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

otherwise stated:–

“Board” : The board of Directors of the Company for the time being

“Business Day” : Any day other than Saturdays, Sundays and days which

are public holidays in Canada, Selangor Darul Ehsan or

Singapore

“CASB” : Cermat Aman Sdn Bhd, being a wholly-owned subsidiary of

the Target

“Catalist Rules” : The SGX-ST Listing Manual Section B: Rules of Catalist,

as may be amended, modified or supplemented from time

to time

“CDP” : The Central Depository (Pte) Limited

“Circular” : This circular to Shareholders dated 1 February 2021 in

relation to the Proposed Acquisition, including the

appendices hereto

“Closing Accounts” : The management accounts of the Target Group as at the

Completion Date

“Closing Accounts

Notification”

: Has the meaning ascribed to it in Section 2.2.9(b) of this

Circular

“Company” : Fortress Minerals Limited

“Companies Act” : The Companies Act (Chapter 50) of Singapore, as may be

amended, modified or supplemented from time to time

“Completion” : The completion of the Proposed Acquisition pursuant to the

SPA

“Completion Date” : The date on which Completion will occur, as further

described in Section 2.2.8 of this Circular

“Completion Deliverables” : The documents to be delivered by the Vendor to the

Company’s Malaysian legal counsel on the Completion

Date pursuant to the SPA

“Conditions Precedent” : The conditions precedent to the Completion, as further

described in Section 2.2.4 of this Circular

“Consideration” : The sum of US$30,000,000 in cash, being the aggregate

consideration for the Sale Shares, as further described in

Section 2.2.2 of this Circular
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“Controlling Shareholder” : A person who:–

(a) holds directly or indirectly fifteen per cent. (15%) or

more of the total number of the voting Shares

(excluding treasury shares) in the Company; or

(b) in fact exercises control over the Company

“Deposit” : The sum of US$3,000,000, which is equivalent to ten per

cent. (10%) of the Consideration, which shall be released

from the Escrow Account to the Vendor as a deposit in the

manner described in Section 2.2.3(a)(i) of this Circular

“Directors” : The directors of the Company for the time being

“EGM” : The extraordinary general meeting of the Company to be

held on 16 February 2021 at 11.00 a.m., by electronic

means, notice of which is set out on pages N-1 to N-4 of

this Circular

“EIA Approval” : Has the meaning ascribed to it in Section 2.1.2.2 of this

Circular

“EPS” : Earnings per share

“Escrow Account” : The escrow account managed by the Escrow Agent

“Escrow Agent” : Madison Pacific Pte. Limited

“Escrow Amount” : The sum of monies held in the Escrow Account

“Exploration Land” : Compartment 110 and part of compartments 108, 109, 111

and 112 of Hutan Simpan Berkelah at Bukit Mengapur

Mukim Hulu Lepar, District of Kuantan, State of Pahang,

Malaysia

“Final Products” : The mineral products produced in forms ready for sale from

the area within the boundaries of Mengapur, save for the

Third Party Iron Ore Interests

“Further Deposit” : The sum of US$6,000,000, which is equivalent to twenty

per cent. (20%) of the Consideration which shall be

released from the Escrow Account to the Vendor as a

further deposit in the circumstances and in the manner

described in Section 2.2.3(b) of this Circular

“FY” : Financial year ended or ending 28 February or

29 February, as the case may be
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“Gross Revenue” : The gross proceeds received by the Target Subsidiaries

from the sale of the Final Products at actual selling price,

which shall for the avoidance of doubt include all revenue

generated therefrom before deducting any payment to third

parties and/or any costs in generating such gross revenue

“Gross Revenue Royalty”

or “GRR”

: The agreed royalty fees to be paid by the Company to the

Vendor pursuant to the Royalty Agreement and in

accordance with the terms thereof, which will be payable at

the rate of 1.25% of the Gross Revenue, as further

described in Sections 2.2.2 and 2.2.6 of this Circular

“Group” : The Company and its subsidiaries

“Independent Qualified

Person’s Report”

: The Independent Qualified Person’s Report dated

15 December 2020 issued by VRM in respect of Mengapur,

as set out in Appendix A of this Circular

“Intercompany

Indebtedness”

: All intercompany debt, unsecured indebtedness, loans or

advances owing by the Target or the Target Subsidiaries to

the Vendor or the Vendor’s subsidiaries or related entities

as shown in the Target’s Audited Accounts as at 30 June

2020 and as at the Completion Date

“JORC Code” : The Australasian Code for Reporting of Exploration

Results, Mineral Resources and Ore Reserves (2012

Edition) promulgated by the Joint Ore Reserves Committee

of the Australasian Institute of Mining and Metallurgy,

Australian Institute of Geoscientists and Minerals Council

of Australia

“Latest Practicable Date” : 22 January 2021, being the latest practicable date prior to

the issuance of this Circular

“Liabilities” : All Intercompany Indebtedness, liabilities and payables,

including but not limited to claims, debts, loans, taxes,

costs or any outstanding payments incurred or payable by

the Target Group to any third party or related or associated

entity of the Target Group

“Longstop Date” : 45 days from the date of the SPA or such further period as

may be agreed between the Vendor and the Company

“Market Day” : A day on which the SGX-ST is open for trading in securities

“Mengapur” or “Project” : The entire tenements held by CASB and SDSB which cover

approximately 935.1 hectares situated across the area

covered under ML8/2011 and the ML Approvals held by the

Target Subsidiaries, save for the Third Party Iron Ore

Interests
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“Mining Land” : The parcel of mining land bearing particulars Lot 10210,

Bukit Mengapur, Mukim Hulu Lepar, District of Kuantan,

State of Pahang, Malaysia

“ML Approvals” : Approvals from PTG for mining leases for areas of

380 hectares, 188.3 hectares and 198.28 hectares at the

Exploration Land for a period of 12 years

“ML8/2011” : Mining lease no. ML8/2011 in respect of the Mining Land

“NAV” : Net asset value

“NI43-101 Report” : Has the meaning ascribed to it in Section 2.1.2.1 of this

Circular

“Notice of EGM” : The notice of the EGM, as set out on pages N-1 to N-4 of

this Circular

“NTA” : Net tangible assets

“OMS Approval” : Has the meaning ascribed to it in Section 2.1.2.2 of this

Circular

“Proposed Acquisition” : The proposed acquisition of the Sale Shares by the

Purchaser from the Vendor, on the terms and subject to the

conditions of the SPA and the Royalty Agreement

“Proxy Form” : The proxy form in respect of the EGM as set out in this

Circular

“PTG” : Pejabat Pengarah Tanah dan Galian Pahang

“Register” : The register of holders of Shares, as maintained by the

share registrar of the Company

“Register of Directors’

Shareholdings”

: The register maintained by the Company setting out details

of the Directors’ respective shareholdings

“Register of Substantial

Shareholders”

: The register of Substantial Shareholders of the Company

“Royalty Agreement” : The royalty agreement dated 8 January 2021 entered into

between the Company and the Vendor for the payment of

the Gross Revenue Royalty by the Company to the Vendor

“Sale Shares” : The entire issued and paid-up share capital in the Target

“SDSB” : Star Destiny Sdn Bhd, being a wholly-owned subsidiary of

the Target
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“Securities Accounts” : The securities accounts maintained by Depositors with

CDP, but does not include securities sub-accounts

maintained with a Depository Agent

“SEDAR” : The System for Electronic Document Analysis and

Retrieval, an electronic filing system that allows listed

companies to report their securities-related information

with the authorities concerned with securities regulation in

Canada

“SFA” : The Securities and Futures Act (Chapter 289 of

Singapore), as may be amended, modified or

supplemented from time to time

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Shareholders” : Registered holders of Shares as indicated in the Register,

except that where the registered holder is CDP, the term

“Shareholders” shall, in relation to such Shares and where

the context so admits, mean the persons named as

Depositors in the Depository Register maintained by CDP

and to whose Securities Accounts such Shares are

credited

“Shareholders’ Approval” : The approval of the Shareholders in respect of the

Proposed Acquisition

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

“SPA” : The conditional sale and purchase agreement dated

8 January 2021 entered into between the Company and the

Vendor for the purchase of the Sale Shares by the

Company from the Vendor

“subsidiaries” : Has the meaning ascribed to it in section 5 of the

Companies Act, and “subsidiary” shall be construed

accordingly

“Substantial Shareholder” : A person who has an interest or interests in one (1) or more

voting Shares (excluding treasury shares) in the Company,

and the total votes attached to that Share, or those Shares,

represent not less than five per cent. (5%) of the total votes

attached to all the voting Shares (excluding treasury

shares) in the Company

“Target” : Monument Mengapur Sdn Bhd
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“Target’s Audited

Accounts as at 30 June

2020”

: The audited accounts of each of the companies within the

Target Group for the financial year ended 30 June 2020

“Target Group” : The Target and the Target Subsidiaries

“Target Subsidiaries” : CASB and SDSB

“Third Party Iron Ore

Interests”

: The free digging oxide magnetite iron materials contained

on the top soil at certain areas of ML8/2011

“VALMIN Code” : The Australasian Code for Public Reporting of Technical

Assessments and Valuations of Mineral Assets

(2015 Edition) promulgated by the VALMIN Committee, a

joint committee of The Australasian Institute of Mining and

Metallurgy and the Australian Institute of Geoscientists

“Valuation Report” : The valuation report dated 15 December 2020 issued by

VRM in respect of the valuation of Mengapur, as set out in

Appendix B of this Circular

“Vendor” : Monument Mining Limited

“VRM” : Valuation and Resource Management Pty Ltd, the

independent qualified person in respect of the Independent

Qualified Person’s Report and the Specialist in respect of

the Valuation Report

Currencies, units and others

“RM” : Malaysian ringgit, being the lawful currency of Malaysia

“S$” and “cents” : Singapore dollars and cents respectively, being the lawful

currency of Singapore

“US$” and “US cents” : United States dollars and cents respectively, being the

lawful currency of the United States of America

“%” or “per cent.” : Per centum or percentage

The terms “Depositor”, “Depository”, “Depository Register” and “Depository Agent” shall have

the meanings ascribed to them respectively in Section 81SF of the SFA.

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

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

and vice versa. References to persons shall, where applicable, include corporations.

Any reference to a time of day or date in this Circular shall be a reference to Singapore time or

date, unless otherwise stated.
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Any reference in this Circular to any statute or enactment is a reference to such statute or

enactment as for the time being amended or re-enacted. Any word or term defined under the

Companies Act, the SFA, the Catalist Rules or any statutory modification thereof and used in this

Circular shall, where applicable, have the meaning ascribed to it under the Companies Act, the

SFA, the Catalist Rules or any statutory modification thereof, as the case may be, unless the

context otherwise requires. Summaries of the provisions of any laws and regulations (including

the Catalist Rules) contained in this Circular are of such laws and regulations (including the

Catalist Rules) as at the Latest Practicable Date.

Any reference in this Circular to “Rule” or “Chapter” is a reference to the relevant rule or Chapter

in the Catalist Rules, unless otherwise stated.

Any discrepancies in this Circular between the sum of the figures stated and the totals thereof are

due to rounding. Accordingly, figures shown as totals in this Circular may not be an arithmetic

aggregation of the figures which precede them.
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FORTRESS MINERALS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration No.: 201732608K)

Directors: Registered Office:

Chew Wai Chuen (Independent Non-Executive Director and Chairman)

Dato’ Sri Ivan Chee (Executive Director and Chief Executive Officer)

Ng Mun Fey (Executive Director and Chief Operating Officer)

Willa Chee Keng Fong (Non-Executive Director)

Teh Lip Kim (Non-Executive Director)

Loong Ching Hong (Non-Executive Director)

Anita Chew Cheng Im (Independent Non-Executive Director)

Goh Kah Im (Independent Non-Executive Director)

8 Robinson Road

#03-00 ASO Building

Singapore 048544

1 February 2021

To: The Shareholders of Fortress Minerals Limited

Dear Sir/Madam

THE PROPOSED ACQUISITION OF THE ENTIRE ISSUED AND PAID-UP SHARE CAPITAL OF

MONUMENT MENGAPUR SDN BHD AS A MAJOR TRANSACTION

1 INTRODUCTION

On 11 January 2021, the Board had announced that the Company had entered into the

SPA with Monument Mining Limited (i.e. the Vendor) for the acquisition by the Company

of the Sale Shares, being the entire issued and paid-up share capital of Monument

Mengapur Sdn Bhd (i.e. the Target), from the Vendor, in accordance with the terms and

conditions of the SPA. The Board had also announced that, in connection with the

Proposed Acquisition, the Company had entered into the Royalty Agreement for the

payment of the Gross Revenue Royalty by the Company to the Vendor subject to the

Completion of the Proposed Acquisition and in accordance with the terms thereof. The

Royalty Agreement was entered into pursuant to negotiations between the Company and

the Vendor on the commercial terms of the Proposed Acquisition.

The Proposed Acquisition of the entire issued and paid-up share capital of the Target

would indirectly result in the acquisition by the Company of all the mining leases, mining

rights and tenements held by the Target Subsidiaries, which are further described in

Section 2.1.2.2 of this Circular.

Pursuant to the SPA, the Completion is subject to fulfilment of the Conditions Precedent.

Further, in the event that the Proposed Acquisition is not completed or the SPA is

terminated, the Royalty Agreement shall be terminated automatically and shall have no

further force or effect. Please refer to Section 2.2.4 and Sections 2.2.2 and 2.2.6 of this

Circular respectively for further details on the Conditions Precedent and the Gross

Revenue Royalty.
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As the Proposed Acquisition would constitute a “major transaction” for the purposes of

Chapter 10 of the Catalist Rules, the approval of the Shareholders at an extraordinary

general meeting is required for the Proposed Acquisition. Further details on the relative

figures computed under Rule 1006 of the Catalist Rules are set out in Section 6 of this

Circular.

The Directors propose to hold the EGM to seek the approval of Shareholders for the

Proposed Acquisition by electronic means pursuant to the COVID-19 (Temporary

Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital

Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020.

The purpose of this Circular is to explain the rationale for, provide Shareholders with

relevant information relating to, and seek the approval of Shareholders for the Proposed

Acquisition at the EGM to be held by electronic means on Tuesday, 16 February 2021 at

11.00 a.m., notice of which is set out in the Notice of EGM set out on pages N-1 to N-4

of this Circular. This Circular has been prepared solely for the purposes set out herein

and may not be relied upon by any persons (other than Shareholders) or for any other

purpose.

The SGX-ST assumes no responsibility for the contents of this Circular, including the

accuracy of any of the statements made, opinions expressed or reports contained in this

Circular.

2 THE PROPOSED ACQUISITION

2.1 Information relating to the Vendor, the Target and the Sale Shares

2.1.1 Information on the Vendor

The Vendor was registered under the Canada Business Corporation Act in April 2007 and

has been listed on the TSX Venture Exchange of TMX Group Limited as a mining

company since June 2007, when it listed through a reverse takeover. The Vendor is

primarily engaged in the business of mining, with a focus on gold mineral asset

development and production. The Vendor owns primary gold producing Selinsing Gold

Mine in Malaysia and the Murchison gold projects in Western Australia.

The Vendor does not have any shareholding interest, direct or indirect, in the Company,

nor is the Vendor related to any of the Directors, the chief executive officer of the

Company, the Controlling Shareholders, or their respective associates.

The Mengapur project is a historically well-known project in Malaysia. The Company had

been interested to explore the possible deposit of economically viable magnetite

resources on the Mengapur project. Pursuant thereto, a third-party, which is not related

to any of the Directors or the Substantial Shareholders of the Company, had approached

the Company and introduced the Company to the Vendor to negotiate on the proposed

acquisition of the Mengapur project. No commission was paid or is payable by the

Company to any person in relation to the Proposed Acquisition.
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2.1.2 Information on the Target

The Target is a private company limited by shares incorporated in Malaysia on 6 April

2011 which has a total issued and paid-up share capital of RM1,000 comprising 1,000

ordinary shares. The Target is principally engaged in the business of copper and other

minerals exploration. The Vendor is the legal and beneficial owner of the entire issued

and paid-up share capital of the Target.

The Target is the legal and beneficial owner of the entire issued and paid-up share capital

of the Target Subsidiaries, namely:

(a) CASB, a private company limited by shares incorporated in Malaysia on 13 October

1997; and

(b) SDSB, a private company limited by shares incorporated in Malaysia on

14 February 2006.

2.1.2.1 Mengapur

The assets of the Target Group comprise the entire tenements held by CASB and SDSB

which cover approximately 935.1 hectares situated across the areas covered under

ML8/2011 and the ML Approvals held by the Target Subsidiaries, save for the Third Party

Iron Ore Interests.

The Geological Survey of Malaysia discovered Mengapur during a regional geochemistry

survey of north Pahang in the 1970s.

Between 1983 and 1989, Malaysia Mining Corporation Berhad completed five phases of

drilling at Mengapur totalling 210 drillholes for 59,318 meters of core. These programs

were the basis for resource and reserve estimates that formed part of a large technical

study completed in 1990. As the first resources and reserves estimated are under

previous guidelines, they are now considered historical. The planned product was

sulphuric acid production from pyrrhotite concentrate and copper produced as a

by-product. The Vendor reported the historical resources and reserves in 2011 within a

Canadian National Instrument 43-101 Report (“NI43-101 Report”), available on SEDAR.

Between 2008 and 2009, production at Mengapur from the sulphide-rich skarn rock is

recorded as 250 tonnes of copper ore (grading 8 to 18% Cu). Difficulty with recovering

the -40µm mineralisation, which required re-grinding and re-flotation, resulted in a final

product not achieving a marketable copper grade. Between 2010 and 2011, 26,693

tonnes of iron ore was mined to produce 3,168 tonnes of iron (magnetite fines) with an

average grade of 63% Fe (with 3 to 4% S) and an additional 24,996 tonnes of iron ore

lump material with an average grade of 42% Fe. There has been no production at

Mengapur since 2011.

Between 2011 and 2014, the Vendor drilled 275 holes, using a combination of diamond

core and reverse circulation drilling methods for 52,738 metres. The Vendor completed

three phases of metallurgical test work on samples sourced from drill hole composites

and bulk surface grab samples. The limited test work focused on the copper

mineralisation and was primarily completed by Inspectorate Exploration and Mining

Services Ltd in Canada.

LETTER TO SHAREHOLDERS

11



In 2018, the Vendor commissioned Snowden Mining Industry Consultants Pty Ltd to

prepare Mineral Resource estimates based on the 2011 to 2014 drilling campaigns and

historical data. This Mineral Resource estimates is reported within a NI43-101 Report,

available on SEDAR. The report follows the Canadian Institute of Mining Metallurgy and

Petroleum Definition Standards for the reporting of Mineral Resources and Mineral

Reserves.

In the second half of 2020, the Company’s technical staff and consultants completed a

review of Mengapur and subsequently updated the Mineral Resource estimates. The

findings and Mineral Resources estimates update are described in the Independent

Qualified Person’s Report and further details are set out in Section 2.1.3.2 of this

Circular.

2.1.2.2 Licences and approvals held by the Target Subsidiaries

CASB is the registered lessee of mining lease ML8/2011 in respect of the Mining Land,

and has interests over the Mining Land except the Third Party Iron Ore Interests. CASB

had on 18 December 2020 obtained the renewal of ML8/2011 for a period of 5 years from

1 June 2020 to 31 May 2025 as endorsed by PTG.

SDSB is the holder of an exploration permit no. SKC(H) No. 1/2008 in relation to the

Exploration Land and has obtained the ML Approvals dated 15 October 2020 from PTG

in respect of mining leases at the Exploration Land for a period of 12 years. Upon

payment of the relevant tenement fees and annual rent imposed under the ML Approvals

in accordance with the Mineral Enactment 2001 of State of Pahang, the mining leases in

respect of which the ML Approvals have been granted will be formally endorsed and

issued by PTG. Under the ML Approvals, SDSB is required to make payment of the

tenement fees stated therein within 60 days from the date of receipt of the ML Approvals.

Nevertheless, SDSB has on 21 October 2020 submitted an appeal to PTG for the revision

of the amount of the annual rent fee and for the annual rent fee to be payable by

instalments. The appeal is still pending approval by PTG as at the Latest Practicable

Date.

Information on the mining leases and/or approvals held by the Target Subsidiaries are

summarised in the table below:

Holder of mining lease/

approval

CASB SDSB

Land area 185.1 hectares 1. 198.28 hectares;

2. 188.30 hectares; and

3. 380.00 hectares.

Details of land parcels Lot 10210, Bukit

Mengapur, Mukim Hulu

Lepar, District of Kuantan,

State of Pahang, Malaysia

(i.e. the Mining Land)

Compartment 110 and part

of compartments 108, 109,

111, 112 of Hutan Simpan

Berkelah at Bukit

Mengapur Mukim Hulu

Lepar, District of Kuantan,

State of Pahang, Malaysia

(i.e. the Exploration Land)
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Type of licence obtained

and date of renewal/

approval

Type of licence obtained:

Mining lease

(i.e. ML8/2011)

Renewed on:

18 December 2020

Type of licence obtained:

Mining leases(1)

Approved on:

ML Approvals obtained on

15 October 2020(1)

Stage of Development Advanced exploration

stage, ready for mining

activity.

Advanced exploration

stage.

Period of validity of

Mining Leases

1 June 2020 to 31 May

2025

Period of 12 years(2)

Mineral type, quantity of

resources

Details on the Mengapur Inferred Mineral Resource

estimates as at 26 October 2020 by tenements held by

CASB and SDSB, as extracted from the Independent

Qualified Person’s Report, are set out below:

Mengapur Inferred Mineral Resource estimates as at

26 October 2020 by tenement (gross attributable to

licences)

Skarn (Cu, Ag)

Tenement Mineralisation Mtonnes Density Fe % Cu % Au g/t Ag g/t S % MagSus

2.0 3.1 14.89 0.62 0.10 15.10 4.0 6

Pyrrhotite (Cu, Au, S) 2.9 3.5 30.23 0.68 0.33 5.85 15.85 3

4.9 3.3 24.06 0.66 0.24 9.57 11.08 4Copper TOTAL

Massive Magnetite 4.9 3.5 31.25 0.08 0.12 2.57 2.80 167

Brecciated Magnetite 5.5 2.7 36.19 0.19 0.26 6.54 0.17 38

Magnetite TOTAL 10.4 3.0 33.85 0.14 0.19 4.66 1.41 99

CASB

Skarn (Cu, Ag) 6.6 2.8 21.61 0.65 0.07 13.54 2.10 1

Pyrrhotite (Cu, Au, S) 3.3 3.2 30.98 0.66 0.30 5.78 16.28 3

9.9 3.0 27.21 0.65 0.21 8.90 10.58 2Copper TOTAL

Massive Magnetite 0.3 3.3 28.01 0.04 0.07 0.27 2.66 135

Brecciated Magnetite - - - - - - - -

Magnetite TOTAL 0.3 3.3 28.01 0.04 0.07 0.27 2.66 135

SDSB

Skarn (Cu, Ag) 8.6 2.9 20.07 0.64 0.08 13.90 2.54 2

Pyrrhotite (Cu, Au, S) 6.2 3.3 30.62 0.67 0.31 5.81 16.08 3

14.8 3.1 24.49 0.65 0.18 10.52 8.21 3Copper TOTAL

Massive Magnetite 5.3 3.5 31.04 0.08 0.11 2.42 2.79 165

Brecciated Magnetite 5.4 2.7 36.19 0.19 0.26 6.54 0.17 38

Magnetite TOTAL 10.8 3.0 33.67 0.14 0.19 4.52 1.45 100

TOTAL

Notes:

(1) Upon payment of the relevant tenement fees imposed under the ML Approvals, the mining leases will be

formally endorsed and issued by PTG.

(2) The commencement date is not available as the 12-year period will only commence when the mining

leases (in respect of which the ML Approvals have been granted) are formally endorsed and issued by

PTG upon payment of the relevant tenement fees and annual rent imposed under the ML Approvals.
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After the Completion of the Proposed Acquisition, the Vendor will not hold any mining

lease, mining right and/or tenement of the Target Group, or any licence or right which is

required for the mines at Mengapur to operate. There will not be any change in ownership

of the mining leases which are held by the Target Subsidiaries as the mining leases will

continue to be held by the Target Subsidiaries following the Proposed Acquisition.

Accordingly, no additional approval is required from the authorities for any such change

in ownership.

Save as set out below, there are no further licences and approvals required to be

obtained before the Group may commence potential mining operations in respect of the

Inferred Iron Mineral Resources within the brecciated and massive magnetite

mineralisation domains at Mengapur, save for the Third Party Iron Ore Interests:

Description of license/approval

Date of submission

of application

When license/

approval is

expected to be

obtained

CASB

1. Approval of Environmental Impact

Assessment Report (the “EIA

Approval”) from the Department

of Environment for the proposed

mining scheme

Approved on

13 September 2007

Not applicable

2. Approval from the Director of

Mines for an operational mining

scheme for development work and

mining on the land (the “OMS

Approval”)

Application for approval

has not been submitted

Indicative intended

application date:

1Q FY2022

1Q FY2022

3. Application of mineral license from

the Department of Mineral and

Geoscience Malaysia to possess,

own, sell or store minerals

Application for approval

has not been submitted

Indicative intended

application date:

1Q FY2022

1Q FY2022

SDSB

1. Approval by PTG on appeal for the

revision of the amount of the

annual rent fee and for the annual

rent fee to be payable by

instalments

The appeal has been

submitted on 21

October 2020

FY2022
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Description of license/approval

Date of submission

of application

When license/

approval is

expected to be

obtained

2. The EIA Approval from the

Department of Environment for the

proposed mining scheme

Application for approval

has not been submitted

Indicative intended

application date:

Six (6) months from the

date that the mining

leases in respect of

which the ML Approvals

have been granted are

formally endorsed and

issued by PTG

Twelve (12)

months from the

date of

submission by

consultants of

the EIA

Approval to the

Department of

Environment

3. OMS Approval Application for approval

has not been submitted

Indicative intended

application date:

Three (3) months from

the date on which the

EIA Approval is

obtained

Three (3)

months from the

date of

submission of

the application

for the OMS

Approval

4. Application of mineral license from

the Department of Mineral and

Geoscience Malaysia to possess,

own, sell or store minerals

Application for approval

has not been submitted

Indicative intended

application date:

Immediately after the

date on which OMS

Approval is obtained

One (1) month

from the date of

submission of

application for

the mineral

license

The Group will immediately commence additional drilling and technical studies, focused

on the surface-exposed magnetite domains, needed to support mine planning and

mineral processing after the completion of the Proposed Acquisition. Concurrently, the

Group will commence exploration activities including ground and airborne geophysical

surveys, geological mapping and geochemical sampling outside of the current resource

areas.
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2.1.3 Value and net profit attributable to the Sale Shares

2.1.3.1 NTA, book value and net profit figures

Based on the latest consolidated audited financial statements of the Target Group for the

financial year ended 30 June 2020:

(a) the NTA value of the Sale Shares is negative US$29,600,363(1);

(b) the book value of the Sale Shares is negative US$29,600,363(1); and

(c) the net profits attributable to the Sale Shares is negative US$3,200,000(2).

Notes:

(1) The NTA includes mining properties of approximately US$89,318,921. Notwithstanding that the figures for

the NTA and book value of the Sale Shares computed above are negative, pursuant to the terms of the

SPA, the Completion is conditional on the liabilities of the Target Group being fully settled and resolved

by the Vendor on or before the Completion Date. Based on the latest audited financial statements for the

Target Group as at 30 June 2020, the Target Group has total liabilities of approximately US$125.8 million.

Accordingly, on the Completion Date, after the settlement of liabilities and at a free from liabilities basis,

the Target Group is expected to have a positive NTA of approximately US$92.4 million and a positive book

value of approximately US$92.4 million. Details on the key provisions of the SPA relating to the settlement

of the liabilities of the Target Group are set out in Section 2.2.9 of this Circular.

(2) The net loss attributable to the Sale Shares includes unrealised foreign exchange loss of approximately

US$3,105,406 arising from foreign exchange translation on the intercompany indebtedness. However, as

disclosed in Note (1) above and as further elaborated in Section 2.2.9 of this Circular, the Company will

be acquiring the Sale Shares free from liabilities.

(3) The NTA and book value of the Sale Shares was calculated based on an exchange rate of MYR4.2265 to

US$1.00 while the net profits attributable to the Sale Shares was calculated based on an exchange rate

of MYR4.1467 to US$1.00.

2.1.3.2 Independent Qualified Person’s Report

For the purposes of the Proposed Acquisition, the Company has commissioned VRM, as

an independent qualified person, to prepare an independent qualified person’s report on

Mengapur as at 26 October 2020. VRM prepared the Independent Qualified Person’s

Report dated 15 December 2020 following the requirements set out in Practice Note 4C

of the Catalist Rules and the JORC Code. No material changes have occurred since the

effective date of the Independent Qualified Person’s Report.
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VRM has updated the Vendor’s 2018 Mineral Resource estimates to separate the iron

resources into massive magnetite and brecciated magnetite mineralisation domains and

the copper resources into pyrrhotite-hosted and skarn-hosted mineralisation domains as

set out below:

Mengapur Inferred Mineral Resource estimates as at 26 October 2020:

Grade

Fe

(%)

Tonnes

(millions)
Mineral Type

JORC

Category

Inferred

Total Inferred

Copper

Total Inferred

Magnetite

Mineral Resources*

Remarks

Change

from

previous

update (%)

Grade

Cu

(%)

Grade

Au

(g/t)

Grade

Ag

(g/t)

Grade

S

(%)

Grade

Fe

(%)

Tonnes

(millions)

Grade

Cu

(%)

Grade

Au

(g/t)

Grade

Ag

(g/t)

Grade

S

(%)

Skarn-hosted

(Cu, Ag)

Pyrrhotite-hosted

(Cu, Au, S, Fe)

Massive Magnetite

(Fe)

Brecciated Magnetite

(Fe, Au)

8.63 20.07 0.64 0.08 13.90 2.54 8.63 20.07 0.64 0.08 13.90 2.54 N/A 3

6.21 30.62 0.67 0.31 5.80 16.08 6.14 30.62 0.67 0.31 5.80 16.08 N/A 3

5.27 31.04 0.08 0.11 2.42 2.79 5.27 31.04 0.08 0.11 2.42 2.79 N/A 4

5.48 36.19 0.19 0.26 6.54 0.17 5.45 36.19 0.19 0.26 6.54 0.17 N/A 4

14.83 24.49 0.65 0.18 10.52 8.19 14.77 24.46 0.65 0.18 10.53 8.19 -22% 3

10.75 33.67 0.14 0.19 4.52 1.45 10.72 33.65 0.14 0.19 4.52 1.45 N/A 4

Gross Attributable to Licences1 Net Attributable to Issuer2

1 A non-material portion of the resources in CASB are in the ‘red free-digging’ soils and attributable to

Phoenix Lake Sdn Bhd (PLSB) and ZCM Minerals Sdn Bhd (ZCM)

2 The Issuer is in the process of acquiring 100% of the Project

3 The copper Mineral Resources reported above a 0.5% Cu cut-off. The copper Mineral Resources

previously reported by Monument were current at June 2020. The total change from the previous update

calculated from copper in the skarn and pyrrhotite domains only.

4 The magnetite Mineral Resources reported above a 25% Fe cut-off. The CP is not aware of previous

public magnetite resources reported for the Project.

* No Ore Reserves or Mineral Reserves stated. Mineral Resources that are not Ore Reserves or Mineral

Reserves do not have demonstrated economic viability. The Mineral Resources is limited to within the

CASB and SDSB boundaries. Some discrepancies may occur due to rounding.

Cautionary Statement: There is a low level of geological confidence associated

with Inferred Mineral Resources, and there is no certainty that further exploration

work will result in the conversion to Indicated Mineral Resources or that the

outcome of any preliminary economic study will be realised.

The information in this Circular that relates to estimation and reporting of Mineral

Resources is based on information compiled by Leesa Collin, a Competent Person (the

“CP”), who is a member of The Australasian Institute of Mining and Metallurgy. Ms Collin

is an Associate of VRM and has sufficient experience which is relevant to the style of

mineralisation and type of deposit under consideration and to the activity which she is

undertaking to qualify as a Competent Person as defined in the JORC Code. Ms Collin

consents to the inclusion in this Circular of the information relating to the estimation and

reporting of Mineral Resources at Mengapur in the form and context in which it appears.

The production of the Independent Qualified Person’s Report was directly supervised by

Deborah Lord of VRM.
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A copy of the Independent Qualified Person’s Report is set out in Appendix A of this

Circular, and is available for inspection at the registered office of the Company at

8 Robinson Road, #03-00 ASO Building, Singapore 048544 during normal business

hours for a period of three (3) months from 11 January 2021, being the date of the

announcement in respect of the Proposed Acquisition. Shareholders are advised to read

and consider the Independent Qualified Person’s Report, in particular the key

assumptions and factors used therein.

2.1.3.3 Valuation Report

The Company has also commissioned VRM to perform an independent technical

assessment and valuation on Mengapur. Based on the Valuation Report, as at

26 October 2020, the mineral assets (including Mineral Resource estimates as set out in

the Independent Qualified Person’s Report and plant and fixed equipment on Mengapur)

known as Mengapur have a market value of between US$2.0 million and US$7.9 million

with a preferred valuation of US$4.4 million on a 100% equity basis. In arriving at the

mineral asset valuation, VRM had carried out a valuation of the Inferred Mineral

Resource estimates on a comparable transactions (resource multiplier) basis and the

valuation of the plant and equipment on the Mengapur site on a percentage-of-costs

basis.

VRM had also, in the Valuation Report, undertaken a secondary valuation method with

a yardstick approach based on a percentage of the current commodity price or

“rule-of-thumb” on the reported Inferred Mineral Resources estimates. VRM considers

the copper and magnetite Mineral Resources which are all reported as Inferred resource

classification within Mengapur to, based on the yardstick approach, be valued at between

US$3.1 million and US$5.2 million with a preferred valuation of US$4.2 million.

The Valuation Report is prepared in accordance with the requirements set out in Practice

Note 4C of the Catalist Rules, the guidelines and principles of the VALMIN Code, and the

JORC Code.

The information in this Circular that relates to the Technical Assessment and Valuation of

Mineral Assets reflects information compiled and conclusions derived by Deborah Lord

who is a Fellow of the Australasian Institute of Mining and Metallurgy and a Member of

the Australian Institute of Geoscientists. Ms Lord is a Director of VRM and has sufficient

experience which is relevant to the Technical Assessment and Valuation of Mineral

Assets under consideration and to the activity which she is undertaking to qualify as a

Specialist as defined in the VALMIN Code. Ms Lord consents to the inclusion in this

Circular of the matters relating to the Valuation Report in the form and context in which

it appears.

A copy of the Valuation Report is set out in Appendix B of this Circular, and is available

for inspection at the registered office of the Company at 8 Robinson Road, #03-00 ASO

Building, Singapore 048544 during normal business hours for a period of three

(3) months from 11 January 2021, being the date of the announcement in respect of the

Proposed Acquisition. Shareholders are advised to read and consider the Valuation

Report, in particular the key assumptions and factors used therein.
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2.1.3.4 Company’s current intentions for Mengapur

Mengapur also contains additional copper, gold and silver Inferred Mineral Resources. At

this juncture, the Group will focus on the magnetite mining potential. Material that

contains other minerals, if encountered during potential mining, will be stockpiled for

future processing. In the event that the Group decides to venture into production of

minerals other than magnetite, which would result in a significant change in the risk

profile of the Group at that time, the Company will seek the separate approval of its

Shareholders at an extraordinary general meeting to be convened at such time, prior to

commencing such operations.

2.2 Material Terms of the Proposed Acquisition

The salient terms of the Proposed Acquisition as set out in the SPA and the Royalty

Agreement include, inter alia, the following:

2.2.1 Acquisition of the Sale Shares

The Vendor shall sell, and the Company shall purchase from the Vendor, the Sale

Shares, free from any encumbrances, debts, liabilities, and claims whatsoever and with

all rights and benefit attaching thereto and accruing in respect thereof from the

Completion Date, including but not limited to, all rights, dividends and distributions

declared, made or paid from the Completion Date.

2.2.2 Consideration and Gross Royalty Revenue

The Consideration of US$30,000,000 in cash was arrived at and agreed on a “willing-

buyer willing-seller” basis and based on (a) the Target Group owning the valid ML8/2011

held by CASB and the ML Approvals held by SDSB free from encumbrances; (b) the

Target Group owning and holding (as legal and beneficial owner) all assets located at the

Mining Land free from encumbrances, save for the assets transferred by CASB to Able

Return Sdn Bhd based on the audited accounts of CASB for the financial year ended

30 June 2015 and other third party assets as specified by the Vendor, as at the

Completion Date; and (c) the Target Group being free from all and any liabilities, claims,

debt, loan, taxes or any payables as at the Completion Date.

In further consideration of the Proposed Acquisition, the Company shall, subject to the

Completion and in accordance with the terms of the Royalty Agreement, pay to the

Vendor the Gross Revenue Royalty, which will be payable at the rate of 1.25% of Gross

Revenue from the sale of the Final Products. The value of the discounted estimated

Gross Revenue Royalty is US$6.5 million, which is derived after discounting the

estimated royalties payments based on the projected Gross Revenue. In estimating the

tonnage of the Final Products, a reasonable portion of the Inferred Mineral Resources as

at 26 October 2020 as set out in the Independent Qualified Person’s Report was used

and a percentage mass recovery of magnetite concentrate was then applied. The

computations also take into account the commodity price sourced from the Valuation

Report, and the Group’s latest weighted average cost of capital. Further details on the

royalty arrangements pursuant to the Royalty Agreement, including the time frame for

payment of the Gross Revenue Royalty, are set out in Sections 2.2.2 and 2.2.6 of this

Circular.
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2.2.3 Payment of the Consideration, Deposit(s) and Escrow Amounts

As at the date of the SPA, the Company has paid the sum of US$3,750,000 into the

Escrow Account managed by the Escrow Agent.

Under the SPA, the Consideration shall be satisfied in the following manner:

(a) Within three (3) Business Days from the date of execution of the SPA and the

Royalty Agreement:

(i) the Vendor and the Company shall procure that the Escrow Agent release the

Deposit of US$3,000,000, which is equivalent to ten per cent. (10%) of the

Consideration, from the Escrow Account to the Vendor. For the avoidance of

doubt, immediately following the said payment of the Deposit, the remaining

Escrow Amount shall be US$750,000 which shall remain in the Escrow

Account; and

(ii) the Company shall pay a further sum of US$5,250,000 into the Escrow

Account. For the avoidance of doubt, immediately following the said payment

into the Escrow Account, the balance Escrow Amount shall be US$6,000,000,

equivalent to 20% of the Consideration, which shall be held in the Escrow

Account on behalf of the Vendor and dealt with by the Escrow Agent subject to

and in accordance with the provisions of the SPA.

(b) In the event that the Company elects to carry out the earthworks and civil works (as

defined in the SPA), the Escrow Agent shall release the Further Deposit of

US$6,000,000, which is equivalent to twenty per cent. (20%) of the Consideration,

from the Escrow Account to the Vendor. The Further Deposit will be refundable in

accordance with the terms and conditions of the SPA. For the avoidance of doubt,

in the event that the Company does not elect to carry out the said earthworks and

civil works, the said sum of US$6,000,000 shall remain in the Escrow Account.

(c) On the Completion Date, the Company shall pay a further sum of US$21,000,000,

which is equivalent to 70% of the Consideration, into the Escrow Account, in the

manner set out in Section 2.2.8(b) of this Circular.

(d) Within three (3) Business Days from the date that the Company is registered as the

registered holder of the Sale Shares, the remaining Escrow Amount shall be

released to the Vendor as payment of the balance Consideration in the manner set

out in Section 2.2.9(d) of this Circular.

The Deposit and the Further Deposit shall be refundable to the Company in accordance

with the terms and conditions of the SPA.

2.2.4 Conditions Precedent

The Completion is conditional upon the following Conditions Precedent being satisfied

(or in the case of the Condition Precedent in sub-section (a) below, waived) before the

Longstop Date:

(a) the Vendor providing the audited accounts of each company within the Target Group

as at 31 December 2020 to the Company;
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(b) the Company obtaining the Shareholders’ Approval; and

(c) the Company obtaining any requisite approval from its listing sponsor and the

SGX-ST, or either of them, in respect of the Proposed Acquisition.

2.2.5 Longstop Date

If the Conditions Precedent are not satisfied or waived (as the case may be) by the

Longstop Date, or if the necessary approvals required under the Conditions Precedent

are refused or granted subject to conditions which are not accepted by the affected party,

the Vendor and the Company shall each be entitled to terminate the SPA by notice in

writing, whereupon, within seven (7) days from the date of the notice of termination:

(a) save in the event where the termination of the SPA is due to the Company’s failure

to obtain the Shareholders’ Approval, the Vendor shall fully refund to the Company

the Deposit and (in the event that the Further Deposit has been released to the

Vendor) the Further Deposit; and

(b) the Vendor and the Company shall jointly instruct the Escrow Agent to release and

return the Escrow Amount (which shall, for the avoidance of doubt, include the sum

of US$6,000,000 held in the Escrow Account in accordance with Section 2.2.3(a)(ii)

of this Circular in the event that the Further Deposit is not applicable) to the

Company).

2.2.6 Royalties payable by the Company to the Vendor pursuant to the Royalty

Agreement

Pursuant to the Royalty Agreement and the SPA, after the Completion Date and provided

that the SPA is not terminated, the Company shall pay to the Vendor the Gross Revenue

Royalty at the rate of 1.25% of the Gross Revenue received by the Target Subsidiaries

from the sale of the Final Products.

The mining lease ML8/2011 held by CASB and the mining leases which will be issued to

SDSB pursuant to the ML Approvals have a pre-determined mining lease period

approved by local authorities, as further described in Section 2.1.2.2 of this Circular. The

obligation on the Company to make payment of the Gross Revenue Royalty will continue

in accordance with the terms of the Royalty Agreement for as long as the Target Group

holds the valid and approved or renewed (as the case may be) mining leases and are

able to sell the Final Products.

The Gross Revenue Royalty shall be paid within five (5) Business Days from the date of

receipt of revenue by the Target Subsidiaries in respect of each sale of the Final

Products. Without limiting the rights of the Vendor in relation to any breach by the

Company of the Royalty Agreement, if the Company fails to pay the Gross Revenue

Royalty when due, the Company shall pay to the Vendor interest on the amount due

immediately on demand, from the day after the due date up to the day that the monies

are paid, based on the monthly average interest rate with reference to the Singapore

Interbank Offered Rate, calculated on a daily basis.

In the event that the Proposed Acquisition is not completed or the SPA is terminated, the

Royalty Agreement shall be terminated automatically and shall have no further force or

effect.

LETTER TO SHAREHOLDERS

21



2.2.7 Payment for mining lease approvals

In relation to payment for the mining lease approvals held by the Target Subsidiaries, the

Vendor and the Company agree that:

(a) the total amount of tenement fees for ML8/2011 will be apportioned between and

borne by the Vendor and the Company in accordance with the provisions of the

SPA; and

(b) the tenement fees imposed under the ML Approvals shall be borne by the Company.

2.2.8 Completion

(a) Subject to the conditions set out in sub-sections (i) to (iv) below being satisfied and

upon the satisfaction or waiver (as the case may be) of the Conditions Precedent,

Completion shall occur within 30 days from the date of satisfaction or waiver (as the

case may be) of all the Conditions Precedent, on a date to be mutually agreed

between the Vendor and the Company or, failing such mutual agreement, on the last

Business Day of the said 30 day period (i.e. the Completion Date):

(i) no proceedings, applications, petitions or summons having been started or

threatened, nor any steps taken thereto with a view to winding-up the Vendor

or the Target Group or for the appointment of a receiver, trustee or similar

officer over the Vendor, the Target Group, or their respective undertakings,

properties or assets, and no proceedings or investigation having been started

or threatened by any relevant authority against the Vendor or the Target Group

which may affect the Completion;

(ii) all warranties provided by the Vendor under the SPA being complied with and

being true, accurate and correct in all material respects as at the date of the

SPA and on each day up to and including the Completion Date;

(iii) the Vendor performing all of its covenants and undertakings required under the

SPA to be performed on or prior to the Completion Date; and

(iv) there being satisfactory compliance by the Vendor with all of the provisions of

the SPA.

(b) On the Completion Date:

(i) the Vendor shall deliver or cause to be delivered to the Company’s Malaysian

legal counsel the Completion Deliverables to be held in escrow pursuant to the

SPA, which shall include, inter alia, documentary evidence showing that the

Vendor has procured that the Intercompany Indebtedness has been settled

and resolved, and in the event of capitalization, such number of ordinary

shares of the Target have been issued to the Vendor or its wholly-owned

subsidiaries in accordance with the terms and conditions of the SPA; and

(ii) against delivery of, inter alia, the Completion Deliverables to the Company’s

Malaysian legal counsel, the Company shall pay a sum of US$21,000,000,

equivalent to 70% of the Consideration, into the Escrow Account to be held by

the Escrow Agent and to be released subject to and in accordance with the

provisions of the SPA.
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2.2.9 Settlement of Liabilities of the Target Group

(a) The Completion is further conditional on the Liabilities being fully settled by the

Vendor on or before the Completion Date. Subject to the terms of the SPA, all the

Liabilities set out in the Target’s Audited Accounts as at 30 June 2020 shall be fully

settled by the Vendor on or before the date of the satisfaction or waiver (as the case

may be) of the Conditions Precedent, and the Liabilities shown, disclosed or

incurred after the Target’s Audited Accounts as at 30 June 2020 up to the

Completion Date (with the exception of certain accounts receivable and/or accounts

payable) shall be fully settled by the Vendor on or before the Completion Date.

(b) The Vendor shall prepare the Closing Accounts showing that all Liabilities have

been fully settled and resolved as at the Completion Date and shall deliver to the

Company the Closing Accounts within five (5) days from the Completion Date. The

Company shall have the right to verify the Closing Accounts and shall, within seven

(7) days from the date of receipt of the Closing Accounts, notify the Vendor in writing

whether or not it is satisfied with the Closing Accounts showing that all Liabilities set

out in the Target’s Audited Accounts as at 30 June 2020 and as at the Completion

Date have been fully settled and resolved in accordance with the provisions of the

SPA (the “Closing Accounts Notification”).

(c) If the Company is not satisfied with the Closing Accounts that all Liabilities have

been fully settled and resolved in accordance with the provisions of the SPA, the

SPA shall be terminated with effect from the date of the Closing Accounts

Notification notifying the same, whereupon within seven (7) days from the date of

termination, inter alia, (i) the Vendor shall fully refund the Deposit and (if the Further

Deposit has been released to the Vendor) the Further Deposit to the Company and

(ii) the Vendor and the Company shall jointly instruct the Escrow Agent to release

and return the Escrow Amount held by the Escrow Agent to the Company.

(d) If the Company is satisfied with the Closing Accounts that all Liabilities have been

fully settled and resolved, it shall deliver the Closing Accounts Notification notifying

the same to the Vendor and make the requisite payment of stamp duty for the

transfer of the Sale Shares, and the Vendor shall cause the registration of the name

of the Company as the registered holder of the Sale Shares. Within three (3)

Business Days from the date that the Company is registered as the registered

holder of the Sale Shares, (i) all Completion Deliverables held in escrow by the

Company’s Malaysian legal counsel shall be released to the Company and (ii) the

Vendor and the Company shall jointly instruct the Escrow Agent to release the

Escrow Amount to the Vendor to be applied as payment of the balance amount of

the Consideration.

Upon satisfaction of the matters set out in Section 2.2.9(d) of this Circular, the

Company shall be deemed to have discharged its payment obligations and the

Vendor shall be deemed to have discharged all its obligations under the SPA in

respect of the Proposed Acquisition.
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2.2.10 Failure to complete the Proposed Acquisition and/or register the Sale Shares in the

name of the Company

(a) In the event of non-completion of the Proposed Acquisition or if all the Sale Shares

are not registered in the name of the Company in accordance with the provisions of

the SPA for any reasons other than those specified in the SPA (otherwise than due

to the fault of the Company), either Party shall have the right to give notice to the

other Party to terminate the SPA. Within seven (7) days from the date of the notice

of termination, inter alia, (i) the Vendor shall fully refund the Deposit and (if the

Further Deposit has been released to the Vendor) the Further Deposit to the

Company and (ii) the Vendor and the Company shall jointly instruct the Escrow

Agent to release and return the Escrow Amount held by the Escrow Agent to the

Company.

(b) Subject to the provisions of the SPA, in the event of non-completion of the Proposed

Acquisition or if the Sale Shares are not registered in the name of the Company in

accordance with the provisions of the SPA for any reason whatsoever due to the

fault of the Company, the Vendor shall give a notice to the Company to terminate the

SPA, in which event the Vendor shall not be required to refund the Deposit and (if

the Further Deposit has been released to the Vendor) the Further Deposit to the

Company. Within seven (7) days from the date of the notice of termination, inter alia,

the Vendor and the Company shall jointly instruct the Escrow Agent to release and

return the Escrow Amount held by the Escrow Agent to the Company.

2.2.11 Default and other grounds of Termination

If, inter alia, the Vendor commits a material breach of any term of the SPA and such

breach, if capable of remedy, has not been rectified within ten (10) Business Days of the

receipt by the Vendor of a notice from the Purchaser to remedy the breach, the Purchaser

shall without prejudice to and in addition to any other rights and remedies available under

the SPA or under applicable law, be entitled to either:

(a) claim against the Vendor for specific performance of the SPA (where applicable)

and/or damages; or

(b) treat such event mentioned above as a repudiation by the Vendor, terminate the

SPA and claim damages against the Vendor. Within seven (7) days from the date of

the notice of termination, inter alia, (i) the Vendor shall fully refund the Deposit and

(if the Further Deposit has been released to the Vendor) the Further Deposit to the

Company and (ii) the Vendor and the Company shall jointly instruct the Escrow

Agent to release and return the Escrow Amount held by the Escrow Agent to the

Company.
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3 RATIONALE FOR THE PROPOSED ACQUISITION

The Board is of the view that notwithstanding the Consideration and royalties payable

under the Royalty Agreement, Mengapur represents a good value proposition for the

Company’s strategic expansion and that the Proposed Acquisition is in the best interest

of the Company for the following reasons:

(a) The Company’s geologists had re-assessed the Vendor’s old drill data and verified

old drill cores and drill chips. The Company drilled 12 new confirmation holes

targeting magnetite mineralisation. Additionally, the collection of over 5,000

magnetic susceptibility readings on sample pulps gave confidence to the modelled

boundaries of the massive magnetite and brecciated magnetite mineralisation

domains. Subsequently, the updated Mengapur Mineral Resources estimates as at

26 October 2020 completed by VRM and detailed in the Independent Qualified

Person’s Report has defined 10.75 million tonnes of Inferred Mineral Resources

with an average grade of 33.67% Fe within the massive magnetite and brecciated

magnetite mineralisation domains. Preliminary economic studies using the

Mengapur Inferred iron Mineral Resources and conservative mining, metallurgical

and pricing assumptions suggest that the currently interpreted mineralised material

has a reasonable prospect for eventual economic extraction. By acquiring

Mengapur, the Group’s Inferred Mineral Resources will increase to 17.57 million

tonnes grading 37.44% Fe in addition to the Bukit Besi Indicated Mineral Resource

of 0.36 million tonnes grading 40.74% Fe all from within magnetite mineralisation

domains. The Group will immediately commence additional resource definition

drilling and technical studies, focused on the surface-exposed magnetite domains,

needed to support mine planning and mineral processing after the completion of the

Proposed Acquisition. Concurrently, the Group will commence exploration activities

including ground and airborne geophysical surveys, geological mapping and

geochemical sampling outside of the current resource areas. The Company has

also completed an internal high level economic study to assess the reasonable

prospects for eventual economic extraction which has demonstrated potential profit

upside for the currently interpreted magnetite mineralisation material.

(b) The Board believes that the Proposed Acquisition will bolster the Company’s

objective to become a significant regional player in the iron ore industry and its

efforts to explore and develop a number of iron ore assets across Malaysia, as well

as complement its existing portfolio of advanced iron ore projects. The Board

believes that it can leverage on the technology and know-how that it currently

possesses from the Group’s existing Bukit Besi mine, which is demonstrated to be

economical and able to yield consistent high-grade magnetite concentrate, which is

highly demanded for by the Group’s local and foreign customers, in commencing the

potential production of iron ore expeditiously at Mengapur.

(c) The Board believes that it will be able to commence potential operations at

Mengapur relatively quickly. Mengapur is ready for development in all crucial

aspects, with mining leases and environmental approvals for open-pit mining having

been obtained for CASB. Further, the Mengapur site has existing processing plants,

laboratories and workers’ living areas that are immediately available to suit

magnetite production after refurbishment, and the Group may utilise these assets to

perform processing plants modification at shorter time intervals, and hence

expedite the time required to commence potential mining and operations at

Mengapur while reducing the capital expenditure required as compared to
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constructing new processing plant facilities. There are also surface-exposed large

Inferred iron Mineral Resources within magnetite mineralisation domains. The

mining leases of the Target Group have been approved and the Mengapur project

can be commissioned soon, subject to the relevant operating licences to be

obtained as set out in Section 2.1.2.2 of this Circular.

(d) The Board believes that there will be significant costs savings for the potential

operations at Mengapur. Compared to the Group’s existing Bukit Besi mine,

Mengapur is strategically located only 85 kilometres away from Kuantan Port, the

main bulk iron ore export port on East Coast, Malaysia and is near the two largest

steel mills in Malaysia which are also the Group’s existing customers. This will

significantly reduce the cost of transportation. Furthermore, as Mengapur is in close

proximity to the city of Kuantan and nearby towns, it will be easier to source for both

professionals and skilled labour required for mining operations. Additionally, due to

the close proximity between the Bukit Besi mine and Mengapur, which are only 160

kilometres away from each other, and with Kuantan being the main commercial and

material supply hub in between the two sites, it will be easy for the management

team, technical team, engineering team and transportation team to support both

sites in a cost efficient manner. Further cost savings are also expected for the

operations at Mengapur due to the access to a nearby national power grid for

electricity, lack of topsoil and overburden above the magnetite resource, favourable

mine site topography where full load dump trucks will only be required to travel

downhill during the initial and middle phases of development, and immediate

availability of a raw material yard and processing plant platform at Mengapur.

4 SOURCE OF FUNDS

The Company intends to finance the Consideration through the Group’s internal funds

and bank borrowings.

5 FINANCIAL EFFECTS OF THE PROPOSED ACQUISITION

The pro forma financial effects of the Proposed Acquisition on the Group as set out below

are purely for illustrative purposes only and should not be taken as an indication of the

actual financial performance or position of the Company and the Group following the

Completion. The pro forma financial effects have been prepared based on the Group’s

latest audited consolidated financial statements for the financial year ended 29 February

2020, subject to the following assumptions:

(1) the financial effects of the Proposed Acquisition on the NTA per share and gearing

of the Group are computed assuming that the Proposed Acquisition had been

completed on 29 February 2020;

(2) the financial effects of the Proposed Acquisition on the EPS of the Group are

computed assuming that the Proposed Acquisition had been completed on 1 March

2019;

(3) bank borrowings of US$21,000,000 will be drawn down to finance part of the

Consideration;

(4) an exchange rate of MYR 4.2801 to US$1.00 is applied;
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(5) no adjustments have been made to account for the different accounting standards

of the Group and the Target Group; and

(6) expenses incurred in connection with the Proposed Acquisition are disregarded for

the purposes of calculating the financial effects.

5.1 Effects on NTA per share

Before the

Proposed

Acquisition

After the

Proposed

Acquisition

NTA (US$’000) 27,254(1) 28,477(1)

Number of shares (’000) 500,000 500,000

NTA per share (US cents) 5.45 5.70

Note:

(1) The NTA includes mining properties held by the Group and the Target Group.

5.2 Effects on NAV per share

Before the

Proposed

Acquisition

After the

Proposed

Acquisition

Equity attributable to equity holders of the

Company (US$’000) 29,575 30,799(1)

Number of shares (’000) 500,000 500,000

NAV per share (US cents) 5.92 6.16

Note:

(1) The NAV after the Proposed Acquisition includes gain on bargain purchase of approximately

US$1,239,030.

5.3 Effects on EPS

Before the

Proposed

Acquisition

After the

Proposed

Acquisition

Net profit(1) attributable to equity holders of the

Company (US$’000) 6,497 7,720

Number of shares (’000) 500,000 500,000

EPS (US cents) 1.30 1.54

Note:

(1) Net profits means profit or loss including discontinued operations that have not been disposed and before

income tax and non-controlling interest. The net profit after the Proposed Acquisition includes gain on

bargain purchase of approximately US$1,239,030.

LETTER TO SHAREHOLDERS

27



5.4 Effects on Gearing

Before the

Proposed

Acquisition

After the

Proposed

Acquisition

Net debt (US$’000) – 23,289(2)

Total capital (US$’000) 22,877 54,088

Net gearing ratio(1) (times) 0 0.43

Notes:

(1) The gearing ratio is calculated as net debt divided by total capital. Net debt is calculated as borrowings

plus trade and other payables less cash and cash equivalents. Total capital is calculated as total equity

plus net debt.

(2) The net debt after the Proposed Acquisition includes borrowings of US$21,000,000 to finance part of the

Consideration.

6 RELATIVE FIGURES COMPUTED ON THE BASES SET OUT IN RULE 1006 OF THE

CATALIST RULES

Based on the latest announced consolidated financial statements of the Group (being the

unaudited financial statements for the third financial quarter ended 30 November 2020)

the relative figures in relation to the Proposed Acquisition computed on the applicable

bases set out in Rule 1006 of the Catalist Rules are as follows:

Rule Bases of computation Relative figures

Rule 1006(a) NAV(1) of the assets to be disposed of compared

with the Group’s NAV. This basis is not

applicable to an acquisition of assets.

Not applicable as

this transaction is

not a disposal.

Rule 1006(b) Net profits(2) attributable to the Sale Shares of

negative US$2.5 million (based on an exchange

rate of MYR4.0140 to US$1.00), compared with

the Group’s net profits of US$12.2 million.

(20.68%)

Rule 1006(c) Aggregate value of the consideration given of

US$36.5 million(3), compared with the

Company’s market capitalisation(4) of

approximately US$107.3 million (based on an

exchange rate of S$1.3187 to US$1.00).

34.02%

Rule 1006(d) Number of equity securities issued by the

Company as consideration for an acquisition,

compared with the number of equity securities

previously in issue.

Not applicable as

the Consideration

shall be fully paid

in cash.
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Rule Bases of computation Relative figures

Rule 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 and gas assets by a

mineral, oil and gas company, but not to an

acquisition of such assets.

Not applicable as

this transaction is

not a disposal of

mineral, oil and

gas assets.

Notes:

(1) Under Rule 1002(3)(a) of the Catalist Rules, “net assets” means total assets less total liabilities.

(2) Under Rule 1002(3)(b) of the Catalist Rules, “net profits” means profit or loss including discontinued

operations that have not been disposed and before income tax and non-controlling interests. For

consistency, the figure for net profits attributable to the Sale Shares are based on the Target Group’s latest

audited financial statements for the financial year ended 30 June 2020 and pro-rated for 9 months, in

order to compare with the net profit figure in the Group’s latest announced consolidated results for the

9 months ended 30 November 2020.

(3) The consideration amount of US$36.5 million used to calculate the relative figure under Rule 1006(c) of

the Catalist Rules includes the estimated royalties of approximately S$6.5 million that will be payable by

the Company to the Vendor pursuant to the Royalty Agreement (details of which are set out under

Sections 2.2.2 and 2.2.6 of this Circular), derived after discounting the estimated royalty payments based

on projected Gross Revenue. In estimating the tonnage of the Final Products, a reasonable portion of the

Inferred Mineral Resources as at 26 October 2020 as set out in the Independent Qualified Person’s Report

was used, and a percentage mass recovery of magnetite concentrate was then applied. The computations

also take into account the commodity price sourced from the Valuation Report and the Group’s latest

weighted average cost of capital.

(4) Under Rule 1002(5) of the Catalist Rules, “market capitalisation” of the Company is determined by

multiplying the 500,000,000 shares in issue by the weighted average price of S$0.2829 per share

transacted on 7 January 2021, being the market day immediately preceding the date of the SPA.

As the relative figure under Rule 1006(b) of the Catalist Rules is negative and exceeds

10%, the Proposed Acquisition does not fall within the relevant scenarios provided for in

paragraphs 4.3(a) and 4.4(a) of Practice Note 10A of the Catalist Rules. Accordingly,

pursuant to paragraph 4.6 of Practice Note 10A of the Catalist Rules, the Proposed

Acquisition is a major transaction under Rule 1014 of the Catalist Rules and is subject to

the approval of the Shareholders in a general meeting.
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7 INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, the interests of the Directors and the Substantial

Shareholders in the Shares as recorded in the Register of Directors’ Shareholdings and

Register of Substantial Shareholders kept by the Company, respectively, are set out as

follows:

Direct Interest Deemed Interest Total Interest

No. of shares %(1) No. of shares %(1) No. of shares %(1)

Directors

Dato’ Sri Ivan Chee Yew Fei 530 0.00 251,249,470(2) 50.25 251,250,000 50.25

Ng Mun Fey – – 35,593,750(3) 7.12 35,593,750 7.12

Teh Lip Kim 479,300 0.10 166,465,625(4) 33.29 166,944,925 33.39

Loong Ching Hong 1,291,000 0.26 5,234,375(5) 1.05 6,525,375 1.31

Substantial Shareholder(s)

Y F Chee Holdings Pte. Ltd. 215,655,720 43.13 – – 215,655,720 43.13

Greger International Sdn. Bhd. 35,593,750 7.12 – – 35,593,750 7.12

SDB Mining Sdn. Bhd. 154,937,500 30.99 – – 154,937,500 30.99

Selangor Dredging Berhad – – 154,937,500(6) 30.99 154,937,500 30.99

Teh Wan Sang & Sons Sdn. Bhd. 4,200,000 0.84 154,937,500(6)(7) 30.99 159,137,500 31.83

Teh Lip Bin – – 159,137,500(8) 31.83 159,137,500 31.83

Notes:

(1) Based on the total number of 500,000,000 Shares (excluding treasury shares and subsidiary holdings) as

at the Latest Practicable Date. The Company does not have any treasury shares or subsidiary holdings.

Percentage figures are rounded to the nearest 2 decimal places.

(2) Dato’ Sri Ivan Chee Yew Fei is deemed interested in (a) the 215,655,720 Shares held by Y F Chee

Holdings Pte. Ltd. as he owns 100% of the issued share capital of Y F Chee Holdings Pte. Ltd. and (b) the

35,593,750 Shares held by Greger International Sdn. Bhd as he holds 60% of the issued share capital of

Greger International Sdn. Bhd. and YF Chee Holdings Sdn. Bhd. holds 10% of the issued share capital

of Greger International Sdn. Bhd. He owns 100% of the issued share capital of YF Chee Holdings Sdn.

Bhd.

(3) Ng Mun Fey is deemed interested in the 35,593,750 Shares held by Greger International Sdn. Bhd. as he

holds 30% of the issued share capital of Greger International Sdn. Bhd.

(4) Teh Lip Kim is deemed interested in (a) the 7,328,125 Shares in the Company held by Smith St Investment

Pte. Ltd. as she holds 100% of the issued share capital of Smith St Investment Pte. Ltd.; (b) the

154,937,500 Shares held by SDB Mining Sdn. Bhd. as she holds (directly and indirectly) approximately

60.35% of the issued shares of Selangor Dredging Berhad, which in turn holds 100% of the issued share

capital of SDB Mining Sdn. Bhd; and (c) the 4,200,000 Shares held by Teh Wan Sang & Sons Sdn. Bhd.

which is owned by members of the Teh family which includes Teh Lip Kim. Teh Lip Kim and Teh Lip Bin

are siblings.

(5) Loong Ching Hong is deemed interested in the 5,234,375 Shares held by Western Capital Sdn. Bhd. as

he owns 100% of the issued share capital of Western Capital Sdn. Bhd.

(6) Selangor Dredging Berhad is deemed interested in the 154,937,500 Shares held by SDB Mining Sdn. Bhd.

as it holds 100% of the issued share capital of SDB Mining Sdn. Bhd.
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(7) Teh Wan Sang & Sons Sdn. Bhd. is deemed interested in the 154,937,500 Shares held by SDB Mining

Sdn. Bhd, as it holds 23.10% of the issued share capital of Selangor Dredging Berhad, which in turn holds

100% of the issued share capital of SDB Mining Sdn. Bhd.

(8) Teh Lip Bin is deemed interested in (a) the 154,937,500 Shares held by SDB Mining Sdn. Bhd as he holds

(directly and indirectly) approximately 39.84% of the issued share capital of Selangor Dredging Berhad,

which in turn holds 100% of the issued share capital of SDB Mining Sdn. Bhd and (b) the 4,200,000

Shares held by Teh Wan Sang & Sons Sdn. Bhd. which is owned by members of the Teh family which

includes Teh Lip Bin. Teh Lip Kim and Teh Lip Bin are siblings.

Save for their interests in the Shares as disclosed in the table above, none of the

Directors or Substantial Shareholders has any interest, direct or indirect, in the Proposed

Acquisition.

8 DIRECTORS’ SERVICE CONTRACTS

No person is proposed to be appointed as a Director of the Company in connection with

the Proposed Acquisition. Accordingly, no service contract is proposed to be entered into

between the Company and any such person.

9 DIRECTORS’ RECOMMENDATIONS

Having fully considered, amongst others, the terms and the rationale for the Proposed

Acquisition, the Directors are of the opinion that the Proposed Acquisition is in the best

interests of the Company. Accordingly, the Directors recommend that Shareholders vote

in favour of the ordinary resolution in respect of the Proposed Acquisition, as set out in

the Notice of EGM.

10 EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages N-1 to N-4 of this Circular, will be held on

Tuesday, 16 February 2021 at 11.00 a.m., by electronic means for the purpose of

considering and, if thought fit, passing with or without modifications, the ordinary

resolution in respect of the Proposed Acquisition as set out in the Notice of EGM.

11 ACTION TO BE TAKEN BY SHAREHOLDERS

11.1 No attendance at the EGM in person

Due to the current regulatory advisories and restrictions in respect of the COVID-19

outbreak in Singapore, Shareholders will not be able to attend the EGM in person.

11.2 Alternative arrangements

Alternative arrangements have been put in place to allow Shareholders to

contemporaneously observe the EGM proceedings via (a) watching a “live” audio-visual

webcast or listening to a “live” audio-only stream, (b) submitting questions in advance of

the EGM, and/or (c) voting by proxy at the EGM.

Shareholders should refer to the Notice of EGM as set out in pages N-1 to N-4 of this

Circular, for further information, including the steps to be taken by Shareholders to

participate at the EGM.
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12 LEGAL ADVISERS

For the purposes of the Proposed Acquisition, Azman Davidson & Co has been appointed

as the Company’s legal adviser as to Malaysian law in relation to the Proposed

Acquisition, and Shook Lin & Bok LLP has been appointed as the legal adviser to the

Company in respect of Catalist Rules compliance in relation to the Proposed Acquisition.

13 CONSENTS

VRM, named as the independent qualified person and Specialist in respect of the

Independent Qualified Person’s Report and the Valuation Report respectively, has given

and has not withdrawn its written consent to the issue of this Circular with the inclusion

of its name, the Independent Qualified Person’s Report as set out in Appendix A of this

Circular, the Valuation Report as set out in Appendix B of this Circular, and all

references thereto, in the form and context in which they appear in this Circular.

Leesa Collin, named as the Competent Person in respect of the estimation and reporting

of the Mineral Resources at Mengapur, has given and has not withdrawn her written

consent to the inclusion of information relating to the estimation and reporting of Mineral

Resources in this Circular and the Independent Qualified Person’s Report as set out in

Appendix A in the form and context in which it appears.

Azman Davidson & Co, named as the legal adviser to the Company in respect of

Malaysian law in relation to the Proposed Acquisition, has given and has not withdrawn

its written consent to the issue of this Circular with the inclusion of its name and all

references thereto, in the form and context in which they appear in this Circular.

Shook Lin & Bok LLP, named as the legal counsel to the Company in respect of Catalist

Rules compliance in relation to the Proposed Acquisition, has given and has not

withdrawn its written consent to the issue of this Circular with the inclusion of its name

and all references thereto, in the form and context in which they appear in this Circular.

14 DIRECTORS’ RESPONSIBILITY STATEMENT

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 Acquisition, 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 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 this Circular in its proper form and context.

LETTER TO SHAREHOLDERS

32



15 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection by the Shareholders at the

registered office of the Company at 8 Robinson Road, #03-00 ASO Building, Singapore

048544, during normal business hours from the date hereof up to and including the date

of the EGM, save that the SPA, the Royalty Agreement, the Valuation Report and the

Independent Qualified Person’s Report will be available for inspection for a period of

three (3) months from 11 January 2021, being the date of the announcement in respect

of the Proposed Acquisition:

(a) the SPA;

(b) the Royalty Agreement;

(c) the Valuation Report;

(d) the Independent Qualified Person’s Report; and

(e) the letters of consent referred to in Section 13 of this Circular.

Yours faithfully

For and on behalf of the Board of Directors of

FORTRESS MINERALS LIMITED

Dato’ Sri Ivan Chee Yew Fei

Chief Executive Officer
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APPENDIX A

INDEPENDENT QUALIFIED PERSON’S REPORT
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Notes: QZVN: quartz-bearing vein; WRHYL: weathered rhyolite; WSK: weathered skarn; WSLAT: weathered slate; ADAM: 
adamellite; LMCB: carbonaceous limestone; LMST: limestone; MAG: magnetic rock; SHL: shale; SKGA: garnet skarn; 
SKPX: pyroxene skarn; SKSUL: sulphide skarn 
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Notes: OX= oxide; TRANS = transitional; SUL = sulphide 
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The term ‘reasonable prospects for eventual economic extraction’ implies an assessment 
(albeit preliminary) by the Competent Person in respect of all matters likely to influence the prospect of 
economic extraction including the approximate mining parameters.  In other words, a Mineral Resource is not 
an inventory of all mineralisation drilled or sampled, regardless of cut-off grade, likely mining dimensions 
location or continuity.  It is a realistic inventory of mineralisation which, under assumed and justifiable 
technical, economic and development conditions, might, in whole or in part, become economically 
extractable.
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Notes: The Mineral Resource is limited to within the CASB and SDSB permit boundaries. Small discrepancies may occur due to 
rounding. Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability. 
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Notes: The Mineral Resource is limited to within the CASB and SDSB permit boundaries. Small discrepancies may occur due to 
rounding. Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability. 
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FORTRESS MINERALS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration No.: 201732608K)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (the “EGM”) of FORTRESS

MINERALS LIMITED (the “Company”) will be held on Tuesday, 16 February 2021 at 11.00 a.m.,

by electronic means, for the purpose of considering and, if thought fit, passing with or without any

modifications, the following resolution:-

Unless otherwise defined, all capitalised terms used in this Notice of EGM which are not defined

herein shall have the same meanings ascribed to them in the circular issued by the Company to

its Shareholders dated 1 February 2021 (the “Circular”).

ORDINARY RESOLUTION

THE PROPOSED ACQUISITION OF THE ENTIRE ISSUED AND PAID-UP SHARE CAPITAL OF

MONUMENT MENGAPUR SDN BHD

THAT:

(a) approval be and is hereby given to the Company to effect and complete the Proposed

Acquisition and all transactions in relation thereto, on the terms and subject to the conditions

set out in the SPA and the Royalty Agreement, such Proposed Acquisition being a major

transaction for the purposes of Chapter 10 of the Catalist Rules;

(b) the Directors and any one of them be and is/are hereby authorised and empowered to

approve, perform, complete and do all such acts and things (including without limitation, to

approve, modify, supplement, ratify, sign, seal, execute and deliver all such documents as

may be required in connection with the Proposed Acquisition) as he or they may consider

expedient, desirable or necessary or in the interests of the Company to give full effect to the

Proposed Acquisition and this resolution, and the transactions contemplated by the

Proposed Acquisition and/or authorised by this resolution, or for all the foregoing purposes;

and

(c) any acts, matters and things done or performed, and/or documents signed, executed, sealed

and/or delivered by any Director of the Company in connection with the Proposed Acquisition

and this ordinary resolution be and are hereby approved, confirmed and ratified.

BY ORDER OF THE BOARD

Dato’ Sri Ivan Chee Yew Fei

Chief Executive Officer

1 February 2021

NOTICE OF EXTRAORDINARY GENERAL MEETING
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Notes:

1. No attendance in person

The EGM is being convened and will be held by electronic means, pursuant to the COVID-19 (Temporary Measures)

(Alternative Arrangements for Meetings for Companies, Variable Capital Companies, Business Trusts, Unit Trusts

and Debenture Holders) Order 2020 (the “COVID-19 Order”).

The EGM will be conducted via electronic means only and Shareholders will not be able to attend the EGM in

person.

2. Registration of Live Webcast

Shareholders may contemporaneously observe the EGM proceedings by watching a “live” audio-visual webcast via

their mobile phones, tablets or computers, or listening to these proceedings through a “live” audio-only stream via

telephone.

In order to participate in the “live” audio-visual webcast or the “live” audio-only stream, members as well as investors

who hold shares through relevant intermediaries (as defined in Section 181 of the Companies Act) (the “Relevant

Intermediaries”), including investors who hold shares under the Central Provident Fund Investment Scheme

(“CPF”) (the “CPF Investors”) or the Supplementary Retirement Scheme (“SRS”) (as the case may be) (the “SRS

Investors”) must pre-register on the EGM website at the URL https://golivestreamsg.com/FML-EGM-2021-

shareholder-registration/ not later than 11.00 a.m. on 13 February 2021 (the “Registration Deadline”) to enable the

Company to verify their status as Shareholders. Following the verification, authenticated Shareholders will receive

an email not later than 11.00 a.m. on 15 February 2021 (the “Confirmation Email”) containing instructions on how

to access the “live” audio-visual webcast or “live” audio-only stream of the EGM proceedings.

Shareholders who do not receive the Confirmation Email by 11.00 a.m. on 15 February 2021 but who have

registered by the Registration Deadline, should contact our Share Registrar, B.A.C.S Private Limited for assistance

at (+65) 65934848 or by email at main@zicoholdings.com.

Shareholders are reminded that the EGM proceedings are private. Instructions on access to the “live” audio-visual

webcast or “live” audio-only stream of the EGM proceedings should therefore not be shared with anyone who is not

a Shareholder of the Company or otherwise not authorised to attend the EGM. This is also to avoid any technical

disruptions or overload to the “live” audio-visual webcast or “live” audio-only stream. Recording of the “live”

audio-visual webcast or “live” audio-only stream in whatever form is also strictly prohibited.

3. Notice of EGM and the Circular

No printed copies of the Notice of EGM, the Circular and/or the Proxy Form will be despatched to Shareholders. The

electronic copies of the Notice of EGM, the Proxy Form and the Circular will be made available via publication on

the Company’s website at the URL https://www.fortress.sg and on SGXNET.

4. Submission of Questions in Advance

Shareholders will not be able to ask questions at the EGM during the “live” audio-visual webcast or “live” audio-only

stream. Shareholders can submit their questions to the Company not later than 11.00 a.m. on 10 February 2021 in

the following manner:

(i) via the pre-registration link at URL https://golivestreamsg.com/FML-EGM-2021-shareholder-registration/; or

(ii) by email to corporate@fortress.sg; or

(iii) by post to the Company’s registered address at 8 Robinson Road, #03-00 ASO Building, Singapore 048544.

All substantial and relevant questions received by the deadline stated above will be responded to prior to, or at, the

EGM.

When sending in the questions via the EGM website, email or by post to the Company’s registered address,

Shareholders are also required to provide the following details, failing which the submission will be treated as

invalid:

(i) Full name;

(ii) Contact number;

(iii) Address;
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(iv) NRIC, passport number or company registration number;

(v) Number of shares held; and

(vi) The manner in which the shares in the Company are held (e.g. via scrip, CDP, CPF or SRS).

Shareholders who hold their shares through the Relevant Intermediaries and who wish to submit questions should

approach their respective Relevant Intermediaries early, so that the Relevant Intermediaries may in turn submit their

questions for the EGM to the Company via the EGM website, email or by post before the deadline stated above (i.e.

no later than 11.00 a.m. on 10 February 2021).

The Company will, within one (1) month after the date of the EGM, publish the minutes of the EGM on SGXNET and

the Company’s website at the URL https://www.fortress.sg which will include substantial and relevant comments or

queries from Shareholders relating to the agenda of the general meeting, and responses from the Board and

management.

5. Voting

A member will not be able to vote online on the resolution to be tabled for approval during the “live” audio-visual

webcast or “live” audio-only stream of the EGM. Members who wish to exercise his/her/its voting rights at the EGM,

must each submit a Proxy Form to appoint the Chairman of the Meeting to act as proxy and direct the vote at the

Meeting. The Proxy Form for the EGM can be accessed at SGXNET and the Company’s website at the URL

https://www.fortress.sg, and is made available with this Notice of EGM.

In appointing the Chairman of the Meeting as proxy, a member of the Company must give specific instructions as

to voting, or abstentions from voting, in the Proxy Form, failing which the appointment of the Chairman of the

Meeting as proxy for that resolution will be treated as invalid.

The Chairman of the Meeting, as proxy, need not be a member of the Company.

Shareholders who wish to submit the Proxy Form must first download, complete and sign the Proxy Form, before

submitting the signed Proxy Form through any one of the following means:

(i) if submitted by post, be lodged at the Company’s registered address at 8 Robinson Road, #03-00

ASO Building, Singapore 048544; or

(ii) if submitted electronically, be submitted via email to the Company’s Share Registrar, B.A.C.S Private Limited

at main@zicoholdings.com.

in either case, by no later than 11.00 a.m. on 13 February 2021 (the “Cut-off time”), being seventy-two (72) hours

before the time appointed for holding the EGM.

CPF Investors and/or SRS Investors (as may be applicable) who wish to vote should approach their respective CPF

Agent Banks or SRS Operators to submit their votes at least seven (7) working days before the EGM (i.e. by

11.00 a.m. on 4 February 2021) in order to allow sufficient time for their respective CPF Agent Banks or SRS

Operators to in turn submit a Proxy Form to appoint the Chairman of the Meeting to vote on their behalf by the Cut-off

time. The Proxy Form is not valid for use by CPF Investors and SRS Investors and shall be ineffective for all intents

and purposes if used or purported to be used by them.

In view of the current COVID-19 situation and the related safe distancing measures which may make it

difficult for Shareholders to submit completed Proxy Forms by post, Shareholders are strongly encouraged

to submit Proxy Forms electronically via email.

Where a Proxy Form is signed on behalf of the appointer by an attorney, the letter or the power of attorney or a duly

certified copy thereof must (failing previous registration with the Company) be lodged with the Proxy Form (or if

submitted electronically via email, be emailed with the Proxy Form), failing which the Proxy Form may be treated

as invalid. The Proxy Form must be under the hand of the appointer or of his/her attorney duly authorised in writing.

Where the Proxy Form is executed by a corporation, it must be executed either under its seal or under the hand of

an officer or attorney duly authorised. The dispensation of the use of common seal pursuant to the Companies Act

(Chapter 50) of Singapore is applicable at this EGM.

The Company shall be entitled to reject the instrument appointing Chairman of the Meeting as proxy if it is

incomplete, improperly completed or illegible or where the true intentions of the appointer are not ascertainable from

the instructions of the appointer specified in the instrument appointing Chairman of the Meeting as proxy. In addition,

in the case of shares entered in the Depository Register, the Company may reject any instrument appointing

Chairman of the Meeting as proxy lodged if the members, being the appointer, is not shown to have shares entered

against his name in the Depository Register as at seventy-two (72) hours before the time appointed for holding the

EGM, as certified by The Central Depository (Pte) Limited to the Company.
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Further developments

Shareholders should note that the manner of conduct of the EGM may be subject to further changes based on the

evolving COVID-19 situation, any legislative amendments and any directives or guidelines from government

agencies or regulatory authorities. Any changes to the manner of conduct of the EGM will be announced by the

Company on SGXNET and the Company’s website at the URL https://www.fortress.sg. Shareholders are advised to

check SGXNET and the Company’s website regularly for further updates.

The Company seeks the understanding and co-operation of all members in enabling the Company to hold and

conduct the EGM in compliance with the safe distancing measures to stem the spread of COVID-19 infections.

Personal data privacy:

By submitting (a) a Proxy Form appointing the Chairman of the Meeting as the proxy to attend, speak and vote at the EGM

and/or any adjournment thereof, or (b) Shareholder’s particulars for pre-registration to contemporaneously observe the

EGM proceedings via “live” audio-visual webcast or “live” audio-only stream, or (c) any questions prior to the EGM in

accordance with this Notice of EGM, a member consents to the collection, use and disclosure of the member’s personal

data by the Company (or its agents, advisers or service providers, as the case may be) for the following purposes:

(a) processing and administration by the Company (or its agents, advisers or service providers, as the case may be)

of the Proxy Form appointing the Chairman of the Meeting as the proxy for the EGM (including any adjournment

thereof);

(b) preparation and compilation of the attendance lists, proxy lists, minutes and other documents relating to the EGM

(including any adjournment thereof);

(c) processing of pre-registration for participation at the EGM for purpose of granting access to members to the “live”

audio-visual webcast or “live” audio-only stream and providing them with any technical assistance when necessary;

(d) addressing relevant and substantial questions related to the resolutions to be tabled for approval at the EGM from

members received before the relevant time prior to the EGM and if necessary, following up with the relevant

members in relation to such questions; and

(e) enabling the Company (or its agents, advisers or service providers, as the case may be) to comply with any

applicable laws, listing rules, regulations and/or guidelines by the relevant authorities.

Sound and/or video recordings of the EGM may be made by the Company for record keeping and to ensure the accuracy

of the minutes of the EGM. Accordingly, the personal data of a member (such as name, presence at the EGM and any

questions raised or motions proposed/seconded) may be recorded by the Company for such purposes.
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FORTRESS MINERALS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number: 201732608K)

EXTRAORDINARY GENERAL MEETING

PROXY FORM

IMPORTANT:

1. Due to the current COVID-19 situation in Singapore,
members will not be able to attend the EGM in person.
Members (whether individuals or corporates) must
appoint the Chairman of the Meeting as their proxy to
attend, speak and vote on their behalf at the EGM if
such members wish to exercise their voting rights at the
EGM.

2. Please read the notes to this Proxy Form.

I/We*, (Name) with

NRIC/Passport/Company Registration Number* of

(Address)

being a member/members* of FORTRESS MINERALS LIMITED (“Company”), hereby appoint the Chairman

of the Meeting as my/our* proxy, to attend and vote for me/us* on my/our* behalf at the Extraordinary General

Meeting (“EGM”) of the Company to be held by electronic means on Tuesday, 16 February 2021 at 11.00 a.m.

and at any adjournment thereof.

I/We* direct the Chairman of the Meeting as my/our* proxy to vote for, against, or to abstain from voting on

the resolution proposed at the EGM as indicated hereunder. If no specific direction as to voting is given

in respect of a resolution, the appointment of the Chairman of the Meeting as my/our proxy for that

resolution will be treated as invalid.

Ordinary Resolution For Against Abstain

To approve the Proposed Acquisition of the entire issued

and paid-up share capital of Monument Mengapur Sdn Bhd

Note: If you wish to exercise all your votes “For”, “Against” or to “Abstain” from voting, please indicate with a tick (u)

within the box provided. Alternatively, please indicate the number of votes as appropriate. If you mark the abstain

box for a particular resolution, you are directing your proxy not to vote on that resolution on a poll and your votes

will not be counted in computing the required majority on a poll.

* Please delete as appropriate

Dated this day of 2021

Total number of Shares in: No. of Shares

(a) CDP Register

(b) Register of Members

Signature of Member(s)/Common Seal of Corporate Shareholder

* Delete where inapplicable

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS PROXY FORM

All capitalised terms used in this Proxy Form which are not defined herein shall, unless the context otherwise

requires, have the same meanings ascribed to them in the circular issued by the Company to the

Shareholders dated 1 February 2021 (the “Circular”), including supplements and modifications thereto.

PROXY FORM
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Notes:

1. Please insert the total number of shares held by you. 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 members of the Company

(the “Register of Members”), 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 Members, 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 Members. If no number is inserted, the instrument appointing the Chairman of the Meeting as a

proxy (the “Proxy Form”) shall be deemed to relate to all the shares held by you.

2. Due to the current COVID-19 restriction orders in Singapore, members will not be able to attend the EGM in person.

A member (whether individual or corporate) must appoint the Chairman of the Meeting as his/her/its proxy

to attend, speak and vote on his/her/its behalf at the EGM if such member wishes to exercise his/her/its

voting rights at the EGM.

3. The Chairman of the Meeting, as proxy, need not be a member of the Company.

4. Where a member (whether individual or corporate) appoints the Chairman of the Meeting as his/her/its proxy,

he/she/it must give specific instructions as to voting, or abstentions from voting, in respect of a resolution in the form

of proxy, failing which the appointment of the Chairman of the Meeting as proxy for that resolution will be treated

as invalid.

5. Persons who hold shares through relevant intermediaries (as defined in Section 181 of the Companies Act),

including investors who have used their CPF monies and/or the Supplementary Retirement Scheme monies to buy

shares (“CPF Investors” and “SRS Investors” respectively), who wish to exercise their votes by appointing the

Chairman of the EGM as proxy should approach their respective relevant intermediaries (which would include, in the

case of CPF Investors and SRS Investors, CPF Agent Banks and SRS Operators) through which they hold such

shares in order to submit their voting instructions at least seven (7) working days before the time appointed for the

holding of the EGM, that is, by 11.00 a.m. on 4 February 2021.

6. The instrument appointing the Chairman of the Meeting as proxy must be duly executed and submitted to the

Company in the following manner:

(a) if submitted by post, be lodged at the Company’s registered address at 8 Robinson Road, #03-00 ASO

Building, Singapore 048544; or

(b) if submitted electronically, be submitted via email to the Company’s Share Registrar, B.A.C.S Private Limited

at main@zicoholdings.com.

in either case, by no later than 11.00 a.m. on 13 February 2021, being seventy-two (72) hours before the time

appointed for holding the EGM. In view of the current COVID-19 situation and the related safe distancing

measures which may make it difficult for members to submit completed proxy forms by post, members are

strongly encouraged to submit completed proxy forms electronically via email.

7. Where a Proxy Form is signed on behalf of the appointer by an attorney, the letter or the power of attorney or a duly

certified copy thereof must (failing previous registration with the Company) be lodged with the Proxy Form (or if

submitted electronically via email, be emailed with the Proxy Form), failing which the Proxy Form may be treated

as invalid.

8. The Proxy Form must be under the hand of the appointer or of his/her attorney duly authorised in writing. Where the

Proxy Form is executed by a corporation, it must be executed either under its seal or under the hand of an officer

or attorney duly authorised. The dispensation of the use of common seal pursuant to the Companies Act (Chapter

50) of Singapore is applicable at this EGM.

GENERAL:

The Company shall be entitled to reject the instrument appointing Chairman of the Meeting as proxy if it is incomplete,

improperly completed or illegible or where the true intentions of the appointer are not ascertainable from the instructions

of the appointer specified in the instrument appointing Chairman of the Meeting as proxy. In addition, in the case of shares

entered in the Depository Register, the Company may reject any instrument appointing Chairman of the Meeting as proxy

lodged if the members, being the appointer, is not shown to have shares entered against his name in the Depository

Register as at seventy-two (72) hours before the time appointed for holding the EGM, as certified by The Central

Depository (Pte) Limited to the Company.

PERSONAL DATA PRIVACY:

By submitting an instrument appointing a proxy, the member accepts and agrees to the personal data privacy terms set

out in the Notice of EGM dated 1 February 2021.
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