the SLV Shares will be transferred to SLP and the Scheme Shareholders and SLV 
DI Scheme Holders will be entitled to receive the Scheme Consideration in accordance with 
this agreement and the Scheme. 

4.2 Scheme Consideration 

SLP covenants in favour of SLV (in its own right and as trustee or nominee on behalf of the 
Scheme Shareholders and the SLV DI Scheme Holders) that in consideration for and 
simultaneously with the transfer to SLP of each Scheme Share held by a Scheme Shareholder
under the terms of the Scheme, it will:

(a) accept that transfer;

(b) issue to each Scheme Shareholder (other than Foreign Holders) one SLP Share for 
every one SLV Share held by that Scheme Shareholder on the Scheme Record Date; 
and

(c) procure the issue to each SLV DI Scheme Holder (other than Foreign Holders) of one
SLP DI for every one SLV DI held by that SLV DI Scheme Holder on the Scheme 
Record Date.

4.3 Foreign Holders

(a) Foreign Holders will not be issued with SLP Shares or SLP DIs under the Scheme.  
Instead, the SLP Shares that would otherwise have been issued to them under the 
Scheme, or which would have been issued to the SLV Custodian in respect of the 
SLP DIs that would otherwise have been issued to them under the Scheme, will be 
issued to the Sale Nominee on the Implementation Date, and will be sold in the Sale 
Facility in accordance with the Scheme.  
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(b) SLP Shares to be sold in the Sale Facility will be issued for the account of, and held 
by the Sale Nominee as trustee for, the relevant Foreign Holder.

5. IMPLEMENTATION OF THE SCHEME

5.1 General obligations

Each of SLV and SLP must do everything reasonably necessary, including by procuring that 
its Representatives work in good faith and in a timely and co-operative manner with the other 
party and its Representatives, to implement the Scheme:

(a) as far as reasonably practicable, and subject to clause 5.3, in accordance with the 
timetable agreed between SLV and SLP and set out in the draft Scheme Booklet to be 
lodged with ASIC; and

(b) in accordance with all laws and regulations applicable in relation to the Scheme.

5.2 SLV's specific obligations

Without limiting clause 5.1, SLV must: 

(a) prepare the Scheme Booklet, which must contain:

(i) the Scheme, the Deed Poll, this agreement, a summary of the Competent 
Person's Report, the Independent Expert's Report and all information required 
under the Corporations Act and all other applicable laws, RG 60 and the ASX 
Listing Rules; and

(ii) a statement by the SLV Board unanimously recommending that SLV
Shareholders and holders of SLV DIs vote in favour of the Scheme in the 
absence of a superior proposal; 

(b) appoint the Independent Expert, and provide any assistance and information 
reasonably requested by the Independent Expert to enable it to prepare the 
Independent Expert's Report; 

(c) as soon as practicable after preparation of an advanced draft of the Scheme Booklet 
suitable for review by ASIC, procure that a meeting of the SLV Board is convened to 
consider that draft, and, if appropriate, approve it for submission to ASIC for review, 
and, as soon as practicable after the end of the review by ASIC, approve it for 
lodgement with the Court and, subject to approval by the Court, for dispatch to SLV 
Shareholders and holders of SLV DIs; 

(d) as soon as practicable after the approval of the SLV Board referred to in subclause
5.2(c), provide to ASIC a copy of the advanced draft of the Scheme Booklet as 
required by section 411(2) of the Corporations Act;

(e) apply to ASIC for the production of a statement pursuant to section 411(17)(b) of the 
Corporations Act stating that ASIC has no objection to the Scheme; 

(f) subject to clause 5.3, apply to the Court for an order under section 411(1) of the 
Corporations Act directing SLV to convene the Scheme Meeting and if the Court 
makes that order:
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(i) request ASIC to register the Scheme Booklet in accordance with section 
412(6) of the Corporations Act; and

(ii) dispatch the Scheme Booklet to SLV Shareholders and holders of SLV DIs 
and hold the Scheme Meeting in accordance with that order;

(g) provide supplementary disclosure to SLV Shareholders and holders of SLV DIs if, 
any time before the Second Court Date, SLV becomes aware either: 

(i) of new information which, were it known at the time the Scheme Booklet 
was prepared should have been included in the Scheme Booklet; or 

(ii) that any part of the SLV Information in the Scheme Booklet is misleading or 
deceptive in a material respect (whether by omission or otherwise), 

and SLV or SLP considers that supplementary disclosure is required; 

(h) procure that its share registries provide to SLP, in the form reasonably requested by 
SLP, all information about the Scheme, SLV Shareholders and holders of SLV DIs 
(including the results of directions given by SLV under Part 6C.2 of the Corporations 
Act) which SLP reasonably requires in order to facilitate the provision of the Scheme 
Consideration including details of the SLV Share Register (including any CHESS 
sub-register and issuer sponsored sub-register) and the SLV DI Register on the 
Scheme Record Date, other than information that SLV's share registry is prohibited 
from providing by law or by the operating rules of any financial market or clearing 
and settlement facility;

(i) if the Scheme Resolution is not passed by reason only of the non-satisfaction of the 
Headcount Test and either SLP or SLV considers, acting reasonably, that Share 
Splitting or some abusive or improper conduct may have caused or contributed to the 
Headcount Test not having been satisfied, apply for an order of the Court 
contemplated by section 411(4)(a)(ii)(A) of the Corporations Act to disregard the 
Headcount Test; 

(j) if the Scheme Resolution is passed by the requisite majorities of SLV Shareholders 
(as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of the 
Corporations Act) and all other Conditions have been satisfied or waived (other than 
the condition relating to the approval of the Court set out in clause 3.1(a)), promptly 
apply to the Court for an order approving the Scheme as approved by SLV
Shareholders at the Scheme Meeting; 

(k) provide to the Court on the Second Court Date the certificate in relation to the 
satisfaction of the Conditions contemplated by the terms of the Scheme;

(l) if the Court approves the Scheme in accordance with sections 411(4)(b) and 411(6) of 
the Corporations Act:

(i) promptly (and in any event before 5.00pm (WST) on the first Business Day 
after the day on which the Court approves the Scheme) lodge with ASIC an 
office copy of the order approving the Scheme in accordance with section 
411(10) of the Corporations Act; 

(ii) close the SLV DI Register at 7.00am (GMT) on the Scheme Record Date and 
close the SLV Share Register at 7.00pm (WST ) on the Scheme Record Date 
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to determine the identity of the Scheme Shareholders and the SLV DI 
Scheme Holders and their entitlements to the Scheme Consideration; 

(iii) subject to SLP satisfying its obligations under clause 5.4, on the 
Implementation Date: 

(A) execute proper instruments of transfer of and effect transfer of the 
SLV Shares to SLP or a related entity of SLP in accordance with the 
Scheme; and 

(B) register all transfers of SLV Shares held by Scheme Shareholders to 
SLP; and

(iv) do all other things contemplated by or necessary to give effect to the Scheme 
and the orders of the Court; 

(m) once the Scheme comes into effect, notify the London Stock Exchange that 
shareholder approval has been obtained for the Scheme which will necessitate the 
cancellation of admission to trading of SLV Shares on AIM;

(n) once the Scheme comes into effect, notify ASX and apply for SLV Shares to be 
suspended from official quotation on ASX from close of trading on the Effective 
Date;

(o) following the Implementation Date, apply to ASX to delist SLV on the later of the 
Business Day after the Implementation Date and the Business Day after the date on 
which all transfers of the Scheme Shares have been registered in accordance with the 
Scheme;

(p) if the Court refuses to make any order sought by SLP under this clause 5.2 consult 
with SLP in good faith as to whether to appeal the Court's decision.  If, in the opinion 
of independent Senior Counsel, practising in Perth in the area of corporate law, 
obtained by either SLV or SLP within 10 Business Days of the Court's decision, there 
are reasonable prospects of successfully appealing the Court's decision:

(i) SLV must appeal the Court's decision, the cost of which is to be borne 
equally by SLV and SLP; and

(ii) the Long Stop Date will be extended by the same number of days as there are 
between the date on which the Court refused to make the relevant order and 
the date on which the appeal from that refusal is finally determined or to such 
other date as SLP and SLV agree in writing; and 

(q) not declare or pay any dividend on the SLV Shares prior to the Implementation Date. 

5.3 Obligations dependent on status of Regulatory Conditions

Notwithstanding any other provision of this agreement, SLV is not required to proceed with 
any application to the Court for an order under section 411(1) of the Corporations Act 
directing SLV to convene the Scheme Meeting until such time as SLV considers that the 
Regulatory Conditions have been or are likely to be satisfied.
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5.4 SLP's obligations

Without limiting clause 5.1, SLP must: 

(a) prepare and provide to SLV for inclusion in the Scheme Booklet all information 
relating to:

(i) SLP; and 

(ii) SLP's intentions in relation to the assets, business and employees of SLV if 
the Scheme is approved and implemented,

required under the Corporations Act and all other applicable laws, RG 60 and the 
ASX Listing Rules to be included in the Scheme Booklet; 

(b) provide to SLV drafts of the SLP Information in a timely manner, provide SLV with a 
reasonable opportunity to review those drafts and consider in good faith the 
reasonable comments of SLV and its Representatives when preparing revised drafts 
of that information;

(c) provide any assistance and information reasonably requested by SLV or by the 
Independent Expert in connection with the preparation of the Independent Expert's 
Report; 

(d) as soon as practicable after receipt of any draft of the Scheme Booklet from SLV
review and provide comments on that draft;

(e) as soon as practicable after the conclusion of the review by ASIC of the Scheme 
Booklet, procure that a meeting of the SLP Board is convened to consider the SLP
Information and, if appropriate, approve it for lodgement with ASIC and, upon the 
conclusion of the review by ASIC, approve it for lodgement with the Court and, 
subject to approval by the Court, for dispatch to SLV Shareholders and holders of 
SLV DIs;

(f) before the First Court Date execute and deliver to SLV:

(i) the Deed Poll; and

(ii) consent to the inclusion of the SLP Information in the Scheme Booklet in the 
form and context it appears;

(g) advise SLV if at any time before the Second Court Date, SLP becomes aware either: 

(i) of new information which, were it known at the time the Scheme Booklet 
was prepared should have been included in the SLP Information that is 
included in the Scheme Booklet; or 

(ii) that any part of the SLP Information is misleading or deceptive in a material 
respect (whether by omission or otherwise), 

together with such additional information as SLV requires to determine whether 
supplementary disclosure to SLV Shareholders and holders of SLV DIs is required; 
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(h) provide to the Court on the Second Court Date the certificate in relation to the 
satisfaction of the Conditions contemplated by the terms of the Scheme;

(i) grant SLP Options to SLV Optionholders in consideration for the cancellation of the 
SLV Options, in accordance with the Option Cancellation Agreements;

(j) apply to ASX for the SLP Shares to be quoted on ASX and to trade on ASX on a 
deferred settlement basis from the commencement of trading on the first trading day 
after the Effective Date, and on a normal settlement basis on the fifth trading day after 
the Implementation Date;

(k) apply to the London Stock Exchange for the SLP Shares to be admitted to trading on 
AIM and to commence trading on AIM on the date on which normal settlement 
trading commences on ASX;  

(l) if the Scheme becomes Effective:

(i) provide the Scheme Consideration in accordance with the Deed Poll on the 
Implementation Date, and otherwise satisfy its obligations under the Deed 
Poll; 

(ii) on the Implementation Date, enter, or procure entry, into:

(A) the SLP Share Register, the respective names and addresses of each 
holder of SLP Shares issued in accordance with the Scheme; and

(B) the SLP DI Register, the respective names and addresses of each 
holder of SLP DIs issued in accordance with the Scheme; 

(m) accept a transfer of the Scheme Shares as contemplated by clause 4.2;

(n) procure that a share sale facility is made available for the sale of SLP Shares that 
would otherwise be issued to Foreign Holders as Scheme Consideration;

(o) not declare or pay any dividend on the SLP Shares prior to the Implementation Date.

5.5 Obligations in relation to Court proceedings

In relation to each Court hearing held or required under this clause 5 to be held in relation to 
the Scheme:

(a) SLV must consult with SLP in relation to all documents required to be filed with or 
presented to the Court (including originating process, affidavits, submissions and 
draft Court orders) and must consider in good faith comments from SLP and its 
Representatives on those documents; and

(b) SLV must engage counsel to represent SLV at the hearing (provided that such counsel 
will not be authorised to give any undertakings on behalf of SLP).

5.6 SLV Options

SLV must use all reasonable endeavours to procure that, by no later than five Business Days 
before the Second Court Date, each SLV Optionholder enters into a binding agreement (each 
an Option Cancellation Agreement) with SLV and SLP, conditional on the Scheme 
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becoming Effective, under which the holder agrees to the cancellation of SLV Options held 
by that holder in consideration for the grant by SLP of an equivalent number of new options
over SLP Shares on terms and conditions which replicate those of the SLV Options. 

5.7 SLV Loan Shares

SLV must use all reasonable endeavours to procure that, conditional on the Scheme becoming 
Effective, by no later than five Business Days before the Second Court Date each holder of 
SLV Loan Shares enters into a binding agreement (each a Share Loan Amendment 
Agreement) with SLV and SLP under which:

(a) the Share Loan is assigned by SLV to SLP; and

(b) the terms of its Share Loan are amended to provide that:

(i) the amount payable under each Share Loan is calculated by reference to the 
last sale price of SLP Shares on ASX on the date for repayment of the Share 
Loan, rather than the last sale price of SLV Shares; and

(ii) SLP Shares issued to the holder in exchange for SLV Loan Shares on 
implementation of the Scheme cannot be transferred until that holder's Share 
Loan is repaid in full.

6. TERMINATION

6.1 Termination events

Either SLP or SLV may terminate this agreement at any time before the commencement of 
the Court hearing on the Second Court Date by giving written notice to the other if:

(a) the Court fails to make orders in accordance with section 411(1) of the Corporations 
Act to convene the Scheme Meeting and either all appeals from such failure are 
unsuccessful or the parties determine not to initiate an appeal; or

(b) the Independent Expert gives a report to SLV which concludes that the Scheme is not 
in the best interests of SLV Shareholders and holders of SLV DIs or changes its 
previously given conclusion that the Scheme is in the best interests of SLV
Shareholders and holders of SLV DIs, or withdraws its report prior to the Scheme 
Meeting.

6.2 Effect of termination

If this agreement is terminated under clause 3.7 or this clause 6 then:

(a) except for this subclause 6.2 and clauses 1, 7, 8, 9 (other than 9.7) and 10, all the 
provisions of this agreement will lapse and cease to have effect; and

(b) neither the lapsing of those provisions nor their ceasing to have effect will affect any 
accrued rights or liabilities of either party in respect of damages for non-performance 
of any obligation under this agreement falling due for performance before such lapse 
and cessation.
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7. NOTICES

7.1 Manner of giving notice

Any notice or other communication to be given under this agreement must be in writing 
(which includes fax and email) and may be delivered or sent by post or fax or email to the 
party to be served as follows:

(a) to SLV at:

Address: Unit 2
Level 1
Churchill Court 
331-335 Hay Street
Subiaco, Perth
WA 6008

Fax number: +61 8 9481 5044
For the attention of: Grant Button;

(b) to SLP at:
Address: c/- Codan Services Limited

Clarendon House
2 Church Street,
Hamilton
HM11
Bermuda

Fax number: +1 (441) 292 4720
For the attention of: the company secretary;

or at any such other address or fax number or email address notified for this purpose to the 
other parties under this clause.  Any notice or other communication sent by post must be sent 
by prepaid ordinary post (if the country of destination is the same as the country of origin) or 
by airmail (if the country of destination is not the same as the country of origin).

7.2 When notice given

Any notice or other communication is deemed to have been given:

(a) if delivered, on the date of delivery; or

(b) if sent by post, on the third day after it was put into the post (for post within the same 
country) or on the fifth day after it was put into the post (for post sent from one 
country to another);

(c) if sent by fax, at the time shown in the transmission report as being the time at which 
the whole fax was sent; or

(d) if sent by e-mail, upon the generation of a receipt notice by the recipient's server or, if 
such notice is not so generated, upon delivery to the recipient's server,

but if the notice or other communication would otherwise be taken to be received after 
5.00pm or on a Saturday, Sunday or public holiday in the place of receipt then the notice or 
communication is taken to be received at 9.00am on the next day that is not a Saturday, 
Sunday or public holiday in the place of receipt.
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7.3 Proof of service

In proving service of a notice or other communication, it shall be sufficient to prove that 
delivery was made or that the envelope containing the communication was properly addressed 
and posted either by prepaid post or by prepaid airmail, or that the fax was properly addressed 
and transmitted or that the e-mail was properly addressed and transmitted by the sender's 
server into the network and there was no apparent error in the operation of the sender's e-mail 
system, as the case may be.

7.4 Documents relating to legal proceedings

This clause 7 does not apply in relation to the service of any claim form, notice, order, 
judgment or other document relating to or in connection with any proceedings, suit or action 
arising out of or in connection with this agreement.

8. ENTIRE AGREEMENT

8.1 Entire agreement

This agreement contains the entire agreement between the parties relating to the Redomicile 
Proposal and supersede all previous agreements, whether oral or in writing, between the 
parties relating to the Redomicile Proposal.

8.2 No reliance

Each party acknowledges that in agreeing to enter into this agreement it has not relied on any 
express or implied representation, warranty, collateral contract or other assurance (except 
those expressly set out in this agreement) made by or on behalf of any other party before the 
entering into of this agreement.  Each party waives all rights and remedies which, but for this 
clause 8.2 might otherwise be available to it in respect of any such representation, warranty, 
collateral contract or other assurance.

8.3 Termination rights

Except for the express right of termination contained in clauses 3.7 and 6, no party has any 
right to terminate this agreement and the parties waive their rights (if any) to annul, rescind, 
dissolve, withdraw from, cancel or terminate this agreement in any circumstances.

9. GENERAL

9.1 Amendments

This agreement may only be amended in writing and where such amendment is signed by all 
the parties.

9.2 Assignments

None of the rights or obligations of a party under this agreement may be assigned or 
transferred without the prior written consent of the other party.
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9.3 Costs 

SLV must pay the costs and expenses of the Scheme, except that SLP must pay any stamp 
duties and similar charges payable under Australian law in connection with the transfer of the 
Scheme Shares to SLP.

9.4 Consents

Except as otherwise expressly provided in this agreement a party may give or withhold its 
consent to any matter referred to in this agreement in its absolute discretion.  A party that 
gives its consent to any matter referred to in this agreement is not taken to have made any 
warranty or representation as to any matter or circumstance connected with the subject matter 
of that consent.

9.5 Counterparts

This agreement may be executed in counterparts, which taken together must constitute one 
and the same agreement, and any party (including any duly authorised representative of a 
party) may enter into this agreement by executing a counterpart.

9.6 Exercise and waiver of rights

The rights of each party under this agreement:

(a) may be exercised as often as necessary;

(b) except as otherwise expressly provided by this agreement, are cumulative and not 
exclusive of rights and remedies provided by law; and

(c) may be waived only in writing and specifically, 

and delay in exercising or non-exercise of any such right is not a waiver of that right.

9.7 Further assurance

Each party undertakes, at the request, cost and expense of the other party, to sign all 
documents and to do all other acts, which may be necessary to give full effect to this 
agreement.

9.8 No merger

Each of the obligations, warranties and undertakings set out in this agreement (excluding any 
obligation which is fully performed at the Implementation Date) must continue in force after 
the Implementation Date.

9.9 Severability

The provisions contained in each clause and sub-clause of this agreement shall be enforceable 
independently of each of the others and their validity shall not be affected if any of the others 
is invalid.
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10. GOVERNING LAW AND JURISDICTION

10.1 Governing law

This agreement and any non-contractual obligations arising out of or in connection with it is 
governed by the law applying in Western Australia.

10.2 Jurisdiction

The courts having jurisdiction in Western Australia have non-exclusive jurisdiction to settle 
any dispute arising out of or in connection with this agreement (including a dispute relating to 
any non-contractual obligations arising out of or in connection with this agreement) and each 
party irrevocably submits to the non-exclusive jurisdiction of the courts having jurisdiction in 
Western Australia.

THIS AGREEMENT has been executed by the parties (or their duly authorised representatives) on 
the date stated at the beginning of this agreement.
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SCHEME

THIS SCHEME OF ARRANGEMENT is made under section 411 of the Corporations Act 2001 (Cth).

PARTIES:

(1) Sylvania Resources Limited (ACN 091 415 968) of Unit 2, Level 1 Churchill Court, 331-335 Hay 
Street, Subiaco Western Australia (SLV).

(2) The holders of fully paid ordinary shares in the capital of SLV as at the Scheme Record Date.

IT IS AGREED:

1. Definitions and Interpretation

1.1 In this agreement:

AIM means the AIM market operated by the London Stock Exchange.

AIM Rules means the AIM rules for companies (as amended from time to time) published by the 
London Stock Exchange.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited or the Australian Securities Exchange, as the context requires.

Authority means:

(a) any government or governmental, semi-governmental or local authority and any department, 
office, minister, commission, board, delegate or agency of any such government or 
authority;

(b) any judicial or administrative entity or authority; and

(c) any other authority, commission, board, agency or other entity established or having power 
under statute or the listing rules of any recognised securities exchange.

Court means the Supreme Court of Western Australia.

CREST means the electronic, paperless transfer and settlement mechanism to facilitate the transfer 
of title to securities in uncertificated form, operated by Euroclear UK & Ireland Limited in the 
United Kingdom.

Deed Poll means the deed poll entered into by SLP in favour of the Scheme Shareholders and the 
SLV DI Scheme Holders dated 12 January 2011.

Effective means, when used in relation to the Scheme, the coming into effect pursuant to section 
411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in relation to 
the Scheme. 

Effective Date means the date the Scheme becomes Effective.
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Excluded Shares means any SLV Share held by SLP or by any other person on behalf of or for the 
benefit of SLP or any related entity of SLP (including any SLV Share held by the Custodian 
represented by any SLV DI of which SLP or any related entity of SLP is the holder).

Foreign Holder means any Scheme Shareholder, and any SLV DI Scheme Holder whose address 
shown on the SLV Share Register or the SLV DI Register (as the case may be) as at the Scheme 
Record Date is a place outside the United Kingdom, the Isle of Man, Jersey, Singapore, Guernsey, 
Hong Kong, Bermuda and Australia and its external territories, unless, no less than three Business 
Days prior to the Scheme Meeting, SLV and SLP agree in writing that it is lawful and not unduly 
onerous or unduly impracticable to issue that Scheme Shareholder or SLP DI Holder with SLP
Shares or SLP DIs (as the case may be) when the Scheme becomes Effective.

GMT means Greenwich mean time.

Implementation Date means the date which is the next Business Day after the Scheme Record 
Date, or such other date as SLP and SLV agree in writing. 

London Stock Exchange means London Stock Exchange plc.

Long Stop Date means 30 June 2011 or such later date as SLP and SLV agree in writing.

Sale Facility means the sale facility referred to in clause 5.2.

Sale Nominee means a person appointed by SLP to sell the SLP Shares that would otherwise be 
issued to or for the benefit of Foreign Holders under the terms of the Scheme.

Scheme means this scheme of arrangement subject to any alterations or conditions made or required 
by the Court under section 411(6) of the Corporations Act and approved in writing by SLV and SLP.

Scheme Consideration means, other than for Foreign Holders who shall receive cash pursuant to the 
Sale Facility, one SLP Share for every one SLV Share held by a Scheme Shareholder, and one SLP
DI for every one SLV DI held by a SLV DI Scheme Holder, in each case, on the Scheme Record 
Date.

Scheme Implementation Agreement means the scheme implementation agreement entered into by 
SLP and SLV dated 12 January 2011.

Scheme Meeting means the meeting of SLV Shareholders ordered by the Court to be convened 
pursuant to section 411(1) of the Corporations Act in respect of the Scheme. 

Scheme Record Date means the date which is five Business Day after the Effective Date. 

Scheme Shareholder means a person who is registered in the SLV Share Register as the holder of 
one or more Scheme Shares as at the Scheme Record Date, provided that if such a person is 
registered as the holder of both Scheme Shares and Excluded Shares, that person will be a Scheme 
Shareholder in respect of the Scheme Shares only. 

Scheme Shares means all SLV Shares on issue at the Scheme Record Date other than any Excluded 
Shares (if any).

Second Court Date means the first day on which the application made to the Court for an order 
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the 
application is adjourned for any reason, the first day on which the adjourned application is heard.
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SLP means Sylvania Platinum Limited (ARBN 147 331 726) of c/- Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda.

SLP Custodian means Computershare Company Nominees Ltd.

SLP DI means a depositary interest which confers a unit of beneficial ownership of an SLP Share 
registered on the SLP Share Register in the name of the SLP Custodian.

SLP DI Register means the register of SLP DIs maintained by Computershare Investor Services 
PLC.

SLP Securities means SLP Shares and SLP DIs.

SLP Share means a fully paid common share of par value US$0.10 each in the capital of SLP.

SLP Share Register means the register of registered shareholders of SLP in Bermuda or any branch 
register thereof.

SLV Custodian means Computershare Clearing Pty Ltd.

SLV DI means a depositary interest which confers a unit of beneficial ownership in an SLV Share 
registered in the SLV Share Register in the name of the SLV Custodian.

SLV DI Scheme Holder means a person who is registered in the SLV DI Register at the Scheme 
Record Date as the holder of one or more SLV DIs which represent Scheme Shares.

SLV DI Register means the register of SLV DIs maintained by Computershare Investor Services 
PLC.

SLV Share means a fully paid ordinary share issued in the capital of SLV.

SLV Shareholder means a person who is registered in the SLV Share Register as the holder of one 
or more SLV Shares, from time to time.

SLV Share Register means the register of SLV Shares maintained by Computershare Investor 
Services Pty Limited in Australia on behalf of SLV. 

WST means western standard time. 

1.2 Related entities

For the purposes of this agreement, an entity is a related entity of another entity if the first entity 
and the second entity would be related bodies corporate for the purposes of section 50 of the 
Corporations Act if the Corporations Act were read so that:

(a) references to bodies corporate included references to other entities;

(b) a subsidiary of an entity included an entity that is controlled by the first entity for the 
purposes of section 50AA of the Corporations Act;

(c) a trust is a subsidiary of another entity if it would have been a subsidiary had the trust been a 
body corporate and had units in the trust been shares; and

(d) an entity is a subsidiary of a trust if it would have been a subsidiary had the trust been a body 
corporate.
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1.3 Interpretation

In this document:

(a) any reference, express or implied, to any legislation in any jurisdiction includes:

(i) that legislation as amended, extended or applied by or under any other legislation 
made before or after the date of this document;

(ii) any legislation which that legislation re-enacts with or without modification; and

(iii) any subordinate legislation made before or after the date of this document under that 
legislation, including (where applicable) that legislation as amended, extended or 
applied as described in subclause 1.3(a)(i), or under any legislation which it re-
enacts as described in subclause 1.3(a)(ii);

(b) references to persons or entities include natural persons, bodies corporate, partnerships, 
trusts and unincorporated associations of persons;

(c) references to an individual or a natural person include his estate and personal 
representatives;

(d) the schedules and annexes form part of this document and, unless otherwise indicated, a
reference to a clause, subclause, schedule or annex is a reference to a clause, subclause, 
schedule or annex of or to this document;

(e) references to a party to this document include the successors or assigns (immediate or 
otherwise) of that party;

(f) a reference to any time is, unless otherwise indicated, a reference to that time in Perth, 
Australia; and

(g) a reference to $, A$ or dollars is to Australian currency.

1.4 Rules of interpretation and construction

In this document:

(a) singular words include the plural and vice versa;

(b) a word of any gender includes the corresponding words of any other gender;

(c) if a word or phrase is defined, other grammatical forms of that word have a corresponding 
meaning;

(d) general words must not be given a restrictive meaning by reason of the fact that they are 
followed by particular examples intended to be embraced by the general words; and

(e) the headings do not affect interpretation.

1.5 Things required to be done other than on a Business Day

Unless otherwise indicated, if the day on which any act, matter or thing is to be done under this 
document is a day other than a Business Day, that act, matter or thing must be done on or by the next 
Business Day.
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2. PRELIMINARY MATTERS

(a) SLV is a public company registered in Australia and is a company limited by shares.

(b) As at 19 January 2011, 301,961,805 SLV Shares are on issue.

(c) SLP is a company incorporated in Bermuda.

(d) If the Scheme becomes Effective:

(i) in consideration for the transfer of each Scheme Share to SLP, SLV will procure 
SLP to provide the Scheme Consideration to Scheme Shareholders and SLV DI 
Scheme Holders in accordance with the Scheme; and

(ii) all the Scheme Shares, and all the rights and entitlements attaching to them as at the 
Implementation Date, will be transferred to SLP and SLV will enter the name of 
SLP in the SLV Share Register in respect of the Scheme Shares.

(e) SLV and SLP have agreed, by executing the Scheme Implementation Agreement, to 
implement the Scheme.

(f) SLP has agreed, by executing the Deed Poll, to perform its obligations under this Scheme, 
including the obligation to provide or procure the provision of the Scheme Consideration to 
the Scheme Shareholders and the SLV DI Scheme Holders.

3. CONDITIONS TO THE SCHEME

3.1 Conditions precedent to the Scheme

(a) The Scheme is conditional on:

(i) as at 8.00am on the Second Court Date, all the conditions in clause 3.1 of the 
Scheme Implementation Agreement (other than the condition relating to the 
approval of the Court set out in clause 3.1(a) of the Scheme Implementation 
Agreement) required to be satisfied by the Long Stop Date having been satisfied or 
waived in accordance with the terms of the Scheme Implementation Agreement;

(ii) approval of this Scheme by the Court pursuant to section 411(4)(b) of the 
Corporations Act with or without modification; and

(iii) the Scheme Implementation Agreement not having been terminated by either party 
to that agreement before 8.00am on the Second Court Date.

(b) Satisfaction of the conditions in clause 3(a) is a condition precedent to the operation of 
clause 4.

(c) The Scheme will lapse and be of no further force or effect if the Effective Date does not 
occur on or before the Long Stop Date, or any later date that SLP and SLV agree.

3.2 Confirmations in relation to conditions 

At the Court hearing on the Second Court Date each SLV and SLP must provide to the Court a 
certificate, or such other evidence as the Court requests, confirming (in respect of the matters within 
their knowledge) whether or not the conditions set out in clause 3.1 of the Scheme Implementation 
Agreement (other than the condition relating to the approval of the Court set out in subclause 3.1(a) 
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of the Scheme Implementation Agreement) have been satisfied or waived in accordance with the 
terms of the Scheme Implementation Agreement and whether or not the condition precedent to the 
Scheme set out in subclause 3.1 above has been satisfied.  The certificates provided by SLV and SLP
under this clause 3.2 constitute conclusive evidence as to whether or not those conditions have been 
satisfied or waived.

4. IMPLEMENTATION OF THE SCHEME

4.1 Lodgement of Court Orders

SLV will, for the purposes of section 411(10) of the Corporations Act, lodge with ASIC office 
copies of the Court orders under section 411(4)(b) of the Corporations Act approving the Scheme by 
5.00pm (WST) on the first Business Day after the day on which the Court approves the Scheme.

4.2 Transfer of Scheme Shares

On the Implementation Date:

(a) subject to the provision of the Scheme Consideration in the manner contemplated by clause 
5, all of the Scheme Shares together with all rights and entitlements attaching to them as at 
the Implementation Date, will be transferred to SLP, without the need for any further act by 
any Scheme Shareholder (other than acts performed by SLV as attorney and agent for
Scheme Shareholders under clause 8.5) by:

(i) SLV delivering to SLP duly completed and executed share transfer forms (or master 
share transfer form) to transfer all the Scheme Shares to SLP; and

(ii) SLP duly executing the share transfer forms (or master share transfer form), 
attending to the stamping of the share forms (or master share transfer form) (if 
required) and delivering the share transfer forms (or master share transfer form) to 
SLV for registration; 

(b) immediately after receipt of the share transfer forms (or master share transfer form) in 
accordance with clause 4.2(a), SLV must enter, or procure the entry of, the name of SLP in 
the SLV Share Register in respect of all the Scheme Shares; and

(c) the transfer of Scheme Shares will be deemed to be effective on the Implementation Date.

4.3 Agreement by Scheme Shareholders

Each Scheme Shareholder agrees to the transfer of their Scheme Shares to SLP in accordance with 
the terms of this Scheme.

5. PROVISION OF SCHEME CONSIDERATION

5.1 Provision of Scheme Consideration

(a) Subject to clause 5.2, the obligation of SLP to provide or procure the provision of the 
Scheme Consideration to Scheme Shareholders will be satisfied by SLP:

(i) in the case of Scheme Consideration that is required to be provided to Scheme 
Shareholders in the form of SLP Shares:



0096217-0000002 AU:186953.8 7

(A) on the Implementation Date, issuing to each Scheme Shareholder such 
number of SLP Shares that the Scheme Shareholder is entitled to receive as 
Scheme Consideration in accordance with the Scheme;

(B) on the Implementation Date, entering into the SLP Share Register the name 
and address of each such Scheme Shareholder in relation to all the SLP
Shares which the Scheme Shareholder is entitled to receive as Scheme 
Consideration in accordance with the Scheme; and

(C) as soon as practicable after the Implementation Date and in accordance with 
the ASX Listing Rules and AIM Rules (but in any event within 5 Business 
Days after the Implementation Date), dispatching or procuring the dispatch 
of a share certificate or holding statement to the address recorded in the 
SLV Share Register on the Scheme Record Date for the SLP Shares issued 
to each such Scheme Shareholder on the Implementation Date; 

(ii) in the case of Scheme Consideration that is required to be provided to SLV DI 
Scheme Holders in the form of SLP DIs:

(A) on the Implementation Date and in accordance with clause 5.1(a)(i), issuing 
to the SLV Custodian such number of SLP Shares as is equal to the number 
of SLP DIs required to be provided to SLV DI Scheme Holders in the form 
of SLP DIs (the DI Shares), to be held on trust for the SLV DI Scheme 
Holders who will hold the SLP DIs;

(B) on the Implementation Date, in accordance with the depositary interest 
arrangement to be established by Sylvania Platinum, the SLV Custodian 
will transfer the DI Shares to the SLP Custodian, to be held on trust for the 
SLV DI Scheme Holders who will hold the SLP DIs;

(C) on the Implementation Date, ensuring that the name and address of the SLP
Custodian is entered into the SLP Share Register in relation to the DI
Shares;

(D) as soon as practicable after the Implementation Date and in accordance with 
the ASX Listing Rules and AIM Rules (but in any event within 5 Business 
Days after the Implementation Date), dispatching or procuring the dispatch 
of a share certificate or holding statement to the SLP Custodian for the SLP
Shares transferred to the SLP Custodian on the Implementation Date;

(E) procuring that on the Implementation Date, the SLP Custodian issues to 
each such SLP DI Holder the number of SLP DIs to which it is entitled 
under this clause 5; and

(F) procuring that on the Implementation Date, the name of each such SLP DI 
Holder is entered into the SLP DI Register as the holder of the SLP DIs 
issued to that SLP DI Holder;

(iii) in the case of Scheme Consideration that is required to be dealt with as a result of 
the operation of clause 5.2,:

(A) on the Implementation Date and in accordance with clause 5.1(a)(i),issuing 
to the Sale Nominee such number of SLP Shares as necessary under clause 
5.2, to be held in trust for the Foreign Holders;
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(B) on the Implementation Date, ensuring that the name and address of the Sale 
Nominee (as nominee in trust for the Foreign Holders) is entered into the 
SLP Share Register in relation to those SLP Shares which each Foreign 
Holder would otherwise be entitled to; 

(C) as soon as practicable after the Implementation Date and in accordance with 
the ASX Listing Rules and AIM Rules (but in any event within 5 Business 
Days after the Implementation Date), dispatching or procuring the dispatch 
of a share certificate or holding statement to the Sale Nominee (as nominee 
in trust for the Foreign Holders) for the SLP Shares issued to the Sale 
Nominee on the Implementation Date; and

(D) procuring that the Sale Nominee (as nominee in trust for the Foreign 
Holders) sells the SLP Shares issued to it on behalf of the Foreign Holders 
and the proceeds are paid to the Scheme Shareholders in accordance 
with 5.3.

(b) In the case of any Scheme Shares or SLV DIs held in joint names:

(i) SLP Shares or SLP DIs issued under this Scheme will be issued to and registered in 
the names of the joint holders;

(ii) any cheque required to be sent under this Scheme will be made payable and sent to 
the holder whose name appears first in the SLV Share Register or SLV DI Register 
as at the Scheme Record Date; and

(iii) any uncertificated holding statement or other document will be issued in the names 
of the joint holders and sent to the holder whose name appears first in the SLV Share 
Register as at the Scheme Record Date.

(c) Upon issue:

(i) all SLP Shares will rank equally with all existing SLP Shares; 

(ii) each SLP Share will be fully paid and free from any mortgage, charge, lien, 
encumbrance or other security interest;

(iii) all SLP DIs will rank equally with all existing SLP DIs; and

(iv) each SLP DI will be fully paid and free from any mortgage, charge, lien, 
encumbrance or other security interest.

(d) Any binding instructions between a Scheme Shareholder and SLV relating to SLV Shares or 
SLV DIs (including, without limitation, any instructions relating to payment of dividends or 
to communications from SLV) will, from the Implementation Date, be deemed by reason of 
the Scheme to be a similarly binding instruction to and accepted by SLP in respect of SLP
Shares or SLP DIs issued to Scheme Shareholders until that instruction is revoked or 
amended in writing addressed to SLP at its share registry.

5.2 Foreign Holders

SLP will be under no obligation under the Scheme to issue, and will not issue, any SLP Shares or 
SLP DIs to any Foreign Holder and must instead procure that the number of SLP Shares that would 
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have been issued to a Foreign Holder had they not been a Foreign Holder are dealt with on behalf of 
the Foreign Holder in accordance with clause 5.3.

5.3 Sale Facility

(a) The SLP Shares that would otherwise have been issued to Foreign Holders under the 
Scheme, or which would have been issued to the SLV Custodian in respect of the SLP DIs 
that would otherwise have been issued to Foreign Holders under the Scheme (the FH 
Shares), will be issued to the Sale Nominee on the Implementation Date.  

(b) SLP must:

(i) procure that as soon as practicable after the Implementation Date, the Sale Nominee 
sells under the Sale Facility (in the manner set out in clause 5.3(c)) the FH Shares; 
and

(ii) pay, or procure the payment to, each Foreign Holder an amount determined in 
accordance with the following formula and rounded down to the nearest cent:

P  x  (N / T)

where:

P is the net sale proceeds received by the Sale Nominee (after 
deducting any applicable selling costs, tax and charges) for the sale 
of all of the FH Shares;

N is the number of FH Shares which would otherwise have been issued 
to that Foreign Holder had it not been a Foreign Holder;

T is the total number of FH Shares which were issued to the Sale 
Nominee in accordance with this clause 5.3.

(c) The Sale Nominee will sell the FH Shares on the ASX in such manner (including selling the 
SLP Shares in one or more lots), at such price and on such other terms as the Sale Nominee 
determines in good faith as soon as practicable after the Implementation Date, provided the 
Sale Nominee uses all reasonable endeavours to achieve the best price reasonably obtainable 
at the time of sale.

(d) None of SLP, SLV or the Sale Nominee gives any undertaking, representation, warranty or 
assurance as to the price that will be achieved for the sale of FH Shares under the Sale 
Facility described in this clause 5.3.

(e) Each Foreign Holder acknowledges that the Sale Nominee is acting as principal in dealing 
with the SLP Shares attributable to it and implementing the actions set out in this clause 5.3, 
and that the Sale Nominee is not a broker or other agent of the Foreign Holder.

(f) Payments of amounts referred to in this clause 5.3 will be made as soon as reasonably 
practicable by cheque in Australian dollars and sent by prepaid post (at the risk of the 
Foreign Holder) to the address recorded in the SLV Share Register or SLV DI Register (as 
the case may be) at the Scheme Record Date.
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6. DEALINGS IN SLV SHARES AND SLV DIS

(a) To establish the identity of the Scheme Shareholders, dealings in SLV Shares and SLV DIs
will only be recognised if:

(i) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the SLV Share Register as the holder of the relevant SLV Shares before 
7.00pm (WST) on the Scheme Record Date; 

(ii) in the case of all other dealings in SLV Shares, registrable transmission applications 
or transfers in respect of those dealings are received by Computershare Investor 
Services Pty Limited before 5.00pm (WST) on the Scheme Record Date (in which 
case SLV must register such transfers before 7.00pm (WST) on the Scheme Record 
Date); and

(iii) in the case of dealings in SLV DIs to be effected on CREST, the transferee is 
registered in the SLV DI Register as the holder of the relevant SLV DIs before 
7.00am (GMT) on the Scheme Record Date.

(b) If the Scheme becomes Effective, Scheme Shareholders or SLV DI Scheme Holders (and 
any person claiming through such holder) must not dispose of or purport or agree to dispose 
of any Scheme Shares, SLV DIs or any interest in them after the Scheme Record Date.

(c) SLV will not accept for registration or recognise for any purpose any transmission 
application or transfer in respect of SLV Shares received after the Scheme Record Date, 
other than a transfer of SLV Shares to SLP pursuant to the Scheme or any subsequent 
transfer by SLP to its successors in title.

(d) For the purpose of determining entitlements to the Scheme Consideration, SLV must 
maintain the SLV Share Register and the SLV DI Register in accordance with the provisions 
of this clause 6 until the Scheme Consideration has been provided to all Scheme 
Shareholders and SLV DI Scheme Holders.  The SLV Share Register and the SLV DI 
Register in this form will solely determine entitlements to the Scheme Consideration.

(e) All statements of holding and share certificates for SLV Shares will cease to have effect 
from 7.00pm (WST) on the Scheme Record Date, and all statements of holding for SLV DIs
will cease to have effect from 7.00am (GMT) on the Scheme Record Date, in each case as 
documents of title in respect of those securities and, as from that date, each entry current at 
that date on the SLV Share Register or the SLV DI Register will cease to have effect except 
as evidence of entitlement to the Scheme Consideration in respect of the Scheme Shares or 
SLV DIs relating to that entry.

(f) As soon as possible on or after the Scheme Record Date, and in any event within one 
Business Day after the Scheme Record Date, SLV will ensure that details of the names, 
registered addresses and holdings of: (i) Scheme Shares for each Scheme Shareholder as 
shown in the SLV Share Register as at 7.00pm (WST) on the Scheme Record Date; and (ii) 
SLV DIs for each SLV DI Scheme Holder as shown in the SLV DI Register as at 7.00am 
(GMT) on the Scheme Record Date, are available to SLP in the form SLP reasonably 
requires.

7. QUOTATION OF SLV SHARES

(a) On the Effective Date SLV will:
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(i) apply to ASX to suspend trading on the ASX in SLV Shares from close of trading 
on the Effective Date; and

(ii) notify the London Stock Exchange that shareholder approval has been obtained for 
the Scheme which will necessitate cancellation of admission to trading of SLV 
Shares on AIM; and

(b) On a date after the Implementation Date to be determined by SLP, SLV will apply for 
termination of the official quotation of SLV Shares on the ASX, and to have itself removed 
from the official list of the ASX.

8. GENERAL SCHEME PROVISIONS

8.1 Consent to Scheme amendments

If the Court proposes to approve the Scheme subject to any alterations or conditions, SLV may by its 
counsel consent on behalf of all persons concerned to those alterations or conditions to which SLP
has consented.

8.2 Scheme Shareholders' agreements and warranties

(a) Each Scheme Shareholder will transfer their Scheme Shares to SLP (together with all rights 
and entitlements attaching to those Scheme Shares) in accordance with this Scheme.

(b) Each Scheme Shareholder and SLV DI Scheme Holder acknowledges that the Scheme binds 
SLV and all Scheme Shareholders (including those who do not attend the Scheme Meeting, 
do not vote at the Scheme Meeting or vote against the Scheme at the Scheme Meeting) and 
SLV DI Scheme Holders (including those that do not instruct the SLV Custodian how to 
vote at the Scheme Meeting or instruct the SLV Custodian to vote against the Scheme at the 
Scheme Meeting).

(c) Each Scheme Shareholder and SLV DI Scheme Holder agrees to be bound by SLP's articles 
of incorporation and bye-laws.

(d) Each Scheme Shareholder and SLV DI Scheme Holder is taken to have warranted to SLV 
and SLP that all of the SLV Shares and SLV DIs (as the case may be) registered in the name 
of that Scheme Shareholder or SLV DI Scheme Holder as at the Scheme Record Date will, 
as at the Implementation Date, be fully paid and free from all mortgages, charges, liens, 
encumbrances and interests of third parties and from all other restrictions on transfer.

(e) Each Scheme Shareholder is taken to have warranted to SLV and SLP that they have full 
power and capacity to transfer their SLV Shares to SLP under the Scheme.

(f) Each Scheme Shareholder shall be deemed to have irrevocably appointed SLP and each of 
its directors and officers (jointly and severally) as its attorneys for the purpose of executing 
any form of application, letter of transmittal or other instruments or documents required to 
effect the issue and allotment of the SLP Shares and SLP DIs.

8.3 Title to and rights in Scheme Shares

(a) To the extent permitted by law, the SLV Shares transferred under the Scheme will be 
transferred free from all mortgages, charges, liens, encumbrances and interests of third 
parties of any kind, whether legal or otherwise.
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(b) On and from the Implementation Date, SLP will be beneficially entitled to the Scheme 
Shares transferred to it under the Scheme pending registration by SLV of SLP in the SLV 
Share Register as the holder of the SLV Shares.

8.4 Appointment of Sole Proxy

Upon the Scheme becoming Effective and provision of the Scheme Consideration, and until SLV 
registers SLP as the holder of all Scheme Shares in the SLV Share Register, each Scheme 
Shareholder:

(a) is deemed to have irrevocably appointed SLP as attorney and agent (and directed SLP in 
each such capacity) to appoint any director, officer, secretary or agent nominated by SLP as 
its sole proxy and, where applicable or appropriate, corporate representative to attend 
shareholders' meetings, exercise the votes attaching to the Scheme Shares registered in their 
name and sign every shareholders' resolution, and no Scheme Shareholder may itself attend 
or vote at any of those meetings or sign any resolutions, whether in person, by proxy or by 
corporate representative (other than pursuant to this clause 8.4(a)); 

(b) undertakes not to otherwise attend shareholders' meetings, exercise the votes attaching to the 
Scheme Shares registered in their name and sign any shareholders' resolutions, whether in 
person, by proxy or corporate representative; 

(c) must take all other actions in the capacity of a registered holder of Scheme Shares as SLP
reasonably directs; and

(d) acknowledges and agrees that in exercising the powers referred to in clause 8.4(a), SLP or 
any officer or agent nominated by SLP may act in the best interests of SLP as the intended 
registered holder of the Scheme Shares.

8.5 Power of attorney

(a) Scheme Shareholders and SLV DI Scheme Holders will be deemed to have authorised SLV, 
and all of its directors, officers and secretaries, to do and execute all acts, matters, things and 
documents on the part of each Scheme Shareholder necessary to implement the Scheme 
including (without limitation) executing, as agent and attorney of each Scheme Shareholder, 
a share transfer form (or master share transfer form) in relation to Scheme Shares as 
contemplated by clause 4.2(a).

(b) Each Scheme Shareholder and SLV DI Scheme Holder, without the need for any further act, 
irrevocably appoints SLV and all of its directors, officers and secretaries (jointly and 
severally) as its attorney and agent for the purpose of executing any document necessary to 
give effect to the Scheme including without limitation, a proper instrument of transfer of its 
Scheme Shares for the purposes of section 1071B of the Corporations Act which may be a 
master transfer of all the Scheme Shares.

8.6 Enforcement of Deed Poll

SLV undertakes in favour of each Scheme Shareholder and SLV DI Scheme Holder to enforce the 
Deed Poll against SLP on behalf of and as agent and attorney for the Scheme Shareholders and SLV 
DI Scheme Holders.

8.7 Dividends
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Neither SLV nor SLP will declare or pay any dividends on the SLV Shares or the SLP Shares (as 
applicable) prior to the Implementation Date.  

8.8 Effect of Scheme

The Scheme binds SLV and all Scheme Shareholders and SLV DI Scheme Holders from time to 
time and, to the extent of any inconsistency and to the extent permitted by law, overrides the 
constitution of SLV. 

9. GENERAL

9.1 Costs

SLV must pay the costs and expenses of the Scheme, except that SLP must pay any stamp duties and 
similar charges payable under Australian law in connection with the transfer of the Scheme Shares to 
SLP.

9.2 Consent

(a) The Scheme Shareholders and SLV DI Scheme Holders consent to SLV doing all things 
necessary or incidental to the implementation of the Scheme.

(b) Each Scheme Shareholder and SLV DI Scheme Holder acknowledges that this Scheme binds 
SLV, all Scheme Shareholders (including those who do not attend the Scheme Meeting, do 
not vote at the Scheme Meeting or vote against the Scheme at the Scheme Meeting) and all 
SLV DI Scheme Holders (including those that do not instruct the SLV Custodian how to 
vote at the Scheme Meeting or instruct the SLV Custodian to vote against the Scheme at the 
Scheme Meeting).

9.3 Notices

(a) If a notice, transfer, transmission, application, direction or other communication referred to 
in the Scheme is sent by post to SLV, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the date and time (if any) on which it is 
actually received at SLV's registered office or at the office of the Registrar.

(b) The accidental omission to give notice of the Scheme Meeting to, or the non-receipt of 
notice of the Scheme Meeting by, any person entitled to receive notice shall not invalidate 
the proceedings at that meeting.

9.4 Liability 

None of SLV, SLP nor any of their respective directors, officers or employees shall have any 
liability for acts taken in good faith. 

9.5 Governing Law

(a) This Scheme is governed by the law applying in Western Australia.

(b) Each party irrevocably submits to the non-exclusive jurisdiction of courts exercising 
jurisdiction in Western Australia and courts of appeal from them in respect of any 
proceedings arising out of or in connection with this Scheme.  Each party irrevocably waives 
any objection to the venue of any legal process in these courts on the basis that the process 
has been brought in an inconvenient forum.
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9.6 Further action

SLV must, at its own expense, do all things and execute all documents necessary to give full effect 
to the Scheme and the transactions contemplated by it.



ANNEX 3

DEED POLL
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DEED POLL

THIS DEED POLL is made on 12 January 2011.

PARTIES:

(1) Sylvania Platinum Limited (ARBN 147 331 726) of c/- Clarendon House, 2 Church Street, 
Hamilton, HM11, Bermuda (SLP).

IN FAVOUR OF:

(1) Scheme Shareholders; and

(2) SLV DI Scheme Holders,

each as defined in the SIA (as defined below).

BACKGROUND: 

(A) The directors of Sylvania Resources Limited (ACN 091 415 968) of Unit 2, Level 1 Churchill Court, 
331-335 Hay Street, Subiaco, Western Australia (SLV) have resolved that SLV should propose the 
Scheme.

(B) The effect of the Scheme will be that the Scheme Shares, together with all rights and entitlements 
attaching to them, will be transferred to SLP in exchange for the Scheme Consideration.

(C) On 12 January 2011, SLV and SLP entered into a Scheme Implementation Agreement (SIA).

(D) Under the SIA, SLP has agreed to enter into this Deed Poll. 

(E) SLP is entering into this Deed Poll for the purpose of covenanting in favour of the Scheme 
Shareholders and the SLV DI Scheme Holders to perform certain of its obligations under the SIA 
and the Scheme.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Words and phrases defined in the SIA have the same meaning in this Deed Poll unless the context 
requires otherwise.

1.2 Interpretation

Clauses 1.2 to 1.5 of the SIA apply to the interpretation of this Deed Poll, except that references to 
"this agreement" in clauses 1.2 to 1.5 of the SIA are to be read as references to "this Deed Poll".

2. NATURE OF DEED POLL

SLP acknowledges that this Deed Poll may be relied upon and enforced by any Scheme Shareholder 
and any SLV DI Scheme Holder in accordance with its terms, even though the Scheme Shareholders
and the SLV DI Scheme Holders are not party to it.
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3. CONDITIONS AND TERMINATION

3.1 Conditions 

SLP's obligations under clause 4 are subject to the Scheme becoming Effective.

3.2 Termination

The obligations of SLP under this Deed Poll will automatically terminate and the terms of this Deed 
Poll will be of no further force or effect (unless SLP and SLV otherwise agree in accordance with the 
SIA) if:

(a) the SIA is terminated in accordance with its terms prior to the Scheme becoming Effective; 
or

(b) the Scheme does not become Effective on or before the Long Stop Date.

3.3 Consequences of Termination

If this Deed Poll is terminated under clause 3.2 then, in addition and without prejudice to any other 
rights, powers or remedies available:

(a) SLP is released from its obligations to further perform this Deed Poll except for any 
obligations which by their nature survive termination; and

(b) Scheme Shareholders and SLV DI Scheme Holders retain the rights they have against SLP
in respect of any breach of this Deed Poll which occurs before termination.

4. SCHEME CONSIDERATION

4.1 Payment of Scheme Consideration

Subject to clause 3, SLP undertakes in favour of each Scheme Shareholder and SLV DI Scheme 
Holder to:

(a) provide the Scheme Consideration to each Scheme Shareholder in respect of the Scheme 
Shares held by that Scheme Shareholder as at the Scheme Record Date in the following 
manner:

(i) on the Implementation Date, issuing to each Scheme Shareholder such number of 
SLP Shares that the Scheme Shareholder is entitled to receive as Scheme 
Consideration in accordance with the Scheme;

(ii) on the Implementation Date, entering into the SLP Share Register the name and 
address of each such Scheme Shareholder in relation to all the SLP Shares which the 
Scheme Shareholder is entitled to receive as Scheme Consideration in accordance 
with the Scheme; and

(iii) as soon as practicable after the Implementation Date and in accordance with the 
ASX Listing Rules and AIM Rules (but in any event within 5 Business Days after 
the Implementation Date), dispatching or procuring the dispatch of a share 
certificate or holding statement to the address recorded in the SLV Share Register on 
the Scheme Record Date for the SLP Shares issued to each such Scheme 
Shareholder on the Implementation Date;
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(b) provide the Scheme Consideration to each SLV DI Scheme Holder in respect of the SLV 
DIs held by that SLV DI Scheme Holder as at the Scheme Record Date in the following 
manner:

(i) on the Implementation Date and in accordance with clause 4.1(a)(i) above, issuing to 
the SLV Custodian such number of SLP Shares as is equal to the number of SLP
DIs required to be provided to SLV DI Scheme Holders in the form of SLP DIs (the 
DI Shares), to be held on trust for the SLV DI Scheme Holders who will hold the 
SLP DIs;

(ii) on the Implementation Date, in accordance with the depositary interest arrangement 
to be established by Sylvania Platinum, the SLV Custodian will transfer the DI 
Shares to the SLP Custodian, to be held on trust for the SLV DI Scheme Holders 
who will hold the SLP DIs;

(iii) on the Implementation Date, ensuring that the name and address of the SLP
Custodian is entered into the SLP Share Register in relation to the DI Shares;

(iv) as soon as practicable after the Implementation Date and in accordance with the 
ASX Listing Rules and AIM Rules (but in any event within 5 Business Days after 
the Implementation Date), dispatching or procuring the dispatch of a share 
certificate or holding statement to the SLP Custodian for the SLP Shares transferred 
to the SLP Custodian on the Implementation Date;

(v) procuring that on the Implementation Date, the SLP Custodian issues to each such 
SLP DI Holder the number of SLP DIs to which it is entitled under this clause 
4.1(b); and

(vi) procuring that on the Implementation Date, the name of each such SLP DI Holder is 
entered into the SLP DI Register as the holder of the SLP DIs issued to that SLP DI 
Holder;

(c) provide cash to each Foreign Holder in respect of the Scheme Shares or SLV DIs held by 
that Foreign Holder as at the Scheme Record Date in the following manner:

(i) on the Implementation Date and in accordance with clause 4.1(a)(i), issuing to the 
Sale Nominee such number of SLP Shares that would have been issued to Foreign 
Holders under the Scheme, or which would have been issued to the SLV Custodian 
in respect of the SLP DIs that would otherwise have been issued to Foreign Holders 
under the Scheme, to be held in trust for the Foreign Holders;

(ii) on the Implementation Date, ensuring that the name and address of the Sale 
Nominee (as nominee in trust for the Foreign Holders) is entered into the SLP Share 
Register in relation to those SLP Shares which each Foreign Holder would otherwise 
be entitled to; 

(iii) as soon as practicable after the Implementation Date and in accordance with the 
ASX Listing Rules and AIM Rules (but in any event within 5 Business Days after 
the Implementation Date), dispatching or procuring the dispatch of a share 
certificate or holding statement to the Sale Nominee (as nominee in trust for the 
Foreign Holders) for the SLP Shares issued to the Sale Nominee on the 
Implementation Date; and
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(iv) procuring that the Sale Nominee (as nominee in trust for the Foreign Holders) sells 
the SLP Shares issued to it on behalf of the Foreign Holders and the proceeds are 
paid to the Scheme Shareholders in accordance with clause 5.3 of the Scheme; and

(d) undertake all other actions attributed to it under the Scheme,

subject to and in accordance with the Scheme.

4.2 SLP Securities

SLP covenants in favour of each Scheme Shareholder that the SLP Shares and SLP DIs (the SLP
Securities) issued as Scheme Consideration to Scheme Shareholders and SLV DI Scheme Holders 
will:

(a) be validly issued;

(b) rank equally with all existing SLP Securities on issue; and

(c) be issued fully paid and free from any mortgage, charge, lien, encumbrance or other security 
interest.

5. WARRANTIES

SLP represents and warrants that:

(a) it is a corporation validly existing under the laws of its place of incorporation;

(b) it has the corporate power to enter into and perform its obligations under this Deed Poll and 
to carry out the transactions contemplated by this Deed Poll;

(c) it has taken all necessary corporate action to authorise its entry into this Deed Poll and has 
taken or will take all necessary corporate action to authorise the performance of this Deed 
Poll and to carry out the transactions contemplated by this Deed Poll; and

(d) this Deed Poll has been duly and validly executed and delivered by SLP and is valid and 
binding on it.

6. CONTINUING OBLIGATIONS

This Deed Poll is irrevocable and, subject to clause 3, remains in full force and effect until:

(a) SLP has fully performed its obligations under this Deed Poll; or

(b) the earlier termination of this Deed Poll under clause 3.

7. NOTICES

7.1 Manner of Giving Notice

The provisions of clause 7 of the SIA relating to the notice being served on SLP apply as if they 
were set out herein.  
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8. GENERAL

8.1 Stamp duty

SLP will:

(a) pay or procure payment of all stamp duties and any related fines and penalties (if any) in 
respect of the Scheme and this Deed Poll, the performance of this Deed Poll and each 
transaction effected by or made under the Scheme and this Deed Poll; and

(b) indemnify each Scheme Shareholder and SLV DI Scheme Holder against any liability 
arising from failure to comply with clause 8.1(a).

8.2 Assignment

The rights and obligations of SLP and each Scheme Shareholder and SLV DI Scheme Holder under 
this Deed Poll are personal.  They cannot be assigned, charged or otherwise dealt with at law or in 
equity.  Any purported dealing in contravention of this clause 8.2 is invalid. 

8.3 Severability

The provisions contained in each clause and sub-clause of this Deed Poll shall be enforceable 
independently of each of the others and their validity shall not be affected if any of the others is 
invalid.  

8.4 Waiver

SLP may not rely on the words or conduct of any Scheme Shareholder or SLV DI Scheme Holder as 
a waiver of any right in respect of the Scheme unless the waiver is in writing and signed by the 
Scheme Shareholder or SLV DI Scheme Holder granting the waiver.

8.5 Variation

A provision of this Deed Poll may be varied if the variation is:

(a) agreed to by SLV, which agreement SLV may give or withhold in its absolute discretion 
and without reference to or approval by any Scheme Shareholder or SLV DI Scheme 
Holder; and

(b) the Court indicates that the amendment would not of itself preclude approval of the 
Scheme,

in which event SLP will enter into a further Deed Poll in favour of each Scheme Shareholder and 
SLV DI Scheme Holder giving effect to the amendment.

8.6 Cumulative Rights

The rights, powers and remedies of SLP, Scheme Shareholders and SLV DI Scheme Holders under 
this Deed Poll are cumulative and do not exclude any other rights, power or remedies provided by 
law independently of this Deed Poll.

8.7 Governing Law and Jurisdiction

This agreement and any non-contractual obligations arising out of or in connection with it is 
governed by the law applying in Western Australia.  The courts having jurisdiction in Western 
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Australia have non-exclusive jurisdiction to settle any dispute arising out of or in connection with 
this agreement (including a dispute relating to any non-contractual obligations arising out of or in 
connection with this agreement) and each party irrevocably submits to the non-exclusive jurisdiction 
of the courts having jurisdiction in Western Australia.

8.8 Further assurances

SLP will, at its own expense, do all things reasonably required of it to give full force and effect to 
this Deed Poll.
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What is a Financial Services Guide? 
This Financial Services Guide (FSG) provides important 
information to assist you in deciding whether to use our 
services. This FSG includes details of how we are 
remunerated and deal with complaints. 

Where you have engaged us, we act on your behalf when 
providing financial services. Where you have not engaged us, 
we act on behalf of our client when providing these financial 
services, and are required to give you an FSG because you 
have received a report or other financial services from us. 

What financial services are we licensed to provide? 
We are authorised to provide general financial product advice 
or to arrange for another person to deal in financial products in 
relation to securities, interests in managed investment schemes 
and government debentures, stocks or bonds. 

Our general financial product advice 
Where we have issued a report, our report contains only 
general advice. This advice does not take into account your 
personal objectives, financial situation or needs. You should 
consider whether our advice is appropriate for you, having 
regard to your own personal objectives, financial situation or 
needs. 

If our advice is provided to you in connection with the 
acquisition of a financial product you should read the relevant 
offer document carefully before making any decision about 
whether to acquire that product. 

How are we and all employees remunerated? 
Deloitte will receive a fee of $100,000 exclusive of GST in 
relation to the preparation of this report. This fee is based on 
time spent at our normal hourly rates and is not contingent 
upon the success or otherwise of the proposed scheme of 
arrangement involving Sylvania Resources Limited (SLV) and 
Sylvania Platinum Limited (Sylvania) in relation to the re-
domicile of SLV by way of a scheme of arrangement under 
which all existing shares in SLV will be exchanged for shares 
in Sylvania, a company incorporated in Bermuda (the Scheme). 

Other than our fees, we, our directors and officers, any related 
bodies corporate, affiliates or associates and their directors and 
officers, do not receive any commissions or other benefits. 

All employees receive a salary and while eligible for annual 
salary increases and bonuses based on overall performance 
they do not receive any commissions or other benefits as a 
result of the services provided to you. The remuneration paid to 
our directors reflects their individual contribution to the 
organisation and covers all aspects of performance. 

We do not pay commissions or provide other benefits to 
anyone who refers prospective clients to us. 

Associations and relationships 
We are ultimately owned by the Deloitte member firm in 
Australia (Deloitte Touche Tohmatsu). Deloitte refers to one or 
more of Deloitte Touche Tohmatsu Limited, a UK private 
company limited by guarantee, and its network of member 
firms, each of which is a legally separate and independent 
entity. Please see www.deloitte.com/au/about for a detailed 
description of the legal structure of Deloitte Touche Tohmatsu 
Limited and its member firms. The following represents a 
summary of work performed by Deloitte and Deloitte Touche 
Tohmatsu (and other entities related to Deloitte Touche 
Tohmatsu) (together Deloitte Australia) over the past two 
years: 

• taxation services in 2009 and 2010 financial years 
• due diligence services in 2010 
• valuation services in 2009 
• investigating accountant’s report in 2009 

Neither we, or any other member of Deloitte Australia, nor any 
partner or employee thereof has any financial interest in the 
outcome of the Scheme which could be considered to affect our 
ability to render an unbiased opinion in this report. 

What should you do if you have a complaint? 
If you have any concerns regarding our report or service, 
please contact us. Our complaint handling process is designed 
to respond to your concerns promptly and equitably.  All 
complaints must be in writing to the address below.  If you are 
not satisfied with how we respond to your complaint, you may 
contact the Financial Ombudsman Service (FOS).  FOS 
provides free advice and assistance to consumers to help them 
resolve complaints relating to the financial services industry. 
FOS’ contact details are also set out below. 

The Complaints Officer 
PO Box N250 
Grosvenor Place 
Sydney NSW 1220 
complaints@deloitte.com.au 
Fax: +61 2 9255 8434 
 
Financial Ombudsman Service 
GPO Box 3 
Melbourne VIC 3001 
info@fos.org.au 
www.fos.org.au 
Tel: 1300 780 808 
Fax: +61 3 9613 6399 

What compensation arrangements do we have? 
Deloitte Touche Tohmatsu holds professional indemnity 
insurance that covers the financial services provided by us.  
This insurance satisfies the compensation requirements of the 
Corporations Act 2001 (Cth) 
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Deloitte Corporate Finance Pty Limited 
ACN 003 833 127 
AFSL 241457 
 
Woodside Plaza 
Level 14 
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Perth WA 6837 Australia 
 
DX: 206 
Tel:  +61 (0) 8 9365 7000 
Fax:  +61 (0) 8 9365 7001 
www.deloitte.com.au 

  
 
 
 
 
 
 
 
The Directors 
Sylvania Resources Limited 
Unit 2 Level 1 Churchill Court 
331-335 Hay Street 
SUBIACO WA 6008 
 
 
15 December 2010 
 
 
Dear Directors 

Independent expert’s report 
Introduction 
The directors of Sylvania Resources Limited (SLV) have requested Deloitte Corporate Finance Pty Limited (Deloitte) 
to prepare an independent expert’s report for the benefit of SLV’s shareholders and holders of SLV depository interests 
(collectively, Shareholders) advising whether in our opinion the proposed change in domicile from Australia to 
Bermuda, via a scheme of arrangement (the Scheme), is in the best interests of Shareholders. 

Under the Scheme, Shareholders will exchange their SLV shares and SLV depository interests (collectively, Shares) on 
a one for one basis with shares and depository interests respectively in Sylvania Platinum Limited (Sylvania or the 
Company) (collectively, Sylvania Shares), a new company recently incorporated in Bermuda. Sylvania will at the same 
time acquire SLV. SLV will be delisted from the official list of the Australian Securities Exchange Limited (ASX) and 
the alternative investment market of the London Stock Exchange (AIM). Sylvania will then be listed on the ASX and 
AIM, effectively replacing SLV as the listed entity. 

Following the implementation of the Scheme, SLV will become a wholly owned subsidiary of Sylvania and 
Shareholders will hold Sylvania Shares in the newly incorporated Sylvania.  The board of SLV has prepared a scheme 
booklet containing the detailed terms of the Scheme (the Scheme Booklet) and an overview of the Scheme is provided 
in Section 1 of our report. 

Purpose of the report 
This independent expert’s report is required pursuant to Part 3 of Schedule 8 of the Corporations Regulations 2001 
(Cwlth) (Part 3) to assist Shareholders in their consideration of the Scheme.  We have prepared this report having regard 
to Part 3 and the relevant Australian Securities and Investments Commission (ASIC) Regulatory Guides. 

This report is to be included in the Scheme Booklet to be sent to Shareholders and has been prepared for the exclusive 
purpose of assisting Shareholders in their consideration of the Scheme.  We are not responsible to you, or anyone else, 
whether for our negligence or otherwise, if the report is used by any other person for any other purpose. 

Basis of evaluation 
ASIC’s Regulatory Guide 111 ‘Content of Expert Reports’ (RG 111) does not specify the basis of evaluation for a 
change of domicile transaction but does indicate that the basis of evaluation selected by the expert must be appropriate 
for the nature of each specific transaction, that is, the expert must consider the substance of the proposed transaction and 
not the legal form when evaluating the proposed transaction. 

The economic substance of the change in domicile transaction is that there is no change in the economic interests of 
Shareholders, who effectively retain their existing holdings in the assets of SLV and its subsidiaries (the Group). While 
the legal form of the transaction, which involves the exchange of shares in SLV for shares in Sylvania, is akin to a 
change in control transaction, there is not, in substance, any change in control taking place under the Scheme. 
Accordingly, we do not consider it appropriate to analyse the change in domicile transaction as a control transaction. 
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We consider the appropriate approach to assess whether the Scheme is in the best interests of Shareholders is to 
consider the advantages and disadvantages of the Scheme and other relevant factors, and to conclude either that: 

• the Scheme is in the best interests of the Shareholders if the advantages and other factors outweigh the 
disadvantages; or 

• the Scheme is not in the best interest of Shareholders if the disadvantages and other factors outweigh the 
advantages. 

Summary and conclusion 
In our opinion, the advantages of the Scheme outweigh the disadvantages to Shareholders and therefore the Scheme is 
in the best interests of Shareholders.  In arriving at this opinion, we have had regard to the following advantages and 
disadvantages and other relevant factors: 

Advantages of the Scheme 
The likely advantages to Shareholders if the Scheme is approved include: 

 Reduction in operational and administrative costs 
It is expected that there will be a significant reduction in the ongoing operational and administrative costs of the 
Bermudian entity compared with an Australian entity. The cost savings are estimated to be at least $0.8 million to $1 
million per year as a result of cost savings from the winding down of the Australian office and reduced Australian legal 
fees and corporate time. At an illustrative discount rate of 15%, the present value of the benefits is estimated to be in the 
range of $5 million to $7 million. 

 Greater efficiencies in making board decisions  
SLV is currently subject to the Corporations Act and is required to have two Australian resident directors on its board.  
However, none of its operations are in Australia and the focus of the Group has become increasingly international with 
the majority of its Shareholders residing outside Australia. The implementation of the Scheme will provide Sylvania 
shareholders with the flexibility to appoint a board and create a corporate structure that will be more aligned with 
Sylvania’s international focus as there will no longer be a requirement for two Australian resident directors on the board 
of Sylvania.  

The implementation of the Scheme is therefore expected to result in a more efficient board decision making process.  

Disadvantages of the Scheme 
The likely disadvantages to Shareholders if the Scheme is approved include: 

 Lack of takeover protection for Sylvania Shareholders 
Sylvania Shareholders may be disadvantaged by the lack of takeover protection provided under the Companies Act 
1981 of Bermuda (Bermuda Companies Act) compared with the Corporations Act.  Specifically, it will be possible for 
somebody to acquire a significant or even controlling interest in Sylvania without having to make a takeover offer to all 
shareholders or obtain shareholder approval for the acquisition.   

The ASX listing rules (Listing Rules) offer some protection to Sylvania shareholders relating to related party 
transactions, continuous disclosure requirements and the issue of shares for capital raising. However, they do not 
provide takeover protection similar to those legislated under the Corporations Act. 

 Implementation of the Scheme involves once-off transaction costs 
The process of implementing the Scheme is lengthy and involves once-off transaction costs associated with the change 
in domicile, the Scheme and the listing of Sylvania on ASX and AIM. These once-off transaction costs are estimated to 
be in range of $2.0 million to $2.2 million. 

However, we note that most of these costs have already been incurred or will be incurred by the date of the meeting to 
approve the Scheme, regardless of whether the Scheme is actually implemented. 



 

3 

Deloitte: Sylvania: Independent expert’s report 

Other factors 

 Evolution of the Company’s shareholder base 
SLV was originally incorporated in Australia as an Australian entity holding Australian assets and listed on the ASX. 
SLV’s directors and employees were initially predominantly Australian residents. On 21 July 2006, SLV listed on AIM 
and raised GBP 12 million. Over time, since 2004, SLV acquired various South African assets. SLV subsequently sold 
all its Australian assets and non-Australian directors were appointed. SLV now only holds assets in South Africa. 

The majority of SLV’s capital raising has been conducted in the United Kingdom (UK) and in December 2009, SLV 
raised GBP 10 million from predominantly UK investors. Consequently, the number of Australian Shareholders relative 
to UK Shareholders has been steadily decreasing over time and currently less than 12% of Shareholders are Australian 
residents while more than 55% are UK residents.  

 Predominantly UK investors not familiar with Australian legal requirements 
Shareholders are predominantly UK investors who are not familiar with Australian legal requirements and express 
frustration to management and the board at some of the processes they are unfamiliar with. By contrast, UK investors 
seem to be comfortable with investing in Bermudian incorporated entities, despite the lack of takeover protection 
provided under Bermudian law. 

 The Scheme appears to be tax neutral for most Shareholders 
SLV has received advice with respect to the tax implications for Shareholders which is contained in Section 9 of the 
Scheme Booklet. From an Australian tax perspective, the Scheme does not result in any adverse Australian tax 
implications for both Australian and UK resident Shareholders who hold Shares as an investment. The Scheme should 
therefore be Australian tax neutral for Australian and UK resident Shareholders. 

Provided certain conditions are met, the Scheme should also not result in any adverse UK tax implications for UK 
resident Shareholders.  

UK resident individual Shareholders who hold 10% or more of Sylvania at the time of dividend payment, will not be 
entitled to the one-ninth tax credit on any future dividends they receive. However, we do not expect this to be a major 
disadvantage as Sylvania is not likely to be in a position to pay dividends in the near to medium-term. We note that, 
whilst we do not have a detailed analysis of the individual holdings of Shareholders, it appears unlikely that there would 
be many individual UK Shareholders currently holding 10% or more of SLV. The Scheme should therefore be tax 
neutral for most UK resident Shareholders. 

 No change in liquidity of Sylvania Shares is expected 
SLV will be delisted from ASX and AIM and Sylvania will be listed on ASX and AIM, effectively replacing SLV as 
the listed entity. Shareholders are expected to continue to hold shares that are tradeable on the ASX and AIM. 
Assuming all other factors remain the same, we would expect that there will be no change in the liquidity of the Shares 
and the Sylvania Shares before and after the Scheme is implemented.  

 Ineligible Foreign Holders will be forced to sell their Shares 
Ineligible Foreign Holders, being Shareholders who reside outside of Australia, the UK, the Isle of Man, Jersey, 
Guernsey, Bermuda, Hong Kong and Singapore will be forced to sell their Shares through a structured process 
implemented by Sylvania. Depending on their individual circumstances, these Shareholders may be disadvantaged by 
the Scheme. It is estimated that less than 1% of Shareholders will be Ineligible Foreign Holders. 

Conclusion and Opinion 
The key advantages of the Scheme are the operational and administrative cost reductions associated with no longer 
being an Australian incorporated entity, and the enhanced ability of the directors to focus on the business going 
forward, without the need to deal with poorly understood and more complex Australian legal requirements. The major 
disadvantage is the consequent removal of the takeover protection provided to Shareholders by the Corporations Act.  
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1 Terms of the Scheme 
1.1 Summary 
On 26 November 2010 the directors of SLV announced a proposal under which SLV will 
change its domicile from Australia to Bermuda via a scheme of arrangement. Under the 
Scheme, Shareholders will be asked to exchange each of their Shares for one Sylvania 
Share.  

SLV and Sylvania have also entered into an implementation agreement which sets out 
certain arrangements agreed between SLV and Sylvania in relation to the change of 
domicile of SLV (Implementation Agreement). 

The Scheme becomes binding on the Company and all of its Shareholders if the required 
majority of Shareholders vote in favour of the Scheme and if it is then approved by the 
Court. 

1.2 Rationale for the Scheme 
SLV was originally incorporated in Australia as an Australian entity holding Australian 
assets and listed on the ASX. SLV’s directors and employees were initially 
predominantly Australian residents. On 21 July 2006, SLV listed on AIM and raised GBP 
12 million. Over time, since 2004, SLV acquired various South African assets. SLV 
subsequently sold all its Australian assets and non-Australian directors were appointed. 
SLV now only holds assets in South Africa. 

The majority of SLV’s capital raising has been conducted in the UK and in December 
2009, SLV raised GBP 10 million from predominantly UK investors. Consequently, the 
number of Australian Shareholders relative to UK Shareholders has been steadily 
decreasing over time and currently less than 12% of Shareholders are Australian residents 
while more than 55% are UK residents.  

The rationale for the Scheme is to create a more efficient structure for the Group, given 
that there are ongoing costs and board inefficiencies associated with being an Australian 
incorporated entity and the Group has no assets in Australia. The focus of the Group has 
also become increasingly international with the majority of its Shareholders residing 
outside Australia and all of its operations being in South Africa. The main connection 
with Australia is, for historical reasons, the domicile of SLV and the listing on the ASX.  

The Scheme is expected to provide more flexibility for the Group to form a board and 
create a corporate structure that will be more aligned to an international focus and result 
in a significant reduction in operational and administrative costs for the Group including 
greater efficiencies in board decision making.  

The board has considered various domicile options for the change in domicile of SLV and 
concluded that Bermuda is the best option. 

1.3 Sylvania’s intentions  
We understand that Sylvania’s intentions are as follows: 

• continue the business of SLV as currently conducted 

• make no significant changes to the future employment of the present SLV employees 

• restructure the existing board as discussed further in section 1.5 below. 
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1.4 Key conditions of the Scheme 
The Scheme is subject to various conditions, the most significant being: 

• the requisite majority of Shareholders approve the Scheme at the scheme meeting 

• the Court approves the Scheme in accordance with Section 411(4)(b) of the 
Corporations Act  

• approval is obtained under the Foreign Acquisitions and Takeovers Act for the 
proposed acquisition by Sylvania of Shares (or ceases to be required) 

• approval is obtained for the listing of Sylvania Shares on the ASX and AIM 

• all approvals are obtained from any regulatory authority which Sylvania and SLV 
agree are necessary or desirable to implement the change of domicile 

• the independent expert concludes that the Scheme is in the best interests of 
Shareholders. 

Further details of the conditions are set out in Section 1 of the Scheme Booklet. 

1.5 Summary of Sylvania after the Scheme 
Sylvania is a company incorporated in Bermuda with two Class A shares. Sylvania will 
effectively replace SLV as the holding company of the Group and will conduct the same 
business as the Group currently conducts. SLV will be a wholly owned subsidiary of 
Sylvania and Sylvania will effectively replace SLV as the listed entity on ASX and AIM. 

The simplified corporate structures (showing major operational entities only) before and 
after the Scheme are illustrated below: 

Figure 1: Simplified corporate structure before the Scheme 

 

 
Source: SLV 
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Figure 2: Simplified corporate structure after the Scheme 

 

 Source: SLV 

Figure 2 above illustrates the new structure of the Group immediately after the 
completion of the Scheme, comprising Sylvania, SLV and its subsidiaries (the Sylvania 
Group). The directors may thereafter undertake a further restructure of the Sylvania 
Group to achieve a more tax efficient structure.  

The current directors of SLV have been appointed to the board of Sylvania. As there will 
no longer be a need for two Australian directors on the board of SLV and SLV expects to 
significantly wind down the Australian office, it is our understanding that Richard 
Rossiter and Grant Button may resign as directors of Sylvania and Richard Rossiter may 
resign as a director of SLV once suitable replacements have been found.  Their 
consultancy agreements are also expected to be terminated. Grant Button is expected to 
remain on the board of SLV and other Australian incorporated subsidiaries of Sylvania 
and as a joint company secretary of SLV. Grant Button has agreed to provide limited 
services to the Sylvania Group in relation to Australian compliance and regulatory issues. 
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2 Scope of the report 
2.1 Purpose of the report 
Section 411 of the Corporations Act (Section 411) regulates schemes of arrangement 
between companies and their shareholders.  Part 3 prescribes the information to be 
provided to shareholders in relation to schemes of arrangement.  These provisions require 
the preparation of a report by an independent expert stating whether or not, in the expert’s 
opinion, the proposed scheme is in the best interests of the shareholders of the company 
subject to the scheme where either: 

• the corporation which is party to the scheme (in this case, Sylvania) has directors in 
common with the company subject to the scheme of arrangement (in this case, SLV) 

• the corporation which is the other party to the scheme is entitled to more than 30% of 
the voting shares in the company subject to the scheme. 

As Sylvania has all directors in common with SLV, there is a legal requirement for an 
independent expert’s report under Part 3. 

This report is to be included in the Scheme Booklet to be sent to Shareholders and has 
been prepared for the exclusive purpose of assisting Shareholders in their consideration of 
the Scheme.  We are not responsible to you, or anyone else, whether for our negligence or 
otherwise, if the report is used by any other person for any other purpose. 

2.2 Basis of evaluation 

2.2.1 Guidance 
Schemes of arrangement can include many different types of transactions, including 
being used as an alternative to a Chapter 6 takeover bid and being used as the legal 
mechanism for a change of domicile.   

Independent expert’s reports are guided by RG 111.   

RG  111   
This regulatory guide provides guidance in relation to the content of independent expert’s 
reports prepared for transactions under Chapters 5, 6 and 6A of the Corporations Act, in 
relation to: 

• takeover bids 

• schemes of arrangement 

• compulsory acquisitions or buy-outs  

• acquisitions approved by security holders under item 7 of Section 611 of the 
Corporations Act (Section 611) 

• selective capital reductions 

• related party transactions 

• transactions with persons in a position of influence  

• demergers and demutualisations of financial institutions 

• buy-backs. 
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RG 111 does not specify the basis of evaluation for a change of domicile transaction but 
does indicate that the basis of evaluation selected by the expert must be appropriate for 
the nature of each specific transaction, that is, the expert must consider the substance of 
the proposed transaction and not the legal form when evaluating the proposed transaction. 

The economic substance of the change in domicile transaction is that there is no change in 
the economic interests of Shareholders, who effectively retain their existing holdings in 
the assets of the Group. While the legal form of the transaction, which involves the 
exchange of shares in SLV for shares in Sylvania, is akin to a change in control 
transaction, there is not, in substance, any change in control taking place under the 
Scheme. Accordingly, we do not consider it appropriate to analyse the change in domicile 
transaction as a control transaction.  

We consider the appropriate approach to assess whether the Scheme is in the best 
interests of Shareholders is to consider the advantages and disadvantages of the Scheme 
and other relevant factors, and to conclude either that: 

• the Scheme is in the best interests of the Shareholders if the advantages and other 
factors outweigh the disadvantages; or 

• the Scheme is not in the best interest of Shareholders if the disadvantages and other 
factors outweigh the advantages. 

2.2.2 Individual circumstances 
We have evaluated the Scheme for Shareholders as a whole and have not considered the 
effect of the Scheme on the particular circumstances of individual investors.  Due to their 
particular circumstances, individual investors may place a different emphasis on various 
aspects of the Scheme from the one adopted in this report.  Accordingly, individuals may 
reach different conclusions to ours on whether the Scheme is in the best interests of 
Shareholders.  If in doubt investors should consult an independent adviser, who should 
have regard to their individual circumstances. 

2.3 Disclosure of resources and reserves 
Where mineral resource and reserve estimates have been quoted throughout this report, 
these have been based on previously released public reports of SLV and Sylvania, each of 
which has been issued with the written consent of a relevant ‘Competent Person’ as 
defined in the ‘Australasian Code for Reporting of Exploration Results, Mineral 
Resources and Ore Reserves’ (JORC).   

2.4 Limitations and reliance on information 
The opinion of Deloitte is based on economic, market and other conditions prevailing at 
the date of this report.  Such conditions can change significantly over relatively short 
periods of time.  This report should be read in conjunction with the declarations outlined 
in Appendix 4. 

Our procedures and enquiries did not include verification work nor constitute an audit or 
a review engagement in accordance with standards issued by the Auditing and Assurance 
Standards Board (AUASB) or equivalent body and therefore the information used in 
undertaking our work may not be entirely reliable. 
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3 Profile of SLV 
SLV’s primary business is the production of platinum group of metals which consists of 
six metallic elements of platinum, palladium, ruthenium, rhodium, osmium and iridium 
(PGM) via the retreatment and purification of chrome ore tailings.  

SLV previously held a 74% interest in its subsidiary Sylvania Metals (Pty) Ltd (Sylvania 
Metals) with the remaining 26% held by Africa Asia Capital Limited (AAC), a company 
within the International Mineral Resources group, which is a major shareholder of 
Samancor Chrome Holdings (Pty) Limited (Samancor) group.   

Samancor’s core business is in the mining and smelting of chrome ore in South Africa. 
Samancor is one of the largest integrated ferrochrome producers in the world. Samancor’s 
shareholders are International Mineral Resources (70%), Batho Barena (Pty) Ltd (28%) 
and Hanwa Co. Ltd (2%). 

On 29 September 2010, SLV announced that it had entered into an agreement to acquire 
AAC’s 26% interest in Sylvania Metals in consideration for an initial issue of 7,711,888 
SLV shares and a subsequent issue, subject to ratification by the directors and shareholder 
approval, of 51,170,663 SLV shares or cash equivalent based on the 180-day volume 
weighted average price of SLV’s shares prior to the payment (AAC Transaction). 
Shareholder approval was obtained on 23 November 2010. 

Following the completion of the AAC Transaction, SLV now holds 100% of the issued 
capital of Sylvania Metals and AAC holds 19.5% of the enlarged issued capital of SLV 
and will subsequently hold 19.5% of the issued capital of Sylvania following the 
implementation of the Scheme. The transaction allows AAC to nominate two directors to 
the boards of each of SLV and Sylvania Metals. Subsequent to the announcement of the 
Scheme, Sylvania has agreed that AAC has the right to appoint two directors to the board 
of Sylvania. However, AAC has advised that it does not propose to nominate any 
directors until after the completion of the Scheme. 

Sylvania Metals operates the Sylvania dump tailings retreatment business (Sylvania 
Dump Operations) which, pursuant to a service and supply agreement with Samancor, 
refines chrome tailings to recover PGMs from Samancor’s mines on the Western and 
Eastern Limbs of the Bushveld Igneous Complex.  

Sylvania Metals also operates five PGM retreatment plants located in the Bushveld 
Igneous Complex to service the Sylvania Dump Operations: the Millsell, Steelpoort, 
Lannex, Mooinooi and Doornbosch plants. Total PGM production from these plants 
during financial year (FY) 2010 was 26,204 ounces. 

Through its wholly owned subsidiary, Sylvania South Africa (Pty) Ltd (Sylvania SA), 
SLV holds a 25% interest in the chrome tailings retreatment plant at Kroondal located 
within the Bushveld Igneous Complex. Aquarius Platinum South Africa (Pty) Limited 
(Aquarius) holds 50% and Ivanhoe Nickel and Platinum Limited owns the remaining 
25%. The project is managed and run by Aquarius and predominantly treats chrome 
tailings from the Xstrata Kroondal mine. 

Additionally, SLV holds a number of PGM exploration interests in the Northern and 
Eastern Limbs of the Bushveld Igneous Complex: 

• The 100% owned Volspruit project located in the Southern end of the Northern Limb 
is an exploration stage PGM project. The Company is currently undertaking 
engineering and design works required for the feasibility study. The project contains 
two near-surface ore bodies with the following JORC compliant resource: 
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Table 1: Volspruit project resource 

 Mt 3e g/t Ni ppm Cu ppm 
3e 

(ounces) 
Ni 

(Mlbs) Cu (Mlbs) 
  
Northern Pit  
Measured 28.47 1.26 1399 407 1,150 87.8 25.6
Indicated 16.63 1.16 1499 384 620,206 55 14
Inferred 0.76 0.95 1769 319 23,213 2.9 0.5
Total 45.86 644,572 145.7 40.1
  
Southern Pit  
Indicated 28.46 1.22 1186 386 1,116,265 74.4 24.2
Inferred 19 1.1 1000 300 682,555 42.5 12.8
Total 47.76 1,796,507 116.9 37.0
  

Source: SLV 

Definitions: 
Mt = million tonnes 
g/t = grams per tonne 
ppm = parts per million 
Mlbs = million pounds 
Ni = Nickel 
Cu= Copper 
3e = 3e PGM (platinum + palladium +  gold) 

 

• Sylvania SA has made an application for mining rights in respect of the Everest North 
project located in the Eastern Limb of the Bushveld Igneous Complex. If the mining 
rights are granted, Sylvania SA would hold a 74% interest in these mining rights. The 
Everest North project has a JORC compliant resource of 5.1 Mt of ore at grade of 4.7 
g/t combined platinum, palladium, rhodium and gold (4e) as follows: 

Table 2: Everest North project resource 

 Area (m2) 4e g/t 
Channel 
width (m)  SG (g/cm3) 

Tonnes 
(‘000) 

4e 
(ounces) 

       
Measured 799,578 4.74 1.72 3.70 5,080 773 
       

Source: SLV 

Definition: 
SG = specific gravity 
 

• Through its 100% owned subsidiary Great Australian Resources Limited, SLV holds 
a 71% interest in two other early stage PGM exploration projects located in the 
Bushveld Igneous Complex. The Hacra project, comprising three areas of interest, 
has had a geological model constructed from five new drill holes and historical 
drilling. The model is currently being reviewed by an external consultant prior to 
further exploration. The Aurora project, which comprises of seven areas of interest, 
has also had a geological model constructed which is being reviewed by an 
independent consultant to determine the economic parameters for a pre-feasibility 
study. These projects are early stage, do not yet have a JORC compliant resource and 
exploration drilling and testing is on-going. 
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3.1 Company history 
An overview of the company history is provided in Figure 3 below. 

Figure 3: Company history 
 

2001        • Listed on the ASX on 14 February 2001. 

2004        • Announced an acquisition of 25% of the consortium known as RK1, led by Aquarius, which 
undertakes the treatment of chrome tailings at the Kroondal mine. 

2005        • First shipment of chrome tailings concentrate production on 21 January 2005. 

• Announced the successful tender from Samancor Chrome for the retreatment of chrome 
tailings and extraction of PGMs at the Millsell and WaterKloof mine sites. 

2006        • Admitted to AIM on 21 July 2006 and capital raising of GBP 12 million. 

2007        •  Announced on 16 February 2007 the successful sale of its Australian tenements to 
Warwick Resources Limited for a total consideration of 1.5 million shares in Warwick 
Resources Limited. 

• Announced on 30 May 2007 the placement of 22.9 million shares at GBP 0.80 per share to 
institutional investors to raise GBP 18.3 million. 

• Announced on 31 August 2007 the first production of PGM from chromite tailings from the 
Steelpoort plant. 

• Announced on 4 September 2007 the acquisition of a 19.9% interest in Great Australian 
Resources at $0.27 per share. 

2009        • Announced on 23 March 2009 that the Lannex PGM recovery plant had been successfully 
commissioned. 

• On 24 September 2009 the Company completed its 100% takeover of SA Metals. 

• During September 2009 the Company completed the compulsory acquisition of 100% of 
Great Australian Resources. 

• Announced on 3 December 2009 that the Mooinooi PGM recovery plant had been 
successfully commissioned. 

• Announced on 14 December 2009 the placement of 25 million shares at GBP 0.40 per share 
to raise GBP 10 million. 

2010 

 

• Announced on 4 February 2010 that the Company and Jubilee Platinum plc (Jubilee) had 
entered into a joint venture agreement to undertake refining and smelting activities using 
Jubilee’s ConRoast technology. 

• Announced on 8 July 2010 that the Doornbosch PGM recovery plant had been successfully 
commissioned. 

• Announced on 29 September 2010 the upgrade of the Volspruit project resource to 1.15 
million ounces PGM measured resource, 2.44 million ounce PGM indicated and measured 
resource, 87.8 million lbs Nickel and 25.6 million lbs Copper measured resource, 174.8 
million lbs Nickel and 51.6 million lbs Copper indicated and inferred resource. 

• Announced on 29 September 2010 that it had entered into an agreement to acquire AAC’s 
26% interest in Sylvania Metals for a total maximum consideration of 58,882,551 SLV 
shares, subject to directors’ ratification and shareholder approval. Shareholder approval 
was obtained on 23 November 2010. 

Source: SLV 

3.2 Legal structure 
Figure 4 below sets out a simplified current structure of the Group showing the major 
operational entities only. 
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Figure 4: Simplified current structure of the Group 

 

 
Source: SLV 

3.3 Directors and Management 
SLV’s directors and key management personnel include: 

Table 3: Directors and management 

Name Title 
  
Richard Rossiter Chairman 
Terry McConnachie Chief Executive Officer 
Louis Carroll Finance director 
Grant Button Executive director 
  
Source: SLV 

3.4 Capital structure and shareholders 
As at the date of this report SLV had the following securities on issue: 

• 301,961,805 fully paid ordinary shares 

• 359,909 options exercisable at $1.40 on or before 30 June 2011 

• 400,000 options exercisable at $2.89 on or before 30 June 2011 

• 600,000 options exercisable at $2.67 on or before 30 June 2011 

• 5,633,000 options exercisable at $1.63 on or before 30 June 2011 

• 6,000,000 options exercisable at $1.05 on or before 30 June 2012. 

 

   

100%100%100% 100%

SLV

Sylvania Metals Sylvania  SA Great Australian 
Resources Limited SA Metals Limited

Shareholders
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SLV’s top 5 shareholders are shown in the following table. 

Table 4: Top 5 shareholders 

Shareholder Number of shares % of total shares on issue 
   
AAC (held through Rene Nominees IOM Limited) 58,882,551 19.50 
K.B. (C.I.) Nominees Limited 36,960,332 12.24 
Nortrust Nominees Limited 29,280,250 9.70 
Apollo Nominees Ltd 12,659,616 4.19 
Chase Nominees Limited 10,551,020 3.49 
Subtotal 148,333,769 49.12 
   
Total shares on issue 301,961,805 100.00 
   
Source: Reuters, SLV 

AAC / Rene Nominees IOM Limited and K.B. (C.I) Nominees Limited are Isle of Man 
and Jersey residents respectively. The remaining shareholders above are UK based 
investors. 

3.5 Share price performance 
A summary of SLV’s share price performance is provided in Table 5 below. 

Table 5: SLV quarterly share price information 

Quarter end date High (AUD) Low (AUD) Last Trade (AUD) Volume (million) 
     
31-Mar-09 1.10 0.63 0.80 3.79 
30-Jun-09 1.77 0.80 1.60 11.53 
30-Sep-09 1.65 1.12 1.13 22.00 
31-Dec-09 1.33 0.67 0.75 14.83 
31-Mar-10 0.99 0.75 0.85 9.44 
30-Jun-10 1.13 0.70 0.77 5.86 
30-Sep-10 0.90 0.73 0.83 4.48 
To 8-Dec-10 0.94 0.71 0.75 7.54 
     

Source: Capital IQ 

During the past 12 months, SLV’s share price has traded between a low of $0.67 and a 
high of $1.13 with an average daily volume of approximately 0.10 million shares. Total 
volume for the past 12 months was approximately 27 million, which represents 
approximately 9% of the current shares on issue and indicates a low level of trading 
liquidity. 
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These share price movements and trading volumes are presented graphically in the figure 
below. 

Figure 5: SLV stock activity on ASX 
 

 
Source: Capital IQ 

3.6 Financial performance 
The audited income statements of SLV for the periods ended 30 June 2009 and 30 June 
2010 are summarised in the table below. 

Table 6: Financial performance 

 

Actual 
2009 

(AUD’000) 

Actual 
2010 

(AUD’000) 
   
Trading revenue 19,319 29,813 
Revenue growth (%)   
   
EBITDA (5,019) (9,602) 
   
Depreciation and amortisation 1,854 3,383 
EBIT (3,165) (6,219) 
   
Net interest expense (2,470) (677) 
Profit before tax (695) (5,542) 
   

Source: SLV accounts 

Revenue increased by approximately $10.5 million between the period ended 30 June 
2009 and 30 June 2010 due to increased PGM production volume and prices. PGM 
production increased by 10% to 26,204 ounces for the period ended 30 June 2010 while 
the net basket price increased by 54% to USD 1,015 per ounce. 
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Losses before tax increased by approximately $4.8 million between the period ending 30 
June 2009 and 30 June 2010 as a result of an increase in share based payments, 
impairment of processing plant and equipment and foreign exchange losses. However, the 
loss was partially offset by the gain on the acquisition of Great Australian Resources 
Limited and SA Metals Limited of approximately $5.2 million. 

3.7 Financial position 
The audited balance sheets of SLV as at 30 June 2009 and 30 June 2010 are summarised 
in the table below. 

Table 7: Financial position 

 

Audited 
30 June 2009 

(AUD’000) 

Audited         
30 June 2010 

(AUD’000) 
   
Cash 32,215 23,478 
Receivables 7,871 13,560 
Other 2,645 3,371 
Total current assets 42,731 40,409 
   
Property, plant and equipment 65,265 77,000 
Investments 12,047 4,234 
Deferred exploration expenditure 1,827 69,348 
Total non-current assets 79,139 150,583 
   
Payables 7,263 5,696 
Interest bearing liabilities 150 311 
Current tax liability 12 12 
Total current liabilities 7,425 6,018 
   
Deferred tax liabilities 7,376 24,700 
Interest bearing liabilities 235 442 
Provisions 913 936 
Total non-current liabilities 8,524 26,078 
   
Net assets 105,922 158,896 
   

Source: SLV accounts 

Property, plant and equipment relates predominantly to the Company’s five PGM 
recovery plants located in the Bushveld Igneous Complex. The decrease in the carrying 
amount during the period ended 30 June 2010 was due to an impairment write-down of 
approximately $4.9 million as a result of the slowdown in global demand for chrome. 

Deferred exploration expenditure increased by approximately $67.5 million during the 
period ended 30 June 2010 as a result of the fair value capitalised expenditure 
consolidated into the Company’s balance sheet arising from the acquisition of SA Metals 
Limited. 
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4 Implications of the Scheme 
In this section, we discuss the issues that are likely to arise from the Scheme and their 
implications to both the Company and the Shareholders of SLV. 

4.1 Tax implications 
In preparing this section of our report, we have summarised the information contained in 
the taxation statement prepared by Deloitte Touche Tohmatsu Ltd which is contained in 
Section 9 of the Scheme Booklet. We note that Deloitte Touche Tohmatsu Ltd has only 
considered the Australian and UK tax implications of the Scheme for Shares held by 
Australian and UK Shareholders as investment.  

Shareholders should also seek their own professional taxation advice based on their own 
particular facts and circumstances as tax implications will vary depending on the 
circumstances of each Shareholder. 

4.1.1 Tax background of Sylvania 
Sylvania is a Bermudian tax resident and Bermuda does not impose tax on profits or 
capital gains. It also does not impose withholding tax on dividends or interest paid to non-
residents. 

4.1.2 Australian income tax implications for Australian 

Shareholders 
Australian resident Shareholders may derive a capital gain or loss on the disposal of 
Shares in exchange for Sylvania Shares arising from the implementation of the Scheme.  

Capital gains arising from the sale of shares are subject to Capital Gains Tax (CGT) for 
Australian resident Shareholders who hold their Shares as investment. However, such 
Shareholders can choose to apply for scrip for scrip rollover relief, which will result in 
any capital gain being exempt for Australian tax purposes.  Tax on any capital gain will 
arise when the Sylvania Shares are eventually sold by the Australian resident 
Shareholder. 

If the disposal results in a capital loss, this capital loss can be used to offset a capital gain 
made in the same income year or a future income year.   

In the event that Sylvania distributes dividends in the future, these dividends would be 
taxable in the year of receipt. However, dividends will be non-assessable non-exempt 
income for Australian resident companies that hold at least 10% of Sylvania at the time of 
the dividend payment.  

4.1.3 Australian income tax implications for UK Shareholders 
Under the Australian CGT rules, a capital gain made by a UK resident Shareholder will 
only be subject to Australian CGT if profits made on the disposal of shares relate to 
companies whose underlying assets predominantly comprise Australian real property (eg. 
land) and a mining, quarrying or prospecting right that relates to minerals in Australia. 
SLV does not fall into this category. 

As at the date of the Scheme, it is unlikely that any UK resident Shareholders will be 
subject to Australian CGT in relation to the exchange of their Shares under the Scheme. 
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4.1.4 UK tax implications for UK resident Shareholders  
Under the UK’s capital gains tax and corporation tax provisions, UK resident 
Shareholders who receive Sylvania Shares in exchange for a holding of Shares should not 
be treated as having made a chargeable disposal provided that certain conditions are met. 
In effect, the Sylvania Shares they receive in exchange for their Shares should be treated 
as the same asset, and as having been acquired at the same time and for the same 
consideration as their Shares.  

UK resident Shareholders who do not hold more than 5% of any class of share in or 
debentures of SLV and who receive Sylvania Shares in exchange for their Shares should 
be eligible for the above treatment. UK resident Shareholders who hold more than 5% of 
any class of share in or debentures of SLV should be eligible for the above treatment if 
the Scheme is implemented for bona fide commercial reasons and not for the avoidance 
of a capital gains tax or corporation tax liability.  

UK corporate Shareholders who hold 10% or more of SLV may not be eligible for the 
above treatment where the disposal of such shares would qualify for Substantial 
Shareholdings Exemption (SSE). Where all the conditions are met and SSE applies, the 
shares will be treated as if sold and any resulting gain would be exempt from tax. No 
confirmation has been obtained that SLV is a trading group, which is one of the 
conditions for SSE to apply. 

Whilst depository interests (DIs) can attract Stamp Duty Reserve Tax (SDRT), it is 
expected that exemptions from SDRT are likely to apply under the arrangements of the 
Scheme. UK resident Shareholders who hold Shares in the form of DIs are therefore 
unlikely to pay stamp duty on the transfer of their DIs.  

The Scheme may result in a higher effective tax rate on the dividends received by UK 
resident individual Shareholders owning 10% or more of Sylvania if Sylvania were to 
distribute dividends from ordinary profits in the future.  This is because a one-ninth tax 
credit which may be available to them in relation to dividends received from SLV will not 
be available when they receive dividends from Sylvania. The impact of the payment of 
future dividends by Sylvania to UK Shareholders has only been considered on the 
assumption that any dividends are paid out of ordinary profits of the Company. The 
payment of future dividends out of contributed surplus has not been considered and such 
payments may have a different tax analysis for UK Shareholders. 

4.2 Legal implications 

4.2.1 Ineligible Foreign Holders 
Any Shareholder who resides outside of Australia, the UK, the Isle of Man, Jersey, 
Guernsey, Bermuda, Hong Kong and Singapore will be considered an Ineligible Foreign 
Holder for the purposes of the Scheme. 

The Sylvania Shares, which would otherwise have been issued to the Ineligible Foreign 
Holders under the Scheme, will be issued to a sale nominee on the Scheme 
implementation date and subsequently sold. The Ineligible Foreign Holders will receive 
the net sale proceeds from the sale of their Sylvania Shares. It is estimated that less than 
1% of Shareholders will be Ineligible Foreign Holders. 
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4.2.2 Takeover provisions 
If the Scheme is implemented, Shareholders will hold shares or depository interests over 
shares in a company incorporated in Bermuda rather than a company incorporated in 
Australia. As a company incorporated in Bermuda, Sylvania will be subject to the 
provisions of the Bermuda Companies Act and will not be subject to many of the 
provisions of the Corporations Act which SLV is currently subject to. This will have 
implications on the rights of Shareholders. 

A key difference between the Corporations Act and the Bermuda Companies Act is in 
relation to takeovers. In the Corporations Act, there is a prohibition on the acquisition of 
20% or more of a company or the acquisition of an additional interest in a company if 
between 20% and 90% is already held unless a full takeover offer is made to all 
shareholders. There are limited exemptions to this rule set out in Section 611 of the 
Corporations Act, including obtaining shareholder approval in advance of an otherwise 
prohibited acquisition. There is no similar provision under the Bermuda Companies Act. 

The purpose of this takeover rule in Australia is to provide protection for minority 
shareholders. No similar takeover protection is provided under the Bermuda Companies 
Act. Accordingly, a party could acquire an interest of 20% or more, or an existing 
substantial shareholder who holds between 20% and 90% in the company could increase 
its shareholding in the company without the other shareholders having the opportunity to 
receive a full takeover offer or alternatively to approve the proposed acquisition. 

Retaining existing listings on the ASX and AIM will provide some protection to ensure 
that Sylvania’s shareholders are minimally disadvantaged by the change in domicile. The 
relevant Listing Rules include: 

• Listing Rule 10 that provides protection in relation to related party transactions 

• Listing Rule 3 that covers continuous disclosure requirements 

• Listing Rule 7 that governs the issue of shares for capital raising.  

4.3 Liquidity of shares 
SLV is currently listed on both the ASX and AIM. The change of domicile will be 
implemented by way of the Scheme and will involve the issue of Sylvania Shares to 
Shareholders in exchange for their Shares (except for Ineligible Foreign Holders who will 
receive their consideration in cash), resulting in SLV becoming a wholly owned 
subsidiary of Sylvania.   

SLV will be delisted from the ASX and AIM, and Sylvania will be listed on the ASX and 
AIM, effectively replacing SLV as the listed entity. Shareholders will continue to hold 
shares that are tradeable on the ASX and AIM. Assuming all other factors remain the 
same, we would expect that there will be no change in the liquidity of the Shares and the 
Sylvania Shares before and after the Scheme is implemented.  

4.4 Investor market 
Obtaining ASX and AIM listings for Sylvania will continue to provide Sylvania the same 
level of access to capital in the Australian and UK capital markets as SLV currently has.  
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However, SLV’s Shareholders are predominantly UK investors who are not familiar with 
Australian legal requirements and express frustration to the management and the board at 
some of the processes they are unfamiliar with. By contrast, UK investors seem to be 
comfortable with investing in Bermudian incorporated entities, despite the lack of 
takeover protection provided under Bermudian law. 

The table below shows a number of AIM-listed companies with headquarters in Bermuda 
and illustrates that it is not uncommon for Bermudian companies to be listed on AIM. 

Table 8: Bermudian companies listed on AIM 

Shareholder Primary industry 

Market 
capitalisation 

US$m 
   
African Minerals Limited Precious metals and minerals 1,820 
Billing Services Group Limited Data processing and outsourced services 60.7 
Dominion Petroleum Limited Oil and gas exploration and production 128.9 
Energy XXI (Bermuda) Limited Oil and gas exploration and production 1,203.7 
GeoPark Holdings Limited Oil and gas exploration and production 508.7 
Gulf Keystone Petroleum Ltd Oil and gas exploration and production 2,334.9 
IRF European Finance Investments Ltd Asset management and custody banks 143.6 
Oakley Capital Investments Limited Asset management and custody banks 267.5 
Tanzanite One Limited Diversified metals and mining 22.3 
   
Source: Capital IQ 

4.5 Costs 
The process of implementing the Scheme is lengthy and involves once-off transaction 
costs associated with the change in domicile, the Scheme and the listing of Sylvania on 
the ASX and AIM. Sylvania is expecting to incur costs in the range of $2.0 million to 
$2.2 million for the following services required to implement the Scheme: 

• legal fees in Australia, Bermuda and the UK 

• tax advice and structuring 

• independent expert’s report 

• competent person’s report 

• nomad advisory fees for the listing of Sylvania on AIM 

• registration and filing fees 

• printing and mailing costs 

• costs of holding a general meeting for the purpose of the Scheme. 

However, it is expected that there will be a reduction in the ongoing operational and 
administrative costs of the Bermudian entity compared with an Australian entity. The 
board estimates the cost savings to be at least $0.8 million to $1 million per year, as a 
result of the following: 

• cost savings arising from the winding down of the Australian office, which will 
include reductions in salaries (given that there is no longer a requirement for two 
Australian executive directors), travel, tax, accounting and administrative costs 
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• cost savings arising from reduced legal fees 

• greater efficiencies in making board decisions, which should translate into reduced 
corporate time. 

We have undertaken limited analysis of the total legal fees and directors’ salaries 
incurred over the past two financial years, and consider these estimates to be reasonable. 

At an illustrative discount rate of 15%, the present value of the cost benefits is estimated 
to be in the range of $5 million to $7 million, which represents approximately 2% to 3% 
of SLV’s market capitalisation of $226 million as at 8 December 2010. 

4.6 Financial reporting 
There will be no change in the financial reporting requirements as the ASX and AIM 
listings will require that SLV/Sylvania maintains the same disclosure in its financial 
reporting before and after the Scheme is implemented. However, there will be a change in 
the reporting currency from the Australian dollar to the United States dollar. 

4.7 Implications if the Scheme is not approved 
If the Shareholders do not approve the Scheme, the following key implications will arise: 

• Shareholders will retain their Shares in SLV, which will continue to be listed on 
ASX and AIM 

• SLV option holders will continue to hold SLV options and be entitled to receive 
Shares when the SLV options are exercised 

• the benefits expected to arise from the Scheme will not be obtained 

• SLV will continue to be subject to the Corporations Act  

• regardless of whether the Scheme is actually implemented, most of the costs to be 
incurred in connection with the Scheme have already been incurred or will be 
incurred by the date of the meeting to approve the Scheme.  
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Appendix 1: Glossary 

Reference Definition 

  

3e 3e PGM (platinum + palladium + gold) 

4e 4e PGM (platinum + palladium + rhodium + gold) 

AAC Africa Asia Capital Limited 

AAC Transaction Acquisition of AAC’s 26% interest in Sylvania Metals in consideration for an initial 
issue of 7,711,888 SLV shares and, subject to directors’ ratification and shareholder 
approval, an additional issue of 51,170,663 SLV shares (or cash equivalent based on the 
180 day volume weighted average price prior to the payment date) 

AFSL Australian Financial Services Licence 

AIM Alternative investment market of the London Stock Exchange 

Aquarius Aquarius Platinum South Africa (Pty) Limited 

ASIC Australian Securities and Investments Commission 

ASX Australian Securities Exchange Limited 

AUD Australian dollars 

AUASB Auditing and Assurance Standards Board  

Bermuda Companies Act Companies Act 1981 of Bermuda 

CGT Capital gains tax 

Company Sylvania Platinum Limited 

Corporations Act Corporations Act 2001 

Cu Copper 

Deloitte  Deloitte Corporate Finance Pty Limited 

DIs Depository Interests 

EBIT Earnings before interest and tax 

EBITDA Earnings before interest, tax, depreciation and amortisation 

FOS Financial Ombudsman Service 

FSG Financial Services Guide 

FY Financial year 

Group SLV and its subsidiaries 

g/t Grams per tonne 

Implementation Agreement Agreement setting out certain arrangements agreed between SLV and Sylvania in 
relation to the re-domicile of SLV 

JORC  Australasian code for reporting of exploration results, mineral resources and ore reserves 

Jubilee Jubilee Platinum plc 

kms Kilometres 

Listing Rule(s) ASX listing rule(s) 

Mlbs Million pounds 

Mt Million tonnes 

Ni Nickel 

PGM Platinum group of metals 

ppm Parts per million 

RG 111 Regulatory Guide 111 ‘Content of Expert’s Report’ 

SAMREC Code South African Code for the reporting of mineral asset valuation 
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Reference Definition 

  

Section 411 Section 411 of the Corporations Act 2001 

Section 611 Section 611 of the Corporations Act 2001 

Samancor Samancor Chrome Holdings (Pty) Limited 

Scheme Re-domicile of SLV by way of a scheme of arrangement 

Scheme Booklet Information booklet that explains the terms of the Scheme 

SDRT Stamp duty reserve tax 

SG Specific gravity 

Shares SLV shares and SLV DIs 

Shareholders SLV shareholders and holders of SLV DIs 

SLV Sylvania Resources Limited 

SSE Substantial shareholdings exemption 

Sylvania Sylvania Platinum Limited 

Sylvania Dump Operations Sylvania dump tailings retreatment business 

Sylvania Group Sylvania, SLV and its subsidiaries 

Sylvania Metals Sylvania Metals (Pty) Ltd 

Sylvania SA Sylvania South Africa (Pty) Ltd 

Sylvania Shares Sylvania shares and Sylvania DIs 

UK United Kingdom 
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Appendix 2: The Platinum Group of Metals industry 
‘PGM’ is a collective term referring to the platinum group of metals which are the six metallic 
elements of platinum, palladium, ruthenium, rhodium, osmium and iridium. These elements have very 
similar physical and chemical properties and are often formed together in ore deposits and with nickel 
and copper. PGMs are among the least abundant of the elements found on Earth. Platinum and 
palladium are found in the largest quantities and have the greatest economic importance. 

Demand 
PGMs have a number of applications including autocatalysts in motor vehicles, jewellery, fuel cells 
and a vast number of other industrial applications. The following illustrates the breakdown of demand 
for platinum and palladium in 2009 by major application. 

Figure 6: Platinum demand in 2009     Figure 7: Palladium demand in 2009 

 

 

 

 

 

 

 
 

Source: Johnson Matthey     Source: Johnson Matthey 

 

The figures above show that the majority of global demand for platinum and palladium in 2009 came 
from autocatalysts and jewellery. Other applications include electrical, glass, chemical, medical and 
petroleum.  

An autocatalyst is a device made of a cross section of a fine honeycomb of ceramic and metal coated 
with a solution of chemicals and PGMs. The autocatalyst is inserted into a steel canister which is then 
installed in the exhaust line of motor vehicles. The whole device is known as the catalytic converter 
and has the purpose of converting hydrocarbons, carbon monoxide and nitrogen oxide from engine 
emissions to environmentally safer carbon dioxide, nitrogen and water vapour. 

Platinum’s popularity in the jewellery industry is a result of its strength and resistance to tarnish as 
compared with other metals such as gold and silver. Platinum can be repeatedly heated and cooled 
without the metal hardening or oxidising, providing a secure setting for diamonds and giving 
jewellery designers creative freedom not possible with other materials. 

Gross demand for platinum and palladium fell by 11.9% and 6.3% respectively in 2009 due to 
difficult global economic conditions. Demand for platinum and palladium from the automotive 
industry decreased by 1.43 million ounces to 2.23 million ounces and by 0.45 million ounces to 4.1 
million ounces respectively due to a decrease in global vehicle output and the sell down of existing 
autocatalyst stock. However, there was significant substitution between platinum and palladium in the 
manufacture of autocatalysts by the automotive industry for gasoline vehicles. 
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Demand for platinum from the jewellery industry rose strongly during 2009, increasing by 46.1% to 
3.01 million ounces. Demand from Europe and North America fell due to poor economic conditions 
and reduced consumer spending. This was more than offset by the booming Chinese economy where 
the demand for platinum increased significantly due to retailers increasing their jewellery offering and 
increasing stock. Chinese demand in 2009 was a record 2.08 million ounces. On the other hand, 
global palladium demand from the jewellery industry fell by 17.3% to 0.82 million ounces driven 
primarily by Chinese producers switching from palladium to the higher margin platinum products. 

Investment demand for platinum and palladium from trading houses and funds increased by 18.9% 
and 48.8% respectively in 2009. A buoyant palladium price, positive outlook for the automotive 
industry and rising gold price created a bullish market driving demand upwards in 2009. 

The outlook for PGMs is uncertain driven by the uncertainty in the global economy. While market 
confidence is slowly improving, there are concerns about the future of the Chinese economy which 
may have a negative impact on demand. Demand from the automotive industry is expected to increase 
as consumer spending slowly improves and vehicle production increases. However, demand from the 
global jewellery industry is expected to be mixed, with demand in North America and Europe 
expected to increases as consumer sentiment recovers, whereas Chinese demand is expected to fall 
due to the rising platinum price and the expectation that the restocking observed in 2009 will cease. 

Supply 
South Africa and Russia are the largest producers of PGMs in the world.  

Historical supply of platinum by region is illustrated in the following chart. 

Figure 8: Historical platinum supply 

 
Source: Johnson Matthey 

 

As can be seen in the above chart, South Africa dominates the global supply of platinum. During 
2009, South Africa produced 4.53 million ounces of platinum accounting for 77% of total supply. 
This was similar to 2008 production. Russia’s production in 2009 accounted for 13% of total supply 
with the balance of 10% coming from production in North America and a number of other small 
producers. 
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Production in South Africa is expected to increase with new mines coming on line in the next year 
and development of existing projects underway in South Africa. However, electricity constraints and 
smelter capacity may prove limiting factors in the medium term. 

Historical supply of palladium by region is illustrated in the following chart. 

Figure 9: Historical palladium supply 

 
Source: Johnson Matthey 

 

As can be seen in the above chart, Russia and South Africa contribute the majority of the global 
supply of palladium. North America is the other main producing nation. During 2009, Russia 
produced 3.64 million ounces of palladium accounting for 51% of total supply. This was similar to 
2008 production. South Africa produced 2.37 million ounces in 2009 accounting for 33% of total 
supply. 

Supply is expected to increase marginally in 2010 as Norilsk Nickel’s mining production increases 
coupled with an increase in production from Russian state owned stockpiles. 

In South Africa, the main area of production is the Bushveld Igneous Complex which is the largest 
PGM resource in the world and is located in the North West Province of South Africa. The following 
is a diagram of the complex produced by Johnson Matthey. 
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Figure 10: Bushveld Igneous Complex  

 
Source: Johnson Matthey 

 

Within the Bushveld Igneous Complex there are three main areas of interest, the Merensky Reef, UG2 
Chromitite and the Platreef. The current resource of the entire complex as defined in 1999 by 
Professor Grant Cawthorn of the University of Witwatersrand, South Africa using the South African 
Code for the reporting of Mineral Asset Valuation (SAMREC Code) at a cut-off depth of 2 kilometres 
(kms) is as follows: 

• proven and probable reserves of platinum and palladium of 6,323 tonnes and 3,611 tonnes 
respectively 

• indicated and inferred resource of 29,206 tonnes and 22,115 tonnes of platinum and palladium 
respectively.  

There is further potential for additional resources, from both currently defined ore bodies at depths 
below 2 kms and from other PGM bearing horizons in the complex. 

The production of PGMs in the Bushveld Igneous Complex is typically done by open pit and narrow 
reef mining methods utilising a drill and blast process. The mined ore is crushed to reduce particle 
size then undergoes a process of floatation separation to form a PGM concentrate. The concentrate is 
then smelted to form a slag containing unwanted materials which are discarded. The final stage of 
refining is a process of chemical and mechanical purification which liberates the soluble platinum, 
palladium and gold using hydrochloric acid and chlorine gas, and insoluble PGMs by one or more of 
number of mechanical processes. The end product has a purity of around 99.95% and can come in the 
form of ingot, grain or a fine powder known as “sponge”. 
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In Russia, the most important deposits are located in the Taimyr Peninsula in northern Siberia. The 
main Russian PGM producer is Norilsk Nickel with its large copper-nickel mining complex in 
northern Siberia and to a lesser extent its operations in the Kola Peninsula. A portion of the high grade 
nickel and copper ores is sent to the Norilsk Nickel Combine smelters at Kola Peninsula.  PGM slimes 
are then produced by electrolytic refining, with further purification done at specialist refineries to 
recover PGMs. 

Pricing 
The price of platinum and palladium has been volatile over the past five years with a major correction 
evident during the global financial crisis in the second half of calendar 2008.  

The following chart illustrates the actual monthly spot price of platinum and palladium since 
November 2005 and the current quarterly consensus estimate price to March 2013 as provided by 
Consensus Economics. 

Figure 11: Platinum and palladium price  

 
Source: Reuters, Consensus Economics 

The consensus estimate indicates a slight strengthening of the platinum price and maintenance of the 
palladium price over the short to medium term driven primarily by an expected improvement in the 
global economic conditions albeit with some volatility. However, current research suggests the fears 
of a potentially slowing Chinese economy may have a negative impact on the platinum price going 
forward.  
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Appendix 3: Sources of information 
In preparing this report we have had access to the following principal sources of information: 

• Final draft Scheme Booklet 

• Draft Implementation Agreement 

• By-laws of Sylvania Platinum 

• Shareholder register of SLV 

• Audited financial statements for SLV for the years ending 30 June 2009 and 30 June 2010 

• Johnson Matthey Platinum Industry Report 2010 

• Macquarie Bank Research Report – Platinum and Palladium dated 7 October 2010 

• Johnson Matthey Platinum website 

• Company website of SLV 

• Capital IQ 

• Reuters 

• other publicly available information including media releases. 

In addition, we have had discussions and correspondence with certain directors and executives, 
including Grant Button, Executive Director and Louis Carroll, Finance Director in relation to the 
above information and to current operations and prospects. 
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Appendix 4: Qualifications, declarations and 
consents 
The report has been prepared at the request of the Directors of SLV and is to be included in the 
Scheme Booklet to be given to Shareholders for approval of the Scheme in accordance with Section 
411.  Accordingly, it has been prepared only for the benefit of the Directors and those persons entitled 
to receive the Scheme Booklet in their assessment of the Scheme outlined in the report and should not 
be used for any other purpose.  We are not responsible to you, or anyone else, whether for our 
negligence or otherwise, if the report is used by any other person for any other purpose. Further, 
recipients of this report should be aware that it has been prepared without taking account of their 
individual objectives, financial situation or needs.  Accordingly, each recipient should consider these 
factors before acting on the Scheme.  

The report represents solely the expression by Deloitte of its opinion as to whether the Scheme is in 
the best interests of the Shareholders as a whole in relation to Section 411.  Deloitte consents to this 
report being included in the Scheme Booklet in the form and context in which it is to be included in 
the Scheme Booklet. 

Statements and opinions contained in this report are given in good faith but, in the preparation of this 
report, Deloitte has relied upon the completeness of the information provided by SLV and its officers, 
employees, agents or advisors which Deloitte believes, on reasonable grounds, to be reliable, 
complete and not misleading.  Deloitte does not imply, nor should it be construed, that it has carried 
out any form of audit or verification on the information and records supplied to us.  Drafts of our 
report were issued to SLV management for confirmation of factual accuracy. 

In recognition that Deloitte may rely on information provided by SLV and its officers, employees, 
agents or advisors, SLV has agreed that it will not make any claim against Deloitte to recover any loss 
or damage which SLV may suffer as a result of that reliance and that it will indemnify Deloitte 
against any liability that arises out of either Deloitte’s reliance on the information provided by SLV 
and its officers, employees, agents or advisors or the failure by SLV and its officers, employees, 
agents or advisors to provide Deloitte with any material information relating to the Scheme. 

Deloitte holds the appropriate Australian Financial Services licence to issue this report and is owned 
by the Australian Partnership Deloitte Touche Tohmatsu.  The employees of Deloitte principally 
involved in the preparation of this report were Nicki Ivory B.Com (Hons), CA, CFA, Tapan Parekh, 
B.Bus, M.Com, CA, F.Fin, and Evelyn Tan, B.Bus (Hons), M.AppFin, CFA.  Nicki and Tapan are 
Directors of Deloitte and Evelyn is an Associate Director of Deloitte Touche Tohmatsu.  Each have 
many years experience in the provision of corporate financial advice, including specific advice on 
valuations, mergers and acquisitions, as well as the preparation of expert reports. 

Neither Deloitte, Deloitte Touche Tohmatsu, nor any partner or executive or employee thereof has 
any financial interest in the outcome of the proposed transaction which could be considered to affect 
our ability to render an unbiased opinion in this report.  Deloitte will receive a fee of AUD 100,000 
exclusive of GST in relation to the preparation of this report.  This fee is based upon time spent at our 
normal hourly rates and is not contingent upon the success or otherwise of the Scheme. 

The fees received by Deloitte and Deloitte Touche Tohmatsu (and other entities related to Deloitte 
Touche Tohmatsu) for work performed for SLV over the past two years were AUD 432,665 exclusive 
of GST. 
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Consent to being named in disclosure document  
Deloitte Corporate Finance Pty Limited (ACN 003 833 127) of 240 St Georges Terrace, Perth WA 
6000 acknowledges that: 

• SLV proposes to issue a Scheme Booklet in respect of the Scheme 

• the Scheme Booklet will be issued in hard copy and be available in electronic format 

• it has previously received a copy of the draft Scheme Booklet for review 

• it is named in the Scheme Booklet as the ‘independent expert’ and the Scheme Booklet includes 
its independent expert’s report in Annex 4 of the Scheme Booklet. 

On the basis that the Scheme Booklet is consistent in all material respects with the draft Scheme 
Booklet received, Deloitte Corporate Finance Pty Limited consents to it being named in the Scheme 
Booklet in the form and context in which it is so named, to the inclusion of its independent expert’s 
report in Annex 4 of the Scheme Booklet and to all references to its independent expert’s report in the 
form and context in which they are included, whether the Scheme Booklet is issued in hard copy or 
electronic format or both. 

Deloitte Corporate Finance Pty Limited has not authorised or caused the issue of the Scheme Booklet 
and takes no responsibility for any part of the Scheme Booklet, other than any references to its name 
and the independent expert’s report as included in Annex 4. 
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About Deloitte  
In Australia, Deloitte has 12 offices and over 4,500 people and provides audit, tax, consulting, and financial advisory services to 
public and private clients across the country. Known as an employer of choice for innovative human resources programs, we are 
committed to helping our clients and our people excel. Deloitte's professionals are dedicated to strengthening corporate 
responsibility, building public trust, and making a positive impact in their communities.  

For more information, please visit Deloitte’s web site at www.deloitte.com.au 

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network 
of member firms, each of which is a legally separate and independent entity. Please see www.deloitte.com/about for a detailed 
description of the legal structure of Deloitte Touche Tohmatsu Limited and its member firms. 

“Deloitte” is the brand under which tens of thousands of dedicated professionals in independent firms throughout the world 
collaborate to provide audit, consulting, financial advisory, risk management, and tax services to selected clients. These firms are 
members of Deloitte Touche Tohmatsu Limited (DTTL), a UK private company limited by guarantee. Each member firm 
provides services in a particular geographic area and is subject to the laws and professional regulations of the particular country or 
countries in which it operates. DTTL does not itself provide services to clients. DTTL and each DTTL member firm are separate 
and distinct legal entities, which cannot obligate each other. DTTL and each DTTL member firm are liable only for their own acts 
or omissions and not those of each other. Each DTTL member firm is structured differently in accordance with national laws, 
regulations, customary practice, and other factors, and may secure the provision of professional services in its territory through 
subsidiaries, affiliates, and/or other entities. 

© Deloitte Touche Tohmatsu. December, 2010. All rights reserved. 
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SUMMARY OF COMPETENT PERSON'S REPORT

























































































































































































































































ANNEX 6

NOTICE OF SCHEME MEETING

Sylvania Resources Limited ACN 091 415 968
By an order of the Supreme Court of Western Australia (Court) made on 18 January 2011 pursuant to 
section 411(1) of the Corporations Act 2001 (Cth) (Corporations Act), a meeting of holders of ordinary 
shares in Sylvania Resources Limited ACN 091 415 968 will be held at the Celtic Club, 48 Ord Street, West 
Perth, Western Australia, 6005 (WST) on 2 March 2011 at 11.00am (WST).

The Court has also directed that Richard Rossiter act as chairman of the meeting or failing him Grant Button, 
and has directed the chairman to report the result of the meeting to the Court.

Business of the meeting

To consider and, if thought fit, pass the following resolution in accordance with section 411(4)(a)(ii) of the 
Corporations Act:

"That pursuant to and in accordance with section 411 of the Corporations Act, the scheme of 
arrangement proposed between the company and the holders of its ordinary shares as contained in 
and more particularly described in the Scheme Booklet of which the notice convening this meeting 
forms part is approved, with or without modification as approved by the Court."

Information on the resolution to be considered at the meeting

To enable you to make an informed voting decision, further information on the Scheme is set out in the 
Scheme Booklet of which this notice convening the meeting forms part.  Terms used in this notice have the 
same meaning as set out in the Glossary in section 11 of the Scheme Booklet of which this notice forms part.

Voting at the Scheme Meeting

Registered holders of Sylvania Resources Shares can vote at the Scheme Meeting by:

• attending the meeting and voting in person, by attorney or, in the case of corporate shareholders, by 
corporate representative; or

• appointing a proxy to attend and vote on their behalf using the Proxy Form accompanying the 
Scheme Booklet of which this notice forms part.

Further details of how registered holders of Sylvania Resources Shares can vote and arrangements for voting 
by holders of Sylvania Resources DIs are set out below.

Voting in person

Shareholders are asked to arrive at the venue 30 minutes prior to the time designated for the Scheme Meeting 
to allow for registration for the meeting.  Please bring your meeting registration forms with you to facilitate 
admission to the meeting.  The meeting registration form for the Scheme Meeting is the Proxy Form 
included with the Scheme Booklet of which this notice forms part.

Voting by attorney or corporate representative



Shareholders who have appointed an attorney or corporate representative to attend and vote at the Scheme 
Meeting should ensure that their attorney or corporate representative arrives at the venue 30 minutes prior to 
the time designated for the Scheme Meeting to allow for registration for the meeting.  A person attending as 
an attorney should bring the original power of attorney or a certified copy, unless you have already provided 
a certified copy of the power of attorney to Sylvania Resources.  A person attending as a representative of a 
corporate shareholder must present satisfactory evidence of his or her appointment to attend on behalf of that 
shareholder unless previously lodged with the Australian Registry.

Voting by proxy

A shareholder entitled to attend and vote at the Scheme Meeting is entitled to appoint not more than two 
proxies.  Each proxy will have the right to vote on the resolution to be put to the Scheme Meeting and also to 
speak at the Scheme Meeting.  The appointment of a proxy may specify the proportion or the number of 
votes that the proxy may exercise.  Where more than one proxy is appointed, and if the appointment does not 
specify the proportion or number of the shareholder's votes each proxy may exercise, each proxy may 
exercise half of the votes.  A proxy need not be a Sylvania Resources shareholder.

If a proxy is not directed how to vote any item of business, the proxy may vote or abstain from voting, as that 
person thinks fit.  If a proxy is instructed to abstain from voting on an item of business, that person is 
directed not to vote in the shareholder's behalf on the poll, and the Sylvania Resources Shares the subject of 
the proxy appointment will not be counted in computing the required majority.

Shareholders who return their Proxy Form(s) with a direction how to vote but do not nominate the identity of 
their proxy will be taken to have appointed the chairman of the meeting as their proxy to vote on their behalf.  
If a Proxy Form is returned but the nominated proxy does not attend the meeting, the chairman of the 
meeting will act in place of the nominated proxy and vote in accordance with any instructions.  Proxy 
appointments in favour of the chairman of the Scheme Meeting, the company secretary of Sylvania 
Resources or any Sylvania Resources Director which do not contain a direction will be used to support the 
resolution to approve the Scheme.

Completed Proxy Forms must be:

• sent to the Australian Registry (using the reply paid envelope included with this Scheme Booklet) at 
Computershare Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria, 3001, Australia;

• faxed to 1800 783 447 from within Australia or +61 3 9473 2555 from overseas; or 

• sent to Sylvania Resources' registered office at Unit 2, Level 1 Churchill Court, 331-335 Hay Street, 
Subiaco, WA 6008, Australia,

in each case so that they are received by no later than 11.00am (WST) on 28 February 2011.  Proxy Forms 
received after this time will be invalid.

The Proxy Form must be signed by the shareholder or the shareholder's attorney.  If an attorney signs a 
Proxy Form on your behalf, a certified copy of the power of attorney under which the Proxy Form was 
signed must be received by the Australian Registry at the same time as the Proxy Form, unless you have 
already provided a certified copy of the power of attorney to Sylvania Resources.  Proxies given by 
corporations must be executed in accordance with the Corporations Act.  

If you complete and return a Proxy Form, you may still attend the meeting in person, revoke the proxy and 
vote at the meeting.

Arrangements for voting by holders of Sylvania Resources DIs



Holders of Sylvania Resources DIs holders entitled to vote in relation to the Scheme at the Scheme Meeting 
and wishing to do so must complete a Form of Instruction.  The SLV Custodian will then cast its votes at the 
Scheme Meeting by proxy as directed by the Forms of Instruction duly completed by the holders of Sylvania 
Resources DIs, and received by the SLV Custodian, in accordance with the instructions set out in the Form 
of Instruction. 

Completed Forms of Instruction must be:

• sent to the United Kingdom Depositary (using the reply paid envelope included with this Scheme 
Booklet) at Computershare Investor Services PLC, The Pavillions, Bridgwater Road, Bristol BS99 
6ZY; or

• faxed to +44 (0)870 7036116,

in each case so that they are received by no later than 3.00am (GMT) on 26 February 2011 (being 96 hours 
prior to the commencement of the Scheme Meeting).  Forms of Instruction received after this time will be 
invalid.

Sylvania Resources shareholders who are entitled to vote

Pursuant to section 411 of the Corporations Act and all other enabling powers, the Court has determined that 
the time for determining eligibility to vote at the Scheme Meeting is 11.00am (WST) on 28 February 2011.  
Only those shareholders entered on the Sylvania Resources Share Register at that time will be entitled to 
attend and vote at the Scheme Meeting.  A shareholder who holds any Excluded Shares will not be entitled to 
vote the Excluded Shares at the Scheme Meeting.  

DI Holders entitled to vote

Only those holders of Sylvania Resources DIs entered on the Sylvania Resources DI Register at 7.00am 
(GMT) on 28 February 2011 will be entitled to complete a Form of Instruction directing the SLV Custodian 
how to vote at the Scheme Meeting.  

Court approval

In accordance with section 411(4)(b) of the Corporations Act, in order to become effective the Scheme (with 
or without modification) must be approved by an order of the Court.  If the resolution put to this meeting is 
passed by the requisite majorities and the other conditions precedent to the Scheme are satisfied, Sylvania 
Resources intends to apply to the Court for approval of the Scheme.



CORPORATE DIRECTORY

Sylvania Resources Limited
ACN 091 415 968

Unit 2, 
Level 1 Churchill Court, 
331-335 Hay Street, 
Subiaco, Western Australia, 6008
Australia

Auditor HLB Mann Judd Chartered Accountants
Level 4, 130 Stirling Street,
Perth, Western Australia, 6000 
Australia

Legal adviser as to Australian law Allen & Overy
Level 27 Exchange Plaza,
2 The Esplanade, 
Perth, Western Australia, 6000
Australia

Legal adviser as to English law Allen & Overy LLP,
One Bishops Square, 
London E1 6AD, 
United Kingdom

Legal adviser as to Bermudian law Conyers Dill & Pearman Limited
Clarendon House,
2 Church Street, 
Hamilton,
Bermuda

Competent Person Venmyn Rand (Pty) Ltd
First Floor, Block G, Rochester Place
173 Rivonia Road
Sandton, 2146
South Africa

Independent Expert Deloitte Corporate Finance Pty Limited
Level 14, Woodside Plaza
240 St Georges Terrace
Perth, Western Australia, 6000
Australia

Australian tax adviser Deloitte Touche Tohmatsu Ltd
Level 14, Woodside Plaza
240 St Georges Terrace
Perth, Western Australia, 6000
Australia

Nominated advisor and broker Ambrian Partners Limited
Old Change House, 
128 Queen Victoria Street, 
London EC4V 4BJ, 
United Kingdom



Australian Registry Computershare Investor Services Pty Limited
Reserve Bank Building, 
Level 2, 45 St George's Terrace, 
Perth, Western Australia, 6000 
Australia

United Kingdom Depositary Computershare Investor Services PLC
The Pavilions,
Bridgwater Road,
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