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DEFINITIONS

In this Circular, the following definitions apply throughout unless the context otherwise requires or

otherwise stated:

“ASX” : Australian Securities Exchange.

“AUD” : Australian Dollars.

“Azarga Repayment

Amount”

: Approximately USD3,644,703 (being approximately

SGD5,151,788 based on an exchange rate of CAD1:

SGD1.02 and USD1: SGD1.41, agreed as at the date of the

Settlement Agreement).

“Azarga Shares” or

“Powerlite Shares”

: 18,053,810 shares owned by Powerlite Ventures Limited, a

wholly-owned subsidiary of the Company in Azarga Uranium

Corp.

“Board” or “Directors” : The board of directors of the Company as at the date of this

Circular as at the Latest Practicable Date.

“CAD” : Canadian Dollars.

“CDP” : The Central Depository (Pte) Limited.

“Celsius Repayment

Amount”

: Approximately USD295,432 (being approximately

SGD417,593 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, agreed as at 31 December 2015 as

stated in the Settlement Agreement).

“Celsius Shares” : 202,213 shares owned by the Company in Celsius Coal

Limited (number of shares owned by the Company in Celsius

Coal Limited pre share consolidation by Celsius Coal Limited

was 404,424,253 shares as at 31 December 2015 as stated in

the Settlement Agreement).

“Circular” : This Circular to Shareholders dated 13 October 2016.

“Cokal Loan” : A debt of USD3,742,534 as at 31 December 2015 owing by

Cokal Limited to the Company.

“Cokal Loan Repayment

Amount”

: Approximately USD3,742,534 (being approximately

SGD5,290,072 based on an exchange rate of USD1:

SGD1.41, agreed as at 31 December 2015 as stated in the

Settlement Agreement).

“Cokal Repayment

Amount”

: Approximately USD3,729,091 (being approximately

SGD5,271,071 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, as at the date of the Settlement

Agreement).

“Cokal Shares” : 60,057,034 shares owned by the Company in Cokal Limited.
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“Collateral Shares” : The Cokal Shares, the Azarga Shares, the Genesis Shares,

the Kidman Shares, the Elysium Shares, the Merlin Shares

and the Celsius Shares provided to or agreed to be provided

to Wintercrest as security under the Facility Agreement.

“Companies Act” : The Companies Act, Chapter 50 of Singapore, as amended

from time to time.

“Company” : Blumont Group Ltd. (博諾有限公司), (Company Registration

No.: 199302554G), incorporated in the Republic of Singapore,

with the registered address at 298 Tiong Bahru Road,

#11-03 Central Plaza, Singapore 168730.

“Completion Date” : The date of Completion.

“Completion” : The completion of the Proposed Share Issue and the

Proposed Disposals in accordance with the Settlement

Agreement.

“Concert Party Group” : Wintercrest and its concert parties.

“Constitution” : The Constitution of the Company as amended, supplemented

or modified from time to time.

“Controlling

Shareholder”

: Has the meaning ascribed to it under the Mainboard Rules.

“Conversion Shares” : New Shares of the Company to be issued under the Proposed

Share Issue pursuant to the Settlement Agreement.

“Debt Conversion

Amount”

: Approximately USD14,313,647 (being approximately

SGD20,232,340 based on an exchange rate of USD1:

SGD1.41, agreed as at 31 December 2015 as stated in the

Settlement Agreement).

“Depositor”, “Depository

Agent” and “Depository

Register”

: The terms “Depositor”, “Depository Agent” and “Depository

Register” shall have the meanings ascribed to them

respectively in Section 81SF of the SFA.

“EGM” : The extraordinary general meeting of the Company, notice of

which is set out in this Circular.

“Elysium Repayment

Amount”

: Approximately USD146,100 (being approximately

SGD206,512 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, agreed as at 31 December 2015 as

stated in the Settlement Agreement).

“Elysium Shares” : 4,000,000 shares owned by the Company in Elysium

Resources Limited (number of shares owned by the Company

in Elysium Resources Limited, pre share consolidation by

Elysium Resources Limited, was 100,000,000 shares as at

31 December 2015 as stated in the Settlement Agreement).

3



“Enlarged Share Capital” : The enlarged share capital of the Company after the

Completion of the Proposed Share Issue.

“Existing Share Capital” : The share capital of the Company prior to the issuance of the

Conversion Shares.

“Facility Agreement” : The facility agreement dated 24 December 2013 entered into

between the Company and Wintercrest, as amended by a

supplemental agreement dated 29 May 2014 and 13 March

2015.

“FY” : Financial year ended or ending 31 December, as the case

may be.

“FY2015” : Financial year ended 31 December 2015.

“Genesis Repayment

Amount”

: Approximately USD2,169,753 (being approximately

SGD3,066,946 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, agreed as at 31 December 2015 as

stated in the Settlement Agreement).

“Genesis Shares” : 33,002,561 shares owned by the Company in Genesis

Resources Limited.

“Group” : The Company and its subsidiaries (as defined in section 5 of

the Companies Act).

“IFA” : Asian Corporate Advisors Pte. Ltd., the independent financial

adviser appointed to advise the Independent Directors in

relation to the Whitewash Resolution.

“Independent Directors” : The Directors who are considered independent for the

purposes of making the recommendation to Independent

Shareholders in relation to the Whitewash Resolution, being

all the Directors.

“Independent

Shareholders”

: The Shareholders who are deemed to be independent for the

purpose of the Whitewash Resolution, being the Shareholders

other than the Concert Party Group.

“Issue Price” : The issue price per Consideration Share of SGD0.00088.

“Kidman Repayment

Amount”

: Approximately USD709,900 (being approximately

SGD1,003,444 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, agreed as at 31 December 2015 as

stated in the Settlement Agreement).

“Kidman Shares” : 11,300,000 shares owned by the Company in Kidman

Resources Limited.

4



“Latest Practicable Date” : 29 September 2016, being the latest practicable date prior to

the printing of the Circular for ascertaining information

included herein.

“LPS” : Loss per Share.

“Mainboard Rules” : Listing Manual: Rules of the Mainboard of the SGX-ST, as

amended, modified or supplemented from time to time.

“Merlin Repayment

Amount”

: Approximately USD623,622 (being approximately

SGD881,490 based on an exchange rate of AUD1: SGD1.03

and USD1: SGD1.41, agreed as at 31 December 2015 as

stated in the Settlement Agreement).

“Merlin Shares” : 27,538,461 shares owned by the Company in Merlin

Diamonds Limited.

“MTP Requirement” : The minimum trading price requirement under the Mainboard

Rules (effective 1 March 2016) for the six (6)-months VWAP of

an issuer listed on the Mainboard of the SGX-ST to be

maintained at a minimum trading price of SGD0.20.

“NTA” : Net tangible assets.

“Opinion Letter” : The Opinion Letter of the IFA dated 13 October 2016 as set

out in Appendix 1 of this Circular.

“Outstanding Amount” : The total outstanding amount owing and payable by the

Company under the Facility Agreement, which is

USD29,374,783.58, based on the Company’s calculations, as

at 31 December 2015 and agreed with Wintercrest.

“Proposed Debt

Restructuring”

: The proposed transactions under paragraphs 1.3.1 to 1.3.9.

“Proposed Disposals” : The proposed transactions under paragraphs 1.3.2 to 1.3.9.

“Proposed General

Mandate”

: The proposed general share issue mandate.

“Proposed Share Issue” : The proposed allotment and issue of new Shares to

Wintercrest, such that Wintercrest will own approximately

83.6% of the Enlarged Share Capital of the Company

thereafter.

“Proposed Transfer of

Controlling Interest”

: The proposed transfer of the controlling interest of the

Company pursuant to the Proposed Share Issue.

“Securities Account” : The securities account maintained by a Depositor with CDP or

equivalent in Australia.
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“Settlement Agreement” : The conditional settlement agreement dated 7 April 2016

entered into between the Company and Wintercrest for the full

and final settlement of the Outstanding Amount.

“SFA” : The Securities and Futures Act, Chapter 289 of Singapore.

“SGD” or “cents” : Singapore Dollars and cents, respectively.

“SGX-ST” : The Singapore Exchange Securities Trading Limited.

“Shareholders” : The registered holders of Shares.

“Shares” : Ordinary shares in the capital of the Company.

“SIC Conditions” : Conditions imposed by the SIC to which the Whitewash

Waiver is subject, details of which are set out this Circular.

“SIC” : Securities Industry Council of Singapore.

“Substantial

Shareholder”

: Has the meaning ascribed to it under the Companies Act.

“USD” : United States Dollars.

“VWAP” : Volume weighted average price.

“Whitewash Resolution” : The resolution to be approved by way of a poll by a majority

of the Independent Shareholders present and voting at the

EGM to waive their rights to receive a mandatory general offer

from the Concert Party Group, pursuant to Rule 14 of the

Code as a result of the subscription of the Conversion Shares

by Wintercrest, further details of which are set out in this

Circular.

“Whitewash Waiver” : The waiver granted by the SIC of the obligations of the

Concert Party Group to make a mandatory general offer for

the Company pursuant to Rule 14 of the Code as a result of

the subscription of the Conversion Shares by Wintercrest,

subject to the satisfaction of the SIC Conditions, details of

which are set out in this Circular.

“Wintercrest” : Wintercrest Advisors LLC, a wholly-owned subsidiary of

Platinum Partners Value Arbitrage Fund L.P., a multi-strategy

hedge fund established and registered in the Cayman Islands.

“%” or “percent” : Per centum or percentage.

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.

Words importing the singular shall, where applicable, include the plural and vice versa and words

importing the masculine gender shall, where applicable, include the feminine and neuter genders.

References to persons shall, where applicable, include corporations.
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Any reference to a time of day and date in this Circular shall be a reference to Singapore time,

unless otherwise stated.

Any reference in this Circular to any enactment is a reference to that enactment as for the time

being amended or re-enacted. Any word defined under the Companies Act, the Mainboard Rules

or any modification thereof and used in this Circular shall, where applicable, have the meaning

ascribed to it under the Companies Act, the Mainboard Rules or modification as the case may be,

unless otherwise provided.

The headings in this Circular are inserted for convenience only and shall be ignored in construing

this Circular.

Any discrepancies in figures included in this Circular between the amounts listed and their actual

values are due to rounding. Accordingly, figures may have been adjusted to ensure that totals or

sub-totals shown, as the case may be, reflect an arithmetic aggregation of the figures that precede

them.
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LETTER TO SHAREHOLDERS

BLUMONT GROUP LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number: 199302554G)

Board of Directors: Registered Office:

Ng Kim Huatt (Executive Director)

Calvin Lim Huan Kim (Lead Independent Non-Executive Director)

Tan Gim Kang, Arran (Independent Non-Executive Director)

Aris Muhammad Rizal (Independent Non-Executive Director)

Alan Chin Yu (Non-Independent Non-Executive Director)

298 Tiong Bahru Road

#11-03 Central Plaza

Singapore 168730

Date: 13 October 2016

To: The Shareholders of Blumont Group Ltd.

1 INTRODUCTION

1.1 On 8 April 2016, the Board announced that the Company entered into the Settlement

Agreement with Wintercrest on 7 April 2016 for the full and final settlement of the

Outstanding Amount owing and payable by the Company under the Facility Agreement.

Both the Company and Wintercrest have come to an agreement and determined that the

Outstanding Amount is USD29,374,783.58, based on the Company’s calculations, as at

31 December 2015.

1.2 The total amount drawn down was approximately USD21.50 million as at 31 December

2015. Approximately 57% of the total amount drawndown was used by the Company for

making investments in the mineral and energy resources segment of the Group, namely,

Azarga Uranium Corp. (formerly known as Azarga Resources Limited), Cokal Limited,

Celsius Coal Limited and Merlin Diamonds Limited approximately 27% of the total amount

drawndown was for working capital and approximately 16% for making investment in

non-mineral and energy resources investees. As at 31 December 2015, the total amount

owing to Wintercrest was USD31.25 million which comprise principal amount drawndown

of USD19.49m (after repayment of USD2.01 million), interest of USD5.75 million,

administrative expenses of USD5.60 million and extension fees of USD0.41 million.

1.3 The Company and Wintercrest have agreed to effect a full and final settlement of the

Outstanding Amount (ie, USD29,374,783.58) in accordance with the following terms,

subject to the specified conditions set out in the Settlement Agreement having been

satisfied and/or complied with. The terms of the settlement are as follows:

1.3.1 Of the Outstanding Amount, an amount of approximately USD14,313,647 (ie,

defined as the Debt Conversion Amount) shall be converted into such number of

new Shares (ie, defined as the Conversion Shares) at the Issue Price (ie,

SGD0.00088) per Conversion Share;

8



1.3.2 Of the Outstanding Amount, an amount of approximately USD3,729,091 (ie,

defined as the Cokal Repayment Amount) shall be settled by way of the transfer

to Wintercrest or its nominee of the Cokal Shares. The Cokal Shares are part of

the Collateral Shares provided by the Company under the Facility Agreement. The

Cokal Shares are quoted and listed on the ASX. As at 31 December 2015, the

Cokal Shares have a market value of AUD0.085 per share;

1.3.3 Of the Outstanding Amount, an amount of approximately USD3,742,534 (ie,

defined as the Cokal Loan Amount) shall be settled by way of an assignment to

Wintercrest of the Cokal Loan on terms acceptable to Wintercrest;

1.3.4 Of the Outstanding Amount, an amount of approximately USD3,644,703 (ie,

defined as the Azarga Repayment Amount) shall be settled by way of the transfer

to Wintercrest or its nominee of the Azarga Shares. The Azarga Shares are quoted

and listed on the Toronto Stock Exchange. As at 31 December 2015, the Azarga

Shares have a market value of CAD0.28 per share. The Azarga Shares are part of

the Collateral Shares provided by the Company under the Facility Agreement

through a share charge of all shares held by the Company in Powerlite Ventures,

which in turn holds the Azarga Shares;

1.3.5 Of the Outstanding Amount, an amount of approximately USD2,169,753 (ie,

defined as the Genesis Repayment Amount) shall be settled by way of the transfer

to Wintercrest or its nominee of the Genesis Shares. The Genesis Shares are

quoted and listed on the ASX. The Company and Wintercrest have mutually

agreed that the Genesis Shares have a value of AUD0.09 per share as at

31 December 2015;

1.3.6 Of the Outstanding Amount, an amount of approximately USD709,900 (ie, defined

as the Kidman Repayment Amount) shall be settled by way of the transfer to

Wintercrest or its nominee of the Kidman Shares. The Kidman Shares are quoted

and listed on the ASX. The Company and Wintercrest have mutually agreed that

the Kidman Shares have a value of AUD0.086 per share as at 31 December 2015;

1.3.7 Of the Outstanding Amount, an amount of approximately USD623,622 (ie, defined

as the Merlin Repayment Amount) shall be settled by way of the transfer to

Wintercrest or its nominee of the Merlin Shares. The Merlin Shares are quoted and

listed on the ASX. The Company and Wintercrest have mutually agreed that the

Merlin Shares have a value of AUD0.031 per share as at 31 December 2015;

1.3.8 Of the Outstanding Amount, an amount of approximately USD146,100 (ie, defined

as the Elysium Repayment Amount) shall be settled by way of the transfer to

Wintercrest or its nominee of the Elysium Shares. The Elysium Shares are quoted

and listed on the ASX. The Company and Wintercrest have mutually agreed that

the Elysium Shares have a value of AUD0.002 per share as at 31 December 2015;

and

1.3.9 Of the Outstanding Amount, an amount of approximately USD295,432 (ie, defined

as the Celsius Repayment Amount) shall be settled by way of the transfer to

Wintercrest or its nominee of the Celsius Shares. The Celsius Shares are quoted

and listed on the ASX. The Company and Wintercrest have mutually agreed that

the Celsius Shares have a value of AUD0.001 per share as at 31 December 2015.

1.4 Upon settlement as described above, the Company will no longer owe any money to

Wintercrest, and the Outstanding Amount will be fully satisfied.
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1.5 The Collateral Shares that the Company has provided to Wintercrest and to be disposed

of in part settlement of the Outstanding Amount as at 31 December 2015 are set out in the

table below for easy reference:

S/No

Name of

Collateral

Shares

No. of Collateral

Shares provided

as security as at

31 December

2015

No. of Collateral

Shares disposed

of in satisfaction

of debt as at

31 December

2015

Balance as at

31 December

2015

1. Cokal Shares 60,057,034 60,057,034 Nil

2. Azarga Shares 18,053,810 18,053,810 Nil

3. Genesis Shares 33,002,561 33,002,561 Nil

4. Kidman Shares 11,300,000 11,300,000 Nil

5. Merlin Shares 27,538,461 27,538,461 Nil

6. Elysium Shares 100,000,000 100,000,000 Nil

7. Celsius Shares 404,424,253 404,424,253 Nil

1.6 Upon disposal of the shares set forth in the table above, the Company will not own any

asset considered to be a mineral oil and gas asset. Notwithstanding these shares that the

Company owns, the Group does not own any direct interest in tenements and its

shareholding of these shares are non-controlling stakes in the various investee

companies. The shares also do not directly contribute to the Group’s operating revenue

and operating expenses. Assuming the Proposed Disposals was completed on 30 June

2016, the Group will hold 15,000,000 shares (or 3,100,000 shares, post share

consolidation by Elysium Resources Limited as at the Latest Practicable Date) in Elysium

Resources Limited, amounting to only 0.1% of the total asset of the Group, calculated as

at 30 June 2016.

1.7 The Company would further like to inform shareholders that upon completion of the

Proposed Disposals, the Company will continue to retain its sterilisation business and will

continue to hold certain real estate assets in Malaysia. The Directors of the Company are,

therefore, not of the view that the Company will become a cash company as defined by

Rule 1018(1) of the Mainboard Rules.

2 PURPOSE OF THE CIRCULAR

2.1 The purpose of this Circular is to provide Shareholders with information pertaining to, inter

alia, the Proposed Share Issue, the Proposed Disposals and the Whitewash Resolution.

2.2 Under Chapter 8 of the Mainboard Rules, any issue of shares not covered under a general

mandate must be specifically approved by the Shareholders in a general meeting. No

general mandate has been obtained by the Company, and therefore the Proposed Share

Issue is subject to the approval of Shareholders. In addition, if an issue of shares will result

in more than 10% discount being given, the approval of the Shareholders will also be

required.

2.3 Further, pursuant to Rule 803 of the Mainboard Rules, an issuer must not issue securities

to transfer a controlling interest without the prior approval of shareholders in a general

meeting. Pursuant to the Proposed Share Issue, the Company proposes to allot and issue
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the Conversion Shares, which will result in a transfer of a controlling interest to

Wintercrest. The percentage shareholding of Wintercrest, if approval of Shareholders is

obtained, will be approximately 83.6%.

2.4 The Proposed Disposals, ie, the transfer to Wintercrest of the Cokal Shares, Azarga

Shares, Genesis Shares, Kidman Shares, Merlin Shares, Elysium Shares and the Celsius

Shares will constitute a “Major Transaction” as defined in Chapter 10 of the Mainboard

Rules since the relative figures under Rule 1006 of the Mainboard Rules exceed 20%.

Accordingly, the Proposed Disposals will be conditional upon the approval of the

Shareholders pursuant to Rule 1014 of the Mainboard Rules.

2.5 Under Rule 14 of the Code, except with the SIC’s consent, where any person acquires,

whether by a series of transactions over a period of time or not, Shares which (taken

together with Shares held or acquired by persons acting in concert with him) carry 30% or

more of the voting rights of the Company, he is required to make a mandatory general offer

for all the remaining Shares in the Company which he does not already own or control. An

application was made to the SIC for the Whitewash Waiver, which was subsequently

granted on 23 June 2016. The Whitewash Waiver granted is subject to the following

conditions being satisfied:

2.5.1 a majority of holders of voting rights of the Company approve at a general meeting,

before the issue of the Conversion Shares (“Proposed Shares Issue”) to

Wintercrest, a resolution (“Whitewash Resolution”) by way of a poll to waive their

rights to receive a general offer from Wintercrest;

2.5.2 the Whitewash Resolution is separate from other resolutions;

2.5.3 Wintercrest, parties acting in concert with it and parties not independent of it

abstain from voting on the Whitewash Resolution;

2.5.4 Wintercrest and its concert parties did not acquire or are not to acquire shares or

instruments convertible into and options in respect of shares of the Company

(other than subscriptions for, rights to subscribe for, instruments convertible into or

options in respect of new Shares which have been disclosed in this Circular

addressed to Shareholders containing details of the Proposed Shares Issue as

well as all other transactions contemplated under the Proposed Debt

Restructuring):–

(a) during the period between the announcement of the Proposed Shares Issue

and the date Shareholders’ approval is obtained for the Whitewash

Resolution; and

(b) in the 6 months prior to the announcement of the Proposed Shares Issue but

subsequent to negotiations, discussions or the reaching of understandings or

agreements with the directors of the Company in relation to such issue;

2.5.5 the Company appoints an independent financial adviser to advise its independent

Shareholders on the Whitewash Resolution;

2.5.6 the Company sets out clearly in the Circular:–

(a) details of the Proposed Shares Issue;

11



(b) the dilution effect to existing holders of voting rights of the allotment and

issue of the Conversion Shares to Wintercrest under the Proposed Shares

Issue;

(c) the number and percentage of voting rights in the Company as well as the

number of instruments convertible into, rights to subscribe for and options in

respect of shares in the Company held by Wintercrest and its concert parties

as at the Latest Practicable Date;

(d) the number and percentage of voting rights to be issued to Wintercrest;

(e) specific and prominent reference to the fact that allotment and issue of the

Conversion Shares to Wintercrest under the Proposed Shares Issue would

result in Wintercrest holding Shares carrying over 49% of the voting rights of

the Company based on its Enlarged Share Capital, and the fact that

Wintercrest and its concert parties will as a result be free to acquire further

shares without incurring any obligation under Rule 14 to make a general

offer;

(f) that Shareholders, by voting for the Whitewash Resolution, are waiving their

rights to a general offer form Wintercrest at the highest price paid by

Wintercrest and its concert parties for the Company’s shares in the past 6

months preceding the commencement of the offer;

2.5.7 the Circular states that the waiver granted by SIC to Wintercrest and its concert

parties from the requirement to make a general offer under Rule 14 is subject to

the conditions stated at 2.5.6(a) to (f) above;

2.5.8 Wintercrest obtains the SIC’s approval in advance for those parts of the Circular

that refer to the Whitewash Resolution; and

2.5.9 to rely on the Whitewash Resolution, the allotment and issue of the Conversion

Shares to Wintercrest must be completed within 3 months of the approval of the

Whitewash Resolution.

2.6 These matters, require the approval of the Shareholders, which the Company intends to

seek at the forthcoming EGM to be held on 22 November 2016, at 10.00 a.m. at Level 2

Room Nautica III, Republic of Singapore Yacht Club, 52 West Coast Ferry Road,

Singapore 126887. The ordinary resolutions to approve the aforesaid matters are set out

in the notice of EGM attached to this Circular.

2.7 SHAREHOLDERS SHOULD NOTE THAT ORDINARY RESOLUTIONS 1 TO 4 IN

RELATION TO THE PROPOSED SHARE ISSUE, THE PROPOSED TRANSFER OF

CONTROLLING INTEREST, THE PROPOSED DISPOSALS AND THE WHITEWASH

RESOLUTION ARE INTER-CONDITIONAL UPON ONE ANOTHER. IN THE EVENT

THAT ANY OF THE ORDINARY RESOLUTIONS 1 TO 4 IS NOT APPROVED BY

SHAREHOLDERS, NONE OF THE ORDINARY RESOLUTIONS 1 TO 4 WILL BE

PASSED.

2.8 Shareholders’ attention is also drawn to the fact that if approved by Shareholders,

allotment and issue of the Conversion Shares to Wintercrest under the Proposed

Shares Issue would result in Wintercrest holding Shares carrying over 49% of the

voting rights of the Company based on its Enlarged Share Capital. As a result,

Wintercrest and its concert parties will be free to acquire further shares without

incurring any obligation under Rule 14 to make a general offer thereafter.
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2.9 Shareholders are advised that by voting for the Whitewash Resolution, they are

waiving their rights to receive a general offer from Wintercrest at the highest price

paid by Wintercrest and its concert parties for the Company’s shares in the past 6

months preceding the commencement of the offer, which is the date of the

Settlement Agreement.

2.10 The Company is also putting to the Shareholders a resolution to approve a mandate to be

given to the Directors of the Company to issue new additional shares in accordance with

Section 161 of the Companies Act, Chapter 50, and Rule 806 of the Mainboard Rules

(General Mandate). Please see paragraph 13 for more information. For the avoidance of

doubt, Ordinary Resolution 5 in relation to the Proposed General Mandate is neither

subject to nor conditional upon the passing of any of Ordinary Resolutions 1 to 4.

3 INFORMATION ON WINTERCREST

3.1 The information in this section is based on information provided by and/or representations

made by Wintercrest. The Directors have not conducted an independent review or

verification of the accuracy of the statements and information below.

3.2 Wintercrest is a wholly-owned subsidiary of Platinum Partners Value Arbitrage Fund L.P.,

a multistrategy hedge fund established and registered in the Cayman Islands with assets

under management in excess of USD700 million. Wintercrest was identified and

introduced to the Company by Jett Capital Advisors Holdings, LLC.

3.3 Wintercrest does not, and none of its directors and/or shareholders has any connection

(including business dealings) with the Company or any of the Company’s Directors and/or

Substantial Shareholders, other than in respect of the Proposed Share Issue and the

Proposed Disposals. Wintercrest does not fall within any of the prohibited categories set

out in Rule 812 of the Mainboard Rules to whom the Company is prohibited from issuing

any Shares without specific shareholders’ approval.

4 SALIENT TERMS OF THE SETTLEMENT AGREEMENT

4.1 Representations and Warranties of Wintercrest

4.1.1 Under the Settlement Agreement, Wintercrest has made and given the following

representations and warranties to the Company:

(a) it is subscribing for the Conversion Shares for itself as a principal and not as

a nominee of or on trust for any Director or Substantial Shareholder of the

Company and is not acting in concert with any Director or Substantial

Shareholder of the Company or any third party;

(b) neither it or any of its directors or any of its shareholders or any person

having an interest (whether direct or deemed) in the Conversion Shares is a

person who is a Director or Substantial Shareholder of the Company or an

immediate family member of any Director or Substantial Shareholder of the

Company or any of the persons specified in Rule 812(1) of the Mainboard

Rules;

(c) it will not offer the Conversion Shares for resale, save pursuant to an

applicable exemption under the SFA (other than Section 272B of the SFA);
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(d) it will not deal, assign or transfer its rights and obligations under the

Settlement Agreement to any other party prior to the listing of the Conversion

Shares on the SGX-ST; and

(e) it will not appoint any representative to the board of the Company and/or as

management of the Company.

4.2 Debt Restructuring

4.2.1 In accordance with the Settlement Agreement, the Company shall allot and issue

to Wintercrest the Conversion Shares, and Wintercrest agrees to subscribe for the

Conversion Shares, the payment of which shall be effected by Wintercrest

forgiving and releasing the Debt Conversion Amount in partial settlement of the

Outstanding Amount. Each Conversion Share when allotted and issued by the

Company shall be deemed fully paid up, free from encumbrance, and shall rank

pari passu in all respects with, and carry all rights and entitlements similar to

issued ordinary shares in the capital of the Company, except that the Conversion

Shares will not rank for any dividend, rights, allotments or other distribution the

record date for which falls on or before the date of the issue of the Conversion

Shares.

4.2.2 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Cokal Shares to Wintercrest or its nominee. Upon

receipt of the Cokal Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Cokal Repayment Amount.

Upon transfer of the Cokal Shares, the Company will no longer hold any shares in

Cokal Limited.

4.2.3 In accordance with the Settlement Agreement, the Company shall sell, transfer

and assign to Wintercrest all its rights and benefits in and to the Cokal Loan. Upon

the Cokal Loan having been duly and properly assigned in accordance with the

laws governing the Cokal Loan, Wintercrest shall release and forgive from the

Outstanding Amount, the Cokal Loan Repayment Amount. The Cokal Loan had

since the last financial year ended on 31 December 2015 been fully impaired.

Since the Cokal Loan amount will be assigned to Wintercrest, the Company will

write-back the amount of US$3,742,534 or approximately S$5,290,072 recognised

in its books for FY2015, and be reflected as having been paid out to Wintercrest

in part settlement upon successful completion of the settlement transaction.

4.2.4 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Azarga Shares to Wintercrest or its nominee. Upon

receipt of the Azarga Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Azarga Repayment Amount.

Upon transfer of the Azarga Shares, the Company will no longer hold any shares

in Azarga Uranium Corp.

4.2.5 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Genesis Shares to Wintercrest or its nominee. Upon

receipt of the Genesis Shares in Wintercrest’s securities account, Wintercrest

shall release and forgive from the Outstanding Amount, the Genesis Repayment

Amount. Upon transfer of the Genesis Shares, the Company will no longer hold

any shares in Genesis Resources Limited.
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4.2.6 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Kidman Shares to Wintercrest or its nominee. Upon

receipt of the Kidman Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Kidman Repayment

Amount. Upon transfer of the Kidman Shares, the Company will no longer hold any

shares in Kidman Resources Limited.

4.2.7 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Merlin Shares to Wintercrest or its nominee. Upon

receipt of the Merlin Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Merlin Repayment Amount.

Upon transfer of the Merlin Shares, the Company will no longer hold any shares

in Merlin Diamonds Limited.

4.2.8 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Elysium Shares to Wintercrest or its nominee. Upon

receipt of the Elysium Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Elysium Repayment

Amount. Upon transfer of the Elysium Shares, the Company will hold 15,000,000

(or 3,100,000 shares, post share consolidation by Elysium Resources Limited, as

at the Latest Practicable Date) shares as at 30 June 2016, that were issued by

Elysium Resources Limited subsequent to 31 December 2015.

4.2.9 In accordance with the Settlement Agreement, the Company shall transfer or

cause to be transferred the Celsius Shares to Wintercrest or its nominee. Upon

receipt of the Celsius Shares in Wintercrest’s securities account, Wintercrest shall

release and forgive from the Outstanding Amount, the Celsius Repayment Amount.

Upon transfer of the Celsius Shares, the Company will no longer hold any shares

in Celsius Coal Limited.

4.2.10 Under the Settlement Agreement, the Facility Agreement shall continue to be in full

force and effect until all transactions contemplated under the Debt Restructuring

have been approved and completed.

4.3 Upon completion of the transactions contemplated under paragraphs 4.2.1 to 4.2.10, the

Outstanding Amount will be fully settled. As the Company and Wintercrest agreed to settle

all amounts owing based on agreed amount, being the Outstanding Amount, all other

amounts under the Facility Agreement owing will be written off or deemed waived by

Wintercrest.

4.4 Conditions Precedent

Completion of the Debt Restructuring is conditional, inter alia, upon the following having

been obtained, performed or satisfied by the Completion Date:

4.4.1 The approval of the Shareholders at a general meeting for (i) the allotment and

issuance of the Conversion Shares to Wintercrest (ii) a Whitewash Resolution,

under which the Shareholders vote to waive their right to receive an offer by

Wintercrest to acquire all of their Shares, and (iii) all other transactions under the

Proposed Debt Restructuring;

4.4.2 The approval in-principle of the SGX-ST for the listing and quotation of the

Conversion Shares on the Official List of the mainboard of the SGX-ST having

been obtained from the SGX-ST, and the approval not having been revoked or

amended, and where the approval is subject to conditions, to the extent that any

such conditions are required to be fulfilled on or before Completion Date, they are

so fulfilled;
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4.4.3 The issue of the Conversion Shares not being prohibited by any statute, order, rule

or regulation promulgated after the date of the Settlement Agreement by any

legislative, executive or regulatory body or authority of Singapore or elsewhere;

4.4.4 The Whitewash Waiver granted by the SIC;

4.4.5 A written legal opinion issued by the Company’s Australian legal advisers that a

mandatory takeover offer bid for all other shares not owned or agreed to be owned

(under the Settlement Agreement) by Wintercrest in Cokal Limited will not be

required by Australian Securities and Investments Commission; and

4.4.6 All other approval and consent necessary or desirable having been received by the

Company and/or Wintercrest under all applicable laws and regulations in respect

of the Proposed Debt Restructuring.

4.5 Share Capital and Issue Price

4.5.1 As at the date of the Settlement Agreement, the total number of Shares

outstanding in the Company is 4,514,224,998. Based on the Issue Price, the Debt

Conversion Amount (being USD14,313,647 (or SGD20,232,340) divided by the

Issue Price of SGD0.00088) would result in a total of 23,011,537,185 Conversion

Shares being issued, and this represents approximately 83.6% of the Enlarged

Share Capital of the Company.

4.5.2 The Issue Price (ie, SGD0.00088) for each Conversion Share will represent a

discount of approximately 12% to the volume weighted average price of SGD0.001

for trades done on the Shares on 6 April 2016, being the full market day

immediately prior to which the Settlement Agreement dated 7 April 2016 was

entered into. The Issue Price was arrived at by Wintercrest and the Company on

the basis that if the Outstanding Amount were a convertible loan, the discount

upon conversion would usually have been based on a formula, on the lower of

(i) a certain premium (usually 10% to 25%) to the volume weighted average price

of the Company’s shares prior to the day of the Facility Agreement or the date of

each drawdown and (ii) a discount (usually in the range of between 10% to 25%)

to the volume weighted average price of the Company’s shares prior to the date of

conversion, which in this case, would have been 7 April 2016. In accordance with

this basis, Wintercrest and the Company arrived at the Issue Price of

SGD0.00088.

5 PROPOSED SHARE ISSUE

5.1 The Proposed Share Issue is pursuant to the Settlement Agreement, the salient terms of

which are provided in the paragraphs above.

5.2 Listing and Quotation

5.2.1 An application was made for the approval-in-principle from the SGX-ST for the

listing and quotation of the Conversion Shares on the mainboard of the SGX-ST.

As announced by the Company on 28 September 2016, the SGX-ST has granted

its approval-in-principle for the dealing in, listing of and quotation for the

Conversion Shares subject to the Company’s compliance with the SGX-ST’s listing

requirements and Shareholders’ approval being obtained for the issuance of the

Conversion Shares.

16



5.2.2 The approval-in-principle issued by SGX-ST for the Proposed Share Issue is not

to be taken as an indication of the merits of the Settlement Agreement, the

Conversion Shares, the Company and/or its subsidiaries. The SGX-ST assumes

no responsibility for the correctness or accuracy of any of the statements made,

reports contained or opinions expressed in this Circular.

5.3 Public Float

5.3.1 Assuming that the total number of Conversion Shares should represent

approximately 83.6%, of the Enlarged Share Capital, the percentage of Shares

being held by the public could be reduced from approximately 90.06% as at the

Latest Practicable Date to 15.87% of the Enlarged Share Capital. Rule 723 of the

Mainboard Rules which requires at least 10% of the Company shares to be held

by the public is, therefore, complied with.

5.3.2 For the purposes of this paragraph, “public” means persons other than:

(a) directors, chief executive officer or Substantial Shareholders or Controlling

Shareholders of the Company and its subsidiary companies; and

(b) associates of such persons.

6 PROPOSED DISPOSALS

6.1 The Proposed Disposals are pursuant to the Settlement Agreement, and the salient terms

of which are provided in this Circular.

6.2 The consideration received from the Proposed Disposals, which is approximately

SGD16,017,845 (approximately USD11,332,044) in total, as derived from the aggregate of

the Cokal Repayment Amount, Azarga Repayment Amount, Genesis Repayment Amount,

Kidman Repayment Amount, Merlin Repayment Amount, Elysium Repayment Amount and

Celsius Repayment Amount will be used towards the partial settlement of the Outstanding

Amount. No cash will be received by the Company from these disposals.

6.3 The relative figures of the Proposed Disposals computed on the bases set out in

Rule 1006(a) to (d) of the Mainboard Rules based on the Group’s unaudited consolidated

financial statements for FY2015, being the latest announced unaudited consolidated

financial statements of the Group are as follows:

Rule 1006(a)

The net asset value of the assets to be

disposed of, compared with the Group’s

net liability value.

(124.965)%

Rule 1006(b)

The net losses attributable to the assets

acquired or disposed of, compared with

the Group’s net losses.

8.122%

17



Rule 1006(c)

The aggregate value of the consideration

given or received (Note (b)), compared

with the issuer’s market capitalisation

(Note (a)) based on the total number of

issued shares excluding treasury shares.

354.830%

Rule 1006(d)

The number of equity securities issued by

the issuer as consideration for an

acquisition, compared with the number of

equity securities previously in issue.

Not applicable as no equity securities will

be issued by the Company as

consideration for the Proposed Disposals.

1006(e)

The aggregate volume or amount of

proved and probable reserves to be

disposed of, compared with the aggregate

of the group’s proved and probable

reserves. This basis is applicable to a

disposal of mineral, oil or gas assets by a

mineral, oil and gas company, but not to

an acquisition of such assets.

Not applicable, as the Group is not directly

involved in the operation of the mineral, oil

and gas assets disposed.

Notes:

(a) Based on the Company’s market capitalisation of S$4,514,225 computed on the bases that (i) the total

number of issued shares of the Company is 4,514,224,998; and (ii) the volume weighted average price of

the Company’s shares on 6 April 2016, being the market day immediately preceding the date of the

Settlement Agreement.

(b) The consideration for the Proposed Disposals is approximately SGD16,017,845 (approximately

USD11,332,044), as derived from the aggregate of the Cokal Repayment Amount, Azarga Repayment

Amount, Kidman Repayment Amount, Genesis Repayment Amount, Merlin Repayment Amount, Elysium

Repayment Amount and Celsius Repayment Amount.

6.4 The relative figures under Rule 1006(a) and (c) of the Mainboard Rules exceed 20%.

Accordingly, the Proposed Disposals constitute a “Major Transaction” as defined in

Chapter 10 of the Mainboard Rules. Therefore, the Proposed Disposal will be

conditional upon the approval of the Shareholders pursuant to Rule 1014 of the

Mainboard Rules.

6.5 The Company would like to say that the Proposed Disposals comprise listed securities that

have already been provided as collateral to Wintercrest to secure the Outstanding

Amount. Had the Company not entered into the Settlement Agreement, Wintercrest would

have been entitled to exercise its enforcement rights under the various security

documents provided by the Company in respect of the Facility Agreement.

18



6.6 The table below shows (a) the carrying value ascribed to each parcel of Collateral Shares

in the Company’s books as at 31 December 2015, (b) the market values as at 7 April 2016,

being the day prior to which the Settlement Agreement was signed and dated, (c) the

respective amounts settled by the disposal of the respective Collateral Shares, (d) the

historical investment cost for each parcel of Collateral Shares and (e) the respective profit

or loss incurred arising from the disposal:

(a) (b) (c)

Carrying amounts as at

31 December 2015

Market value

as at

7 April 2016

Outstanding amount

settled by the disposal of

each asset

SGD USD SGD SGD USD

Cokal Loan Nil

(Fully impaired)

Not applicable.

No market

value.

5,290,072 3,742,534

Cokal Shares 5,271,265.93(1) 3,729,091.38 2,089,107.95 5,271,071(1) 3,729,091

Azarga Shares 5,151,787.90(1) 3,644,703.16 5,402,620.70 5,151,788(1) 3,644,703

Genesis Shares 3,067,060.00(1) 2,169,753.37 1,181,772.21 3,066,946(1) 2,169,753

Kidman Shares 1,003,480.68(1) 709,899.90 924,882.40 1,003,444(1) 709,900

Merlin Shares 881,522.66(1) 623,622.22 704,364.99 881,490(1) 623,622

Elysium Shares 206,520.00(1) 146,100.00 306,930.00 206,512(1) 146,100

Celsius Shares 417,608.48(1) 295,431.92 413,766.45 417,593(1) 295,432

(d) (e)

Historical investment cost incurred

in each of these assets

Respective profit/(loss) arising

from disposal with reference to the

carrying values as at

31 December 2015

SGD SGD

Cokal Loan 5,290,072.33

(Principal loan : 4,805,900

Interest receivable : 484,172.33)

Cokal Loan of SGD5,290,072.33

will be written back as other income

was fully impaired as at

31 December 2015

Cokal Shares 11,542,193.39 Nil

Azarga Shares 12,635,270 Nil

Genesis Shares 2,122,064.67 Nil

Kidman Shares 3,066,697.90 Nil

Merlin Shares 2,176,649.97 Nil

Elysium Shares 1,163,400.03 Nil

Celsius Shares 6,585,357.23 Nil

Note:

(1) The difference between (a) and (c) arose from exchange differences.

6.7 As can be seen in the table above, the disposal of the shares does not produce any gain

or loss as the Company and Wintercrest fixed the Outstanding Amount and the values of

the shares to be disposed of at 31 December 2015.

6.8 In addition to the Proposed Disposal being classified as a “major transaction” under

Chapter 10 of the Mainboard Rules, the Company would like Shareholders to take note

that the shares proposed to be disposed of in settlement of the Company’s debt to

Wintercrest are all non-controlling stakes and they do not contribute to the Company’s

revenue or incur for the Company expenses, and the Company does not own or control

any tenements or mining operations through these shares.
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6.9 Furthermore, the Company received a letter of waiver to comply with Rule 1207(21) of the

Mainboard Rules from the SGX-ST on 5 February 2016 in which the SGX-ST has said it

will have no objection to the Company not complying directly with Rule 1207(21) which

would have required the Company to include in its annual report:

6.9.1 a qualified person’s report, dated no earlier than the end of the issuer’s financial

year, in accordance with the requirements as set out in paragraph 5 of Practice

Note 6.3;

6.9.2 details of exploration (including geophysical surveys), development and/or

production activities undertaken by the issuer and a summary of the expenditure

incurred on those activities for the year. If there has been no exploration,

development and/or production activity respectively, that fact must be stated; and

6.9.3 a summary of reserves and resources as at the end of the issuer’s financial year

as set out in Appendix 7.5 supported by a qualified person’s report.

6.10 Accordingly, the Company has since only disclosed information announced by its investee

companies relating to mineral resources and reserves. Therefore, the Company has not

commissioned an independent technical report in accordance with Rule 1014(2) of the

Mainboard Rules, which requires the Company to include a qualified person’s report on

the assets to be disposed of. The shares to be disposed of as mentioned above are of a

non-controlling stake, are listed and quoted and a market price could be ascertained

readily.

6.11 In view of the foregoing, the Company had sought a waiver (the “Waiver”) from complying

with Rule 1014(2) of the Mainboard Rules and the SGX-ST has on 28 September 2016

advised the Company that it has no objection to the Company’s application for the Waiver.

Shareholders may refer to the Company’s announcement dated 28 September 2016 for

more details of the Waiver.

7 RATIONALE FOR THE DEBT RESTRUCTURING AND THE USE OF PROCEEDS

7.1 As at the date of the Settlement Agreement, the Company owes Wintercrest a total of

USD31,251,555.86. Pursuant to the Settlement Agreement, the Company and Wintercrest

have come to an agreement and determined that the Outstanding Amount owing and

payable by the Company to Wintercrest is USD29,374,783.58. Settlement of

USD29,374,783.58 will mean that all debt owing by the Company to Wintercrest is

discharged.

7.2 In the short to medium term, the Company is and will not be in a position to retire the

Outstanding Amount or any meaningful part of it. As the Company has been put on the

watchlist by the SGX-ST with effect from 3 June 2016 following notice of three consecutive

years’ losses released by the Company on 29 February 2016, it is exploring all ways and

business opportunities to enable it to re-build its financial position and business. Without

entering into the Proposed Debt Restructuring as set out in the Settlement Agreement,

which includes the Proposed Shares Issue, the Company would not be able to raise any

fresh funds from the capital markets, obtain any further facilities from its bankers to

re-establish itself. Further, if the Settlement Agreement had not been entered into,

Wintercrest would have exercised its rights to enforce the Collateral Shares and further,

commence legal proceedings against the Company for any sum remaining unsatisfied and

unpaid. In this event, the Company would likely go into receivership and such an outcome

would have adverse financial consequences for the Company and its shareholders.
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7.3 The payment for the Proposed Share Issue will be effected by Wintercrest forgiving and

releasing the Debt Conversion Amount in partial settlement of the Outstanding Amount. In

other words, all the proceeds from the Proposed Share Issue will be used towards the

partial settlement of the Outstanding Amount. Similarly, the proceeds from the Proposed

Disposals will be used towards the partial settlement of the Outstanding Amount. Upon

completion of the Settlement Agreement, all Collateral Shares will be disposed to

Wintercrest and the Company will be discharged from the respective security documents.

8 PROPOSED TRANSFER OF CONTROLLING INTEREST

8.1 Assuming that the total number of Conversion Shares represents approximately 83.6% of

the Enlarged Share Capital, Shareholders should note that a change in the controlling

interest of the Company may arise. Rule 803 of the Mainboard Rules requires that an

issuer must not issue securities to transfer a controlling interest without prior approval of

the Shareholders in a general meeting. Controlling Interest is defined as a person who

holds (a) directly or indirectly 15% or more of the total number of issued shares excluding

treasury shares in a company; or (b) in fact exercises control over a company. Therefore,

the issuance of the Conversion Shares resulting in the transfer of a controlling interest will

be conditional upon the approval of the Shareholders.

9 FINANCIAL EFFECTS OF THE PROPOSED ISSUE AND THE DEBT RESTRUCTURING

9.1 For illustration purposes only and based on the unaudited consolidated financial

statements of the Group for FY2015, the financial effects of the Proposed Debt

Restructuring (including the proposed issue of the Conversion Shares) are set out below.

The analysis below has been prepared solely for illustrative purposes and does not purport

to be indicative or a projection of the results and financial position of the Group

immediately after the completion of the Proposed Debt Restructuring (including proposed

issue of the Conversion Shares). The analysis below makes the following assumptions:

(a) for the purpose of computing the LPS of the Group after the completion of the Debt

Restructuring, it is assumed that the Debt Restructuring (including proposed issue

of the Conversion Shares) was completed on 1 January 2015;

(b) for the purpose of computing the NTA per Share, it is assumed that the Debt

Restructuring (including proposed issue of the Conversion Shares) was completed

on 31 December 2015; and

(c) the allotment and issue of the Conversion Shares.

9.2 Share Capital

Number of Shares Share Capital (SGD)

Before the Proposed Share Issue

(i.e. Existing Share Capital) 4,514,224,998 107,095,362

After the Proposed Share Issue

(i.e. Enlarged Share Capital) 27,525,762,183 127,327,702
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9.3 NTA

Before the Debt

Restructuring

After the Debt

Restructuring

Consolidated NTA attributable

to Shareholders (SGD13,184,000) SGD7,048,340

NTA per Share (0.292 cents) 0.026 cents

9.4 LPS

Before the Debt

Restructuring

After the Debt

Restructuring

Consolidated loss after taxation (SGD28,430,000) (SGD28,430,000)

Weighted average number of

Shares for the year ended

31 December 2015 3,619,936,142 26,631,473,327

LPS (0.785 cents) (0.107 cents)

10 THE WHITEWASH RESOLUTION

10.1 Interests of Concert Party Group

As at the Latest Practicable Date, the interests of the Concert Party Group in the Company

are as follows:

No. of Shares held

% of Existing

Share Capital

Wintercrest Nil Nil

10.2 Mandatory General Offer Requirement under the Code

10.2.1 Under Rule 14 of the Code, except with the SIC’s consent, where any person

acquires, whether by a series of transactions over a period of time or not, Shares

which (taken together with Shares held or acquired by persons acting in concert

with him) carry 30% or more of the voting rights of the Company, he is required to

make a mandatory general offer for all the remaining Shares in the Company which

he does not already own or control.

10.2.2 As at the Latest Practicable Date, the Concert Party Group does not hold any

Shares in the Company.
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10.2.3 The table below shows the effects of the Proposed Share Issue where the

Wintercrest subscribe for the Conversion Shares.

Before the Proposed Share

Issue (i.e. Existing

Share Capital)

After the Proposed Share

Issue (i.e. Enlarged

Share Capital)

No. of Shares

held

% of issued

share capital

No. of Shares

held

% of issued

share capital

Concert Party

Group Nil Nil 23,011,537,185 83.6

Other

Shareholders 4,514,224,998 100.0 4,514,224,998 16.4

Total 4,514,224,998 100.0 27,525,762,183 100.0

10.2.4 The aggregate shareholding interests of the Concert Party Group will increase

from 0% to approximately 83.6% based on the Enlarged Share Capital of the

Company of 27,525,762,183 Shares following the allotment and issue of

23,011,537,185 Conversion Shares under the Proposed Share Issue.

10.2.5 Accordingly, the fulfilment of the Proposed Share Issue will result in the Concert

Party Group subscribing for Shares resulting in them increasing their shareholding

and voting rights in the Company to 30% or more. In such event, the Concert Party

Group would incur an obligation to make a mandatory general offer for the

Company pursuant to Rule 14 of the Code unless such obligation is waived by the

SIC.

10.2.6 Accordingly, an application was made by Wintercrest to the SIC for, inter alia, a

waiver of the obligations of the Concert Party Group to make a mandatory general

offer for the Company under Rule 14 of the Code as a result of the subscription of

Conversion Shares under the Proposed Share Issue. On 23 June 2016, the SIC

granted the Whitewash Waiver subject to the satisfaction of the SIC Conditions set

out in paragraph 2.5.

10.3 Potential Dilution

10.3.1 As a result of the Proposed Share Issue, the collective shareholding interests of

Shareholders (other than the Concert Party Group) will be diluted from 100% to

16.4%.

10.4 Whitewash Waiver

10.4.1 On 23 June 2016, the SIC waived the obligation for the Concert Party Group to

make a mandatory general offer for the Company in the event that the combined

shareholdings of the Concert Party Group or the shareholding of any member of

the Concert Party Group exceeds 30% of the Company’s enlarged issued share

capital as a result of the Concert Party Group subscribing for the Conversion

Shares, subject to the satisfaction of the following SIC Conditions set out in

paragraph 2.5.
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10.5 Whitewash Resolution

10.5.1 Independent Shareholders are requested to vote by way of a poll, on the

Whitewash Resolution (Ordinary Resolution 4) set out in the Notice of EGM,

waiving their rights to receive a mandatory general offer from the Concert Party

Group for the remaining Shares not already owned or controlled by them.

10.6 Whitewash Resolution

10.6.1 Independent Shareholders should note that:

(a) by voting in favour of the Whitewash Resolution (Ordinary Resolution 4), they

will be waiving their rights to receive a mandatory general offer for their

Shares from the Concert Party Group at the highest price paid or agreed to

be paid by the Concert Party Group and their concert parties in the six (6)

months preceding the commencement of the offer which they would have

otherwise been obliged to make for the Shares in accordance with Rule 14 of

the Code; and

(b) the Proposed Share Issue, the Proposed Disposals and the Whitewash

Resolutions are, subject to and conditional upon the passing of each of the

other resolutions. For example, in the event that the Whitewash Resolution is

not passed by the Independent Shareholders, the Proposed Share Issue and

the Proposed Disposals will not take place.

10.7 Advice from the Independent Financial Adviser

10.7.1 Asian Corporate Advisors Pte. Ltd. has been appointed as the IFA to advise the

Independent Directors in respect of the Whitewash Resolution.

The Opinion Letter from the IFA to the Independent Directors dated

13 October 2016, setting out its advice in full, is reproduced in Appendix 1 of

this Circular. Taking into consideration the factors set out in the Opinion

Letter, the information available to the IFA as at the Latest Practicable Date

and subject to the qualifications and assumptions set out in the Opinion

Letter, the IFA is of the opinion that “the Proposed Share Issue (which is the

subject of the Whitewash Resolution) to be fair, reasonable and not

prejudicial to the interest of the Company, the Independent Shareholders,

from a financial point of view after factoring, inter alia, the following:

“In summary, having regard to our analysis and the consideration in this Letter and

after having considered carefully the information available to us and based on the

market, economic and other relevant conditions prevailing as at the Latest

Practicable Date and subject to our terms of reference, as well as the confirmation

from the Directors that notwithstanding the basis for which Independent Auditors

have issued a disclaimer of opinion for AR2015 on inter alia, the going concern

assumption, the values of the assets (other than those for which valuation has

been conducted, where applicable), and liabilities as well as financial performance

or condition of the Group as disclosed and reflected in the unaudited financial

statements of the Group as at 30 June 2016 are true and fair, we are of the

opinion that the financial terms of the Proposed Share Issue, being the

subject of the Whitewash Resolution, is, on balance FAIR, REASONABLE and

NOT PREJUDICIAL to the interest of the Company and the Independent

Shareholders.
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For the purposes of evaluating the Proposed Share Issue, being the transaction

that is the subject of the Whitewash Resolution, from a financial point of view, we

have adopted the approach that the term “fair” and “reasonable” comprises two

distinct concepts:

(i) Whether issuance of shares is “fair” relates to an opinion on the value of the

issue price. This is based strictly on a fundamental analysis and evaluation of

the issue price as set out in this Letter, based on information known to us and

which is publicly available;

(i) Whether issuance of shares is “reasonable”, relates to, after taking into

consideration the actual and potential financial impact of other circumstances

surrounding the issuance of shares as well as the Company or the Group

inter alia the Group’s imminent need for debt restructuring to settle

outstanding liabilities etc., which we consider relevant (being both

quantitative and qualitative factors available and made known to us).

We consider the financial terms for the Proposed Share Issue (which is the subject

of the Whitewash Resolution) to be FAIR, from a financial point of view after

factoring, inter alia, the following:

(i) Despite the Issue Price represents discounts to the historical prices for the

Shares (which represent prices between willing buyer and willing seller), the

historical prices for the Shares may not be reflective of the Group’s

fundamental value taking into account the Group’s weak financial

performance and position (with losses after tax since FY2013 to HY2016,

negative shareholders’ equity of approximately S$29.3 million as at 30 June

2016 and negative net working capital of approximately S$40.4 million as at

30 June 2016), with disclaimer of opinion issued by the Independent Auditors

for AR2015 on inter alia the going concern assumption.

(ii) The Group had Net Liabilities or NTL of approximately S$29.3 million based

on the unaudited consolidated financial statements as at 30 June 2016 and

after taking into account the adjustments for the Proposed Debt Restructuring

but excluding the Proposed Share Issue, the Group’s Adjusted Net Liabilities

or Adjusted NTL is approximately S$14.4 million (or approximately negative

0.318 Singapore cents per Share). After taking into account the open market

value and/or fair value of the Appraised Asset, the Group’s Revalued Net

Liabilities or Revalued NTL amounted to approximately S$9.3 million (or

approximately negative 0.207 Singapore cents per Share).

(iii) Fair comparison with the Selected Debt Conversion – in particular, the

discount of approximately 56.0% as implied by the Issue Price from the last

transacted price for the Shares prior to the Announcement Date is within the

range of the Selected Debt Conversion and slightly lower than the average

discounts of approximately 63.6% for Lereno, OLS, Swee Hong and

SunMoon (which were, similar to the Company, in the loss making and NTL

position and negative net working capital with uncertainties on ability to

continue as a going concern). We also note from the announcement dated

8 April 2016, the Issue Price represents a discount of approximately 12.0%

from the volume weighted average price of S$0.001 for each Share on the

SGX-ST on 6 April 2016, being the full market day immediately prior to which

the Settlement Agreement was entered into.
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(iv) Fair comparison with the past fund raisings conducted by the Company after

taking into account the fact that (a) the closing prices for the Shares have

been on the downward trend during the 12 month period prior to the

Announcement Date (declined by approximately 80.0% from 9 April 2015 to

8 April 2016, being the Announcement Date), (b) the Group’s weak financial

performance and position (with losses after tax since FY2013 to HY2016,

negative shareholders’ equity of approximately S$29.3 million as at 30 June

2016 and negative net working capital of approximately S$40.4 million as at

30 June 2016), with disclaimer of opinion issued by the Independent Auditors

on inter alia the going concern assumption for AR2015, and (c) the Group’s

shareholders equity has deteriorated from positive S$74.3 million in FY2013

to negative S$29.3 million in HY2016. Lastly, we note that the gross proceeds

raised from the 2015 Placement and 2015 Rights Issue was approximately

S$1.7 million and S$2.9 million, which is substantially lower than the Debt

Conversion Amount via the Proposed Share Issue.

We consider the Proposed Share Issue (which is the subject of the Whitewash

Resolution) to be REASONABLE and NOT PREJUDICIAL to the interest of the

Company, the Independent Shareholders, from a financial point of view after

factoring, inter alia, the following:

(i) The current weak financial position and performance of the Group with

substantial losses since FY2013 to HY2016, erosion of the Group’s

shareholders’ equity (declined from approximately S$74.3 million as at

31 December 2013 to approximately negative S$29.3 million as at 30 June

2016), negative net working capital of approximately S$40.4 million as at

30 June 2016, as well as the disclaimer of opinion issued by the Independent

Auditors in AR2015 pertaining to, inter alia, going concern assumptions.

(ii) The potential favourable financial impact of the Proposed Transactions as

outlined in Section 9 of the Circular on the Group’s NTA per Share and loss

per Share.

(iii) The Directors’ representation and confirmation that the Proposed Share

Issue and the Proposed Debt Restructuring is in the interest of and beneficial

to the Group as (a) the Proposed Debt Restructuring which includes the

Proposed Share Issue would alleviate, to certain extent, uncertainties with

regard to going concern and cash flow needs and mitigate the possibility of

winding up; (b) as stated in Section 7 of the Circular, in the short to medium

term, the Company is and will not be in position to retire the Outstanding

Amount or any meaningful part of it; (c) the Proposed Debt Restructuring

which includes the Proposed Share Issue is necessary to facilitate the Group

in re-building its financial position and performance (including opening up

possibilities to raise fresh funds from the capital market or financial

institutions for inter alia any potential business opportunities) which are

crucial in view of, inter alia, the Company’s watch-list status; (d) whilst

significant efforts have been made by the Directors and Management to

source for alternative offer or financing with better pricing, as at the Latest

Practicable Date, they are not aware of any alternative offers or financing,

which is comparable in nature, size and scope to the Proposed Debt

Restructuring which includes the Proposed Share Issue; and (e) the ability of

the Group to continue as a going concern is significantly dependent on inter

alia completion of the Proposed Share Issue and the Proposed Debt

Restructuring.
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Recommendation

Based on our assessment of the Whitewash Resolution as set out above, from a

financial point of view, we advise the Independent Directors to recommend that

Independent Shareholders vote in favour of the Whitewash Resolution to be

proposed at the EGM. We advise the Independent Directors to highlight to

Independent Shareholders the matters as stated in our Letter, including, inter alia,

our limitation in analysis, evaluation, comments and opinion in this Letter is limited

and subject to the disclaimer of opinion expressed by the Independent Auditors

and the Group’s ability to continue as going concern and that our recommendation

or opinion is by no means an indication of the merits of the prospects, financial

performance and position of the Company and the Group, the Group’s ability to

continue as a going concern, and the adequacy of the working capital or the

sufficiency of the Proposed Debt Restructuring (which includes, inter alia, the

Proposed Share Issue) to address the uncertainties with regards to the Group’s

ability to continue as a going concern. We advise the Independent Director to

recommend the Independent Shareholders to exercise caution in their decision in

voting in favour of or against the Whitewash Resolution.

In performing our evaluation, we have not been provided with, and have not had

access to, any financial projections or future plans or corporate actions (if any) of

the Company or the Group. The opinion set forth herein is based solely on publicly

available information and information provided by the Directors and the

Management and therefore does not reflect any projections or future financial

performance of the Company after the completion of the Proposed Transactions

and is based on the economic and market conditions prevailing as of the date of

this opinion. Our advice is solely confined to our views on the Whitewash

Resolution.

Matters to highlight

We would also wish to highlight the following matters which may affect the

decisions or actions of Independent Shareholders:

(1) Independent Shareholders should read the Independent Auditors’ Report as

set out in pages 69 – 70 of the AR2015 and such other statements in its

audited financial statements, pertaining to, inter alia, the going concern

assumption.

(2) Independent Shareholders should note that the Proposed Debt Restructuring

which includes the Proposed Share Issue is conditional, among other things,

upon the passing of the Whitewash Resolution by Independent Shareholders.

In view of this, in the event that the Whitewash Resolution is not passed by

the Independent Shareholders, the Proposed Debt Restructuring will not take

place.

Independent Shareholders should also note that by voting for the Whitewash

Resolution, they will be waiving their rights to a general offer from the Concert

Party Group at the highest price paid or agreed to be paid by the Concert

Party Group for the Shares in the six (6) months preceding the allotment and

issuance of the Conversion Shares.

Independent Shareholders should note that the allotment and issuance of the

Conversion Shares to Wintercrest under the Proposed Share Issue would

result in the Concert Party Group holding Shares carrying over 49.0% of the
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voting rights of the Company based on the Enlarged Share Capital, and the

Concert Party Group would then be free to acquire further Shares without

incurring any obligation under Rule 14 of the Code to make a general offer for

the Company.

(3) Our scope does not require us and we have not made any independent

evaluation or appraisal of the assets and liabilities (including without

limitation property and equipment, development property and assets held for

sale) or contracts entered or to be entered into by the Company or the Group.

The Directors have represented and confirmed that for their deliberation in

connection with, inter alia, the Whitewash Resolution, they have

commissioned the Independent Valuers to determine the market value of the

Appraised Assets as at 30 June 2016. As the valuation reports issued by the

Independent Valuers are not prepared specifically for the purpose of the

Proposed Transactions, the valuation reports will not be made publicly

available. Nevertheless, the Directors further confirmed that each of the

Independent Valuer has given consent to the reference to and/or use of the

market value of the Group’s development property and assets held for sale

and the fair value of selected property and equipment of the Group by the

Directors, who have the liberty to disclose such value to us in connection

with, inter alia, the Whitewash Resolution. With respect to such valuation, we

are not experts in the evaluation or appraisal of assets and liabilities

(including without limitation, property and equipment, development property

and assets held for sale) including, inter alia the contracts or agreements that

the Group has embarked upon or are about to embark upon and have relied

on the opinion of the Directors and the financial statements (audited and

unaudited), where applicable for the assessment.

With respect to such valuation, we are not experts in the evaluation or

appraisal of assets and liabilities (including without limitation, property and

equipment, development property and assets held for sale) including, inter

alia the contracts or agreements that the Group has embarked upon or are

about to embark upon and have relied on the opinion of the Directors and the

financial statements (audited and unaudited), where applicable for the

assessment.

In addition, the Directors have represented and confirmed that (i) the

Independent Valuers have no present or contemplated interest in the

Appraised Assets which are the subject of the valuation report and are acting

independent of all parties; (ii) the directors and substantial shareholders of

Independent Valuers are not related to the Company and its subsidiaries,

Wintercrest and its subsidiaries and their concert parties and their respective

directors or substantial shareholders, and (iii) the Independent Valuers have

no other dealings other than the valuation of the Appraised Assets

undertaken for the Company.

Notwithstanding the basis for which Independent Auditors have issued a

disclaimer of opinion for AR2015 on inter alia, the going concern assumption,

the Directors are of the opinion that the values of the assets and liabilities as

well as the financial performance or condition of the Company and the Group

as reflected in the unaudited financial statements for the Company and the

Group for HY2016 are true and fair.
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The Directors further confirmed that as at the Latest Practicable Date and

save for matters disclosed in this Letter and the unaudited financial

statements for the Group for HY2016, there has been no material changes to

the Group’s assets and liabilities, financial position, condition and

performance.

(4) Our scope does not require us to express and we do not express, a view on

the future growth prospects of or the financial condition of the Company or

the Group before and after the transactions stipulated in the Circular or the

Whitewash Resolution, inter alia the ability of the Group to settle the

uncertainties with regards to going concern.”

10.7.2 Shareholders are, however, advised to read the Opinion Letter as set out in

Appendix 1 of this Circular in full and consider carefully the recommendations of

the Independent Directors for the Whitewash Resolution set out in this Circular.

11 INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

11.1 As at the Latest Practicable Date, none of the Directors (whether in his capacity as

Director or Shareholder of the Company) has any interest, direct or indirect, in: (i) the

Proposed Share Issue; (ii) Proposed Disposals; and/or (iii) Wintercrest, other than through

their respective shareholdings in the Company.

11.2 As at the Latest Practicable Date, based on the register of the Company, the following are

Substantial Shareholders of the Company.

Name of Substantial

Shareholder

Shareholdings registered

in the name of

substantial shareholder

Shareholdings in which

the substantial

shareholders are deemed

to be interested

No. of

Shares %

No. of

Shares %

Goh Seh Kiat 301,248,208 6.673 589,000(1) 0.013

Note:

(1) Shareholdings held in various nominees.

11.3 To the best information, belief and knowledge of the Company and its directors, no

Substantial Shareholder of the Company has any interest (direct or indirect) in: (i) the

Proposed Share Issue; (ii) Proposed Disposals; and/or (iii) Wintercrest, other than through

their respective shareholdings in the Company.

12 MINIMUM TRADING PRICE REQUIREMENT

12.1 The Company intends to take steps to meet the MTP Requirement. With the

implementation of the Debt Restructuring, the Company hopes to increase its value

proposition and, therefore, share price performance. The Company may consider

undertaking a share consolidation exercise and hopes that the MTP requirement can be

sustainably complied with. A transfer to the Catalist is also an alternative the Company will

consider with the appropriate shareholders’ approval.

12.2 As announced by the Company on 29 February 2016, the Company was granted an

extension of time to 1 September 2016 for the first quarterly review of the Company’s

compliance with the MTP Requirements. On 23 August 2016, SGX-ST released a press
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release entitled “SGX proposes more targeted MTP watch-list criteria with market

capitalisation test”, which provides that the SGX-ST is proposing to add a market

capitalisation test to the MTP requirement so that a company is placed on the MTP

watch-list if the six month VWAP of its shares is below S$0.20 and its six months average

daily market capitalisation is below S$40 million. The SGX-ST also stated in the press

release that SGX will not place new issuers onto the MTP watch-list until it has considered

feedback to the consultation on the proposed refinements to the MTP watch-list criteria,

and proposed changes, if any, to the requirement. As announced on 1 September 2016,

the Board is monitoring the situation closely and will update the Shareholders as and when

appropriate.

13 GENERAL MANDATE (TO ISSUE NEW SHARES)

13.1 The Company would like to put to the Shareholders a resolution allowing the Directors to

issue new securities in compliance with Section 161 of the Companies Act, Chapter 50,

and Rule 806 of the Mainboard Rules. The text of the resolution is set out in Ordinary

Resolution 5 in the Notice of EGM. At the annual general meeting of 27 April 2016, a

similar resolution was put to the Shareholders but was not approved. The Directors of the

Company would like Shareholders to consider the Proposed General Mandate as set out

in Ordinary Resolution 5. The Directors are of the view that a general mandate to issue

new shares given by Shareholders is important as without such a mandate, the Company

will not be able to raise funds via a rights issue or placement of new shares to fund its

operations and/or embark on any acquisitive activities. Any fund raising activities involving

the issue of new shares would have to be put to the vote of Shareholders in an

extraordinary general meeting to be held, which could adversely affect the Company’s

operations as it takes time to prepare for and hold such meetings to obtain approvals. The

holding of such meetings to raise working capital would result in the Company incurring

cost and expense and deplete amounts sought to be raised for much needed working

capital.

14 MATERIAL LITIGATION

14.1 As at the Latest Practicable Date, other than the suit against the Company’s wholly-owned

subsidiary, Raintree Rock Sdn. Bhd. which has been announced by the Company on

26 April 2016, the Directors are not aware of any legal or arbitration proceedings pending

or threatened against the Company or any of its Subsidiaries, which might materially and

adversely affect the financial position of the Company or any of its Subsidiaries.

15 EXTRAORDINARY GENERAL MEETING

15.1 The EGM, notice of which is set out in this Circular will be held at Level 2 Room Nautica

III, Republic of Singapore Yacht Club, 52 West Coast Ferry Road, Singapore 126887, on

22 November 2016 at 10.00 a.m. for the purpose of considering and, if thought fit, passing,

with or without any modifications, the ordinary resolution set out in the Notice of EGM.

16 ACTION TO BE TAKEN BY SHAREHOLDERS

16.1 Shareholders who are unable to attend the EGM and who wish to appoint a proxy to attend

and vote at the EGM on their behalf should complete, sign and return the proxy form

attached to this Circular in accordance with the instructions printed thereon. The

completed and signed proxy form should then be returned as soon as possible and in any

event so as to arrive at the Company’s registered office at 298 Tiong Bahru Road

#11-03, Central Plaza, Singapore 168730, not later than 48 hours before the time fixed for
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the EGM. Shareholders who have completed and returned the proxy form may still attend

and vote in person at the EGM, if they so wish, in place of their proxy. A proxy need not

be a Shareholder of the Company.

16.2 A Depositor shall not be regarded as a member of the Company entitled to attend the EGM

and to speak and vote thereat unless he is shown to have Shares entered against his

name in the Depository Register, as certified by the CDP, as at 72 hours before the EGM.

17 DIRECTORS’ RECOMMENDATION

17.1 The Proposed Share Issue, the Proposed Transfer of Controlling Interest, and the

Proposed Disposals

17.1.1 The Directors, for reasons set out in this Circular, are of the opinion that The

Proposed Share Issue, the Proposed Transfer of Controlling Interest, and the

Proposed Disposals are in the interests of the Company and the Shareholders.

Accordingly, the Directors recommend that Shareholders vote in favour of the

ordinary resolutions relating thereto at the EGM as set out in the Notice of EGM.

17.2 The Whitewash Resolution

17.2.1 The Independent Directors, for reasons set out in this Circular, including the

advice of the IFA as set out in the Opinion Letter in Appendix 1 of this Circular, are

of the opinion that the Whitewash Resolution is in the interests of the Company

and is not prejudicial to the interests of the Independent Shareholders.

Accordingly, they recommend that the Independent Shareholders vote in favour of

the Whitewash Resolution at the EGM.

17.3 The Proposed General Mandate

17.3.1 The Directors, for reasons set out in this Circular, are of the opinion that The

Proposed General Mandate is in the interests of the Company and the

Shareholders. Accordingly, the Directors recommend that Shareholders vote in

favour of the ordinary resolution relating thereto at the EGM as set out in the

Notice of EGM.

18 NOTE TO SHAREHOLDERS

18.1 Shareholders, in deciding whether to vote in favour of the resolutions, should read

carefully the terms and conditions, rationale and financial effects of the transactions

contemplated in the resolutions and consider carefully the advice of the IFA. In giving the

above recommendations, the Directors have not had regard to the specific investment

objectives, financial situation, tax position or unique needs or constraints of any individual

Shareholder. As Shareholders would have different investment objectives, the Directors

recommend that any Shareholder who may require specific advice in relation to his or her

specific investment objectives or portfolio should consult his or her stockbroker, bank,

solicitor, accountant, tax adviser or other professional advisers.

19 ABSTENTION FROM VOTING

19.1 Pursuant to the SIC Conditions, the Concert Party Group as well as parties not

independent of the Concert Party Group will abstain from voting on the Whitewash

Resolution and shall not accept nomination as proxies or otherwise for voting at the EGM

on the Whitewash Resolution.
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20 DIRECTORS’ RESPONSIBILITY STATEMENT

20.1 The Directors collectively and individually accept full responsibility for the accuracy of the

information given in this circular and confirm after making all reasonable enquiries, that to

the best of their knowledge and belief, this Circular constitutes full and true disclosure of

all material facts about the Proposed Share Issue, the Proposed Disposals, the Proposed

Transfer of Controlling Interest, the Whitewash Resolution, the Proposed General

Mandate, the Company and its subsidiaries, and the Directors are not aware of any facts

the omission of which would make any statement in this Circular misleading. Where

information in this Circular has been extracted from published or otherwise publicly

available sources or obtained from a named source, the sole responsibility of the Directors

has been to ensure that such information has been accurately and correctly extracted from

those sources and/or reproduced in the Circular in its proper form and context.

21 CONSENT

21.1 As at the Latest Practicable Date, the IFA has given and has not withdrawn its written

consent to the issue of this Circular with the inclusion herein of its name, the Opinion

Letter and all references thereto, in the form and context in which they appear in this

Circular.

22 ADDITIONAL INFORMATION

22.1 Your attention is drawn to the additional information as set out in the Opinion Letter as set

out in Appendix 1 to this Circular.

23 DOCUMENTS AVAILABLE FOR INSPECTION

23.1 Copies of the following documents are available for inspection at the Company’s

registered office at 298 Tiong Bahru Road, #11-03 Central Plaza, Singapore 168730

during normal business hours from the date of this Circular up to and including the date

of the EGM:

23.1.1 the Constitution of the Company;

23.1.2 the audited accounts of the Company and its Subsidiaries for FY2015;

23.1.3 the Settlement Agreement; and

23.1.4 the Facility Agreement.

Yours faithfully,

For and on behalf of the Board

Blumont Group Ltd.

Ng Kim Huatt

Executive Director

13 October 2016

32



APPENDIX 1

33



34



35



36



37



38



39



40



41



42



43



44



45



46



47



48



49



50



51



52



53



54



55



56



57



58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79



80



81



82



83



84



85



BLUMONT GROUP LTD. (博諾有限公司)
(Incorporated in the Republic of Singapore)

(Company Registration Number: 199302554G)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING (“EGM”) of Blumont

Group Ltd. (the “Company”) will be convened on 22 November 2016 at 10.00 a.m., at Level 2

Room Nautica III, Republic of Singapore Yacht Club, 52 West Coast Ferry Road, Singapore

126887 for the purpose of considering and, if thought fit, passing with or without any modifications

the following resolutions:–

ORDINARY RESOLUTIONS

ORDINARY RESOLUTION 1:

THE PROPOSED ALLOTMENT AND ISSUE OF NEW ORDINARY SHARES IN THE COMPANY

(“CONVERSION SHARES”) TO WINTERCREST ADVISORS LLC (THE “PROPOSED SHARE

ISSUE”) SUCH THAT WINTERCREST ADVISORS LLC (“WINTERCREST”) WILL OWN

APPROXIMATELY 83.6 PERCENT OF THE ENLARGED SHARE CAPITAL OF THE COMPANY

AFTER THE PROPOSED SHARE ISSUE (THE “ENLARGED SHARE CAPITAL”) AS PART OF

THE FULL AND FINAL SETTLEMENT OF TOTAL OUTSTANDING AMOUNT OWING AND

PAYABLE BY THE COMPANY TO WINTERCREST UNDER THE FACILITY AGREEMENT

DATED 24 DECEMBER 2013, WHICH IS USD29,374,783.58, BASED ON THE COMPANY’S

CALCULATIONS, AS AT 31 DECEMBER 2015, AND THE PRICE OF SUCH PROPOSED SHARE

ISSUE BEING ISSUED AT MORE THAN 10% DISCOUNT.

THAT subject to and contingent upon the passing of Ordinary Resolutions 2, 3 and 4:

(A) approval be and is hereby given to the Directors to allot and issue such number of fully paid

Conversion Shares which rank pari passu in all respects with the then existing shares of the

Company except for any dividend, rights, allotment or other distributions the record date for

which is before the issue of the Conversion Shares; and

(B) the Directors and each of them be and are hereby authorised and empowered to exercise

such discretion to complete and do all such acts and things, including without limitation, to

sign, seal, execute and deliver all such documents and deeds, and to approve any

amendment, alteration or modification to any document, as they or he may consider

necessary, desirable or expedient or in the interest of the Company to give effect to these

Resolutions.

ORDINARY RESOLUTION 2:

THE POTENTIAL TRANSFER OF CONTROLLING INTEREST TO WINTERCREST ARISING

FROM THE PROPOSED SHARE ISSUE

THAT subject to and contingent upon the passing of Ordinary Resolutions 1, 3 and 4:

(A) approval be and is hereby given to the Directors to issue the Conversion Shares that would

result in the transfer of a controlling interest in the Company to Wintercrest pursuant to Rule

803 of the Listing Manual of the SGX-ST; and
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(B) the Directors and each of them be and are hereby authorised and empowered to exercise

such discretion to complete and do all such acts and things, including without limitation, to

sign, seal, execute and deliver all such documents and deeds, and to approve any

amendment, alteration or modification to any document, as they or he may consider

necessary, desirable or expedient or in the interest of the Company to give effect to these

Resolutions.

ORDINARY RESOLUTION 3:

THE PROPOSED DISPOSALS OF THE COMPANY’S SHARES IN/INTERESTS RELATING TO:

(I) COKAL LIMITED; (II) AZARGA URANIUM CORP; (III) GENESIS RESOURCES LIMITED; (IV)

KIDMAN RESOURCES LIMITED; (V) MERLIN DIAMONDS LIMITED; (VI) ELYSIUM

RESOURCES LIMITED; AND (VII) CELSIUS COAL LIMITED.

THAT subject to and contingent upon the passing of Ordinary Resolutions 1, 2 and 4:

(A) approval be and is hereby given to the Directors for the transfer or assignment (as the case

may be) of the following:

(i) transfer to Wintercrest or its nominee of 60,057,034 shares owned by the Company in

Cokal Limited.;

(ii) assign to Wintercrest of a debt of USD3,742,534 owing by Cokal Limited to the

Company as at 31 December 2015 on terms acceptable to Wintercrest;

(iii) transfer to Wintercrest or its nominee of 18,053,810 shares owned by Powerlite

Ventures Limited, a wholly-owned subsidiary of the Company in Azarga Uranium Corp;

(iv) transfer to Wintercrest or its nominee of 33,002,561 shares owned by the Company in

Genesis Resources Limited;

(v) transfer to Wintercrest or its nominee of 11,300,000 shares owned by the Company in

Kidman Resources Limited;

(vi) transfer to Wintercrest or its nominee of 27,538,461 shares owned by the Company in

Merlin Diamonds Limited;

(vii) transfer to Wintercrest or its nominee of 4,000,000 shares owned by the Company in

Elysium Resources Limited; and

(viii) transfer to Wintercrest or its nominee of 202,213 shares owned by the Company in

Celsius Coal Limited; and

(B) the Directors and each of them be and are hereby authorised and empowered to exercise

such discretion to complete and do all such acts and things, including without limitation, to

sign, seal, execute and deliver all such documents and deeds, and to approve any

amendment, alteration or modification to any document, as they or he may consider

necessary, desirable or expedient or in the interest of the Company to give effect to these

Resolutions.
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ORDINARY RESOLUTION 4:

THE WHITEWASH RESOLUTION IN RELATION TO THE CONCERT PARTY GROUP

THAT subject to and contingent upon the passing of Ordinary Resolutions 1, 2 and 3:

(A) the Shareholders (other than Wintercrest and its concert parties (together, the “Concert

Party Group”) and parties not independent of the Concert Party Group), do hereby, on a poll

taken, unconditionally and irrevocably waive their rights to receive a mandatory general offer

from the Concert Party Group in accordance with Rule 14 of the Singapore Code on

Take-overs and Mergers, for all the Shares not already owned or controlled by the Concert

Party Group, as a result of the subscription of the Conversion Shares by Wintercrest

pursuant to the Proposed Share Issue; and

(B) the Directors and each of them be and are hereby authorised and empowered to exercise

such discretion to complete and do all such acts and things, including without limitation, to

sign, seal, execute and deliver all such documents and deeds, and to approve any

amendment, alteration or modification to any document, as they or he may consider

necessary, desirable or expedient or in the interest of the Company to give effect to these

Resolutions.

ORDINARY RESOLUTION 5:

GENERAL SHARE ISSUE MANDATE

THAT pursuant to Section 161 of the Companies Act, Chapter 50 (the “Companies Act”), and the

Listing Manual of the SGX-ST, authority be and is hereby given for the Directors at any time to

such persons and upon such terms and for such purposes as the Directors may in their absolute

discretion deem fit, to:

(A) (i) issue shares in the capital of the Company (“Shares”) whether by way of rights, bonus

or otherwise; and/or

(ii) make or grant offers, agreements or options (collectively, “Instruments”) that might or

would require Shares to be issued, including but not limited to the creation and issue of

(as well as adjustments to) options, warrants, debentures or other instruments

convertible into Shares, at any time and upon such terms and conditions and for such

purposes and to such persons as the Directors of the Company may in their absolute

discretion deem fit; and

(B) (notwithstanding the authority conferred by this Resolution may have ceased to be in force)

issue Shares in pursuance of any Instruments made or granted by the Directors of the

Company while this Resolution was in force,

provided that:

(1) the aggregate number of Shares (including shares to be issued in pursuance of the

Instruments, made or granted pursuant to this Resolution) to be issued pursuant to this

Resolution shall not exceed fifty per centum (50%) of the total number of issued Shares

(excluding treasury shares) in the capital of the Company (as calculated in accordance

with sub-paragraph (2) below), of which the aggregate number of Shares to be issued

other than on a pro rata basis to shareholders of the Company shall not exceed twenty

per centum (20%) of the total number of issued Shares (excluding treasury shares) in

the capital of the Company (as calculated in accordance with sub-paragraph (2) below);
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(2) (subject to such manner of calculation as may be prescribed by the SGX-ST) for the

purpose of determining the aggregate number of Shares that may be issued under

sub-paragraph (1) above, the percentage of issued Shares shall be based on the total

number of issued Shares (excluding treasury shares) in the capital of the Company at

the time this Resolution is passed, after adjusting for:

(a) new Shares arising from the conversion or exercise of any convertible securities;

(b) new Shares arising from exercising share options or vesting of share awards which

are outstanding or subsisting at the time this Resolution is passed; and

(c) any subsequent bonus issue, consolidation or subdivision of shares;

(3) in exercising the authority conferred by this Resolution, the Company shall comply with

the provisions of the Listing Manual of the SGX-ST for the time being in force (unless

such compliance has been waived by the SGX-ST), all applicable legal requirements

under the Companies Act and the Constitution for the time being of the Company; and

(4) unless revoked or varied by the Company in a general meeting, such authority shall

continue in force until the conclusion of the next Annual General Meeting of the

Company or the date by which the next Annual General Meeting of the Company is

required by law to be held, whichever is earlier.”

[See Explanatory Note (i)]

Explanatory Note (i): Ordinary Resolution 5 proposed is to empower the Directors, from the date

of the passing of Ordinary Resolution 5 to the date of the next Annual General Meeting, to issue

shares in the capital of the Company and to make or grant instruments (such as warrants or

debentures) convertible into shares, and to issue shares in pursuance of such instruments, up to

an amount not exceeding in total 50% of the issued shares (excluding treasury shares) in the

capital of the Company, with a sub-limit of 20% of the issued shares (excluding treasury shares)

for issues other than on a pro rata basis to shareholders.

BY ORDER OF THE BOARD

Ng Kim Huatt

Executive Director

13 October 2016
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Notes:–

a. A member who is not a relevant intermediary (as defined in Section 181 of the Companies Act) is entitled to appoint

not more than two proxies to attend, speak and vote on his/her behalf at the EGM. Where a member appoints more

than one proxy, he/she shall specify the proportion of his/her shares to be represented by each such proxy, failing

which the nomination shall be deemed to be alternative.

b. A member who is a relevant intermediary (as defined in Section 181 of the Companies Act) is entitled to appoint

more than two proxies to attend, speak and vote at the EGM, but each proxy must be appointed to exercise the rights

attached to a different share or shares held by such member. Where such member’s form of proxy appoints more

than two proxies, the number and class of shares in relation to which each proxy has been appointed shall be

specified in the form of proxy.

c. A proxy need not be a member of the Company.

d. If the appointor is a corporation, the instrument appointing a proxy must be executed under seal or the hand of its

duly authorised officer or attorney.

e. The instrument appointing a proxy must be deposited at the registered office of the Company at 298 Tiong Bahru

Road, #11-03 Central Plaza, Singapore 168730, at least 48 hours before the time set for the EGM or any

postponement or adjournment thereof.

f. A depositor shall not be regarded as a member of a Company entitled to attend, speak and vote at the EGM unless

his name appears on the Depository Register (as defined in Section 81SF of the Securities and Futures Act,

Cap. 289) 72 hours before the time fixed for the EGM.

Personal Data Privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or

any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the member’s

personal data by the Company (or its agents) for the purpose of the processing and administration by the Company (or

its agents) of proxies and representatives appointed for the EGM (including any adjournment thereof) and the preparation

and compilation of the attendance lists, minutes and other documents relating to the EGM (including any adjournment

thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or

guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s

proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such

proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal

data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the

Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach

of warranty.
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BLUMONT GROUP LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number: 199302554G)

PROXY FORM

EXTRAORDINARY GENERAL MEETING

IMPORTANT:
CPF Investors

1. For investors who have used their CPF monies to buy Blumont
Group Ltd. shares, this Circular is forwarded to them at the request
of their CPF Approved Nominee and is sent solely FOR
INFORMATION ONLY.

2. This Proxy Form is not valid for use by CPF Investors and shall be
ineffective for all intents and purposes if used or purported to be
used by them.

3. CPF Investors who wish to attend the meeting as observers have to
submit their requests through their respective CPF Approved
Nominees within the time frame specified.

Personal Data Privacy

4. By submitting an instrument appointing a proxy(ies) and/or
representative(s), the member accepts and agrees to the personal
data privacy terms set out in the Company’s notice of EGM.

Multiple Proxies

5. Relevant intermediaries (as defined in Section 181 of the
Companies Act, Cap. 50) may appoint more than two proxies to
attend, speak and vote at the EGM.

I/We (Name), NRIC/Passport No. of

(Address)

being a shareholder/member of BLUMONT GROUP LTD. (the “Company”) hereby appoint:–

Name Address NRIC/Passport

No.

Proportion of

Shareholding (%)

and/or (delete as appropriate)

Name Address NRIC/Passport

No.

Proportion of

Shareholding (%)

or failing whom the Chairman of the Extraordinary General Meeting as my/our proxy/proxies to vote for me/us on my/our
behalf at the Extraordinary General Meeting of the Company to be convened on 22 November 2016 at 10.00 a.m. at Level
2 Room Nautica III, Republic of Singapore Yacht Club, 52 West Coast Ferry Road, Singapore 126887, and at any
adjournment thereof. I/We direct my/our proxy/proxies to vote for or against the Ordinary Resolution to be proposed at the
Extraordinary General Meeting as indicated hereunder. If no specific direction as to voting is given, the proxy/proxies will
vote or abstain from voting at his/her/their discretion.

RESOLUTIONS FOR* AGAINST*

(1) THE PROPOSED ALLOTMENT AND ISSUE OF NEW ORDINARY SHARES IN
THE COMPANY (“CONVERSION SHARES”) TO WINTERCREST ADVISORS
LLC (THE “PROPOSED SHARE ISSUE”) SUCH THAT WINTERCREST
ADVISORS LLC (“WINTERCREST”) WILL OWN APPROXIMATELY 83.6
PERCENT OF THE ENLARGED SHARE CAPITAL OF THE COMPANY AFTER
THE PROPOSED SHARE ISSUE (THE “ENLARGED SHARE CAPITAL”) AS
PART OF THE FULL AND FINAL SETTLEMENT OF TOTAL OUTSTANDING
AMOUNT OWING AND PAYABLE BY THE COMPANY TO WINTERCREST
UNDER THE FACILITY AGREEMENT DATED 24 DECEMBER 2013, WHICH IS
USD29,374,783.58, BASED ON THE COMPANY’S CALCULATIONS, AS AT
31 DECEMBER 2015, AND THE PRICE OF SUCH PROPOSED SHARE ISSUE
BEING ISSUED AT MORE THAN 10% DISCOUNT.

(2) THE POTENTIAL TRANSFER OF CONTROLLING INTEREST TO
WINTERCREST ARISING FROM THE PROPOSED SHARE ISSUE

(3) THE PROPOSED DISPOSALS OF THE COMPANY’S SHARES IN/INTERESTS
RELATING TO: (I) COKAL LIMITED; (II) AZARGA URANIUM CORP;
(III) GENESIS RESOURCES LIMITED; (IV) KIDMAN RESOURCES LIMITED;
(V) MERLIN DIAMONDS LIMITED; (VI) ELYSIUM RESOURCES LIMITED;
(VII) CELSIUS COAL LIMITED.

(4) THE WHITEWASH RESOLUTION IN RELATION TO THE CONCERT PARTY
GROUP

(5) GENERAL MANDATE (SHARE ISSUE)

(*If you wish to exercise all your votes “For” or “Against”, please indicate your vote “For” or “Against” with “X” within the box provided. Alternatively, please indicate
the number of votes as appropriate.)

Dated this day of 2016

Total Number of Shares Held

CDP register Register of Members

Signature(s) of Member(s)/Common Seal

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS PROXY FORM.
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Notes:–

1. Please insert the total number of Shares you hold. If you have Shares entered against your name in the Depository

Register (as defined in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore), you should insert

that number of Shares. If you have Shares registered in your name in the register of Shareholders of our Company,

you should insert that number of Shares. If you have Shares entered against your name in the Depository Register

and Shares registered in your name in the register of Shareholders, you should insert the aggregate number of

Shares entered against your name in the Depository Register and registered in your name in the register of

Shareholders. If no number is inserted, the instrument appointing a proxy or proxies shall be deemed to relate to

all the Shares in the capital of the Company held by you.

2. A member who is not a relevant intermediary is entitled to appoint not more than two proxies to attend, speak and

vote on his behalf at the extraordinary general meeting.

3. Where a member of the Company appoints more than one proxy, the proportion of his/her Shareholding to be

represented by each proxy shall be specified. If no proportion is specified, the Company shall be entitled to treat the

first named proxy as representing the entire number of shares entered against his name in the Depository Register

and any second named proxy as an alternate to the first named or at the Company’s option to treat the instrument

of proxy as invalid.

4. For any member who acts as an intermediary pursuant to Section 181(6) of the Companies Act, Cap. 50, who is

either:

(a) a banking corporation licensed under the Banking Act (Cap. 19) or its wholly-owned subsidiary which provides

nominee services and holds shares in that capacity;

(b) a capital markets services licence holder which provides custodial services for securities and holds shares in

that capacity; and

(c) Central Provident Fund (“CPF”) Board established by the Central Provident Fund Act (Cap. 36), in respect of

shares purchased on behalf of CPF investors,

you are entitled to appoint one or more proxies to attend and vote at the meeting. The proxy need not be a member

of the Company. Please note that if any of your shareholdings are not specified in the list provided by the

intermediary to the Company, the Company may have the sole discretion to disallow the said participation of the said

proxy at the forthcoming annual general meeting.

5. The instrument appointing a proxy or proxies must be lodged at the registered office of the Company at 298 Tiong

Bahru Road, #11-03 Central Plaza, Singapore 168730, not less than 48 hours before the time appointed for the

extraordinary general meeting.

6. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly

authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be

executed either under its seal or under the hand of an officer or attorney duly authorised.

7. A body corporate which is a member may authorise by resolution of its directors or other governing body such person

as it thinks fit to act as its representative at the extraordinary general meeting, in accordance with Section 179 of

the Companies Act, Chapter 50 of Singapore.

8. The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly

completed or illegible or where the true intentions of the appointor are not ascertainable from the instructions of the

appointor specified in the instrument appointing a proxy or proxies. In addition, in the case of Shares entered in the

Depository Register, the Company may reject any instrument appointing a proxy or proxies lodged if the

Shareholder, being the appointor, is not shown to have Shares entered against his name in the Depository Register

as at 72 hours before the time appointed for holding the extraordinary general meeting, as certified by The Central

Depository (Pte) Limited to the Company.
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