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of this Offer Document by the SGX-ST, acting as agent on behalf of the Authority, does not imply that the Securities and Futures Act (Chapter 289) of Singapore, or
any other legal or regulatory requirements, or requirements under the Catalist Rules, have been complied with.
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Shares (as defined herein)), the New Shares (as defined herein) which are the subject of the Placement, the PPCF Shares (as defined herein) and the new Shares which may
be issued from time to time under the Plan (as defined herein) (the “Award Shares”) on Catalist (as defined herein). Acceptance of applications for the Placement Shares will be
conditional upon, inter alia, the issue of the Placement Shares and permission being granted by the SGX-ST for the listing and quotation of all our existing issued Shares (including
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contents of this Offer Document, including the correctness of any of the statements or opinions made or reports contained in this Offer Document. The SGX-ST does not normally
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herein). Neither the Authority nor the SGX-ST has in any way considered the merits of our Shares or unit of Shares being offered for investment.

We have not lodged or registered this Offer Document in any other jurisdiction.

Investing in our Shares involves risks which are described in the section entitled “Risk Factors” of this Offer Document. In particular, you should note that the
following risks further described in this Offer Document: (1) We are subject to risks related to the outbreak of COVID-19; (2) The financial condition and performance
of our Group is currently dependent on the Chaah Mine; (3) We are not the registered holder of the mining leases for the Chaah Mine and the Exploration Assets; and
(4) Significant fluctuations in prices of the minerals that we mine will affect our revenue and earnings.

After the expiration of six (6) months from the date of registration of this Offer Document, no person shall make an offer of securities, or allot, issue or sell any securities, on the
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BUSINESS OVERVIEW

Our Group is principally involved in the exploration, mining and processing of iron ore for subsequent sale. We may
undertake the exploration, mining and processing activities directly or outsource part of such activities to contractors.
Our Group is based in Pahang, Malaysia and has been operating the Chaah Mine located at Johor, Malaysia since
2008. Our Group has also been granted the right to carry out exploration and mining operations at three (3) exploration

assets (the "Exploration Assets") in Johor, Malaysia.

OUR IRON ORE PRODUCTS

Our Group currently produces:

1. Iron ore concentrate of Fe grade between 62% to 65%
with low level of impurities. Customers are typically
steel mills located in Malaysia and China, and trading
companies

2. Pipe coating materials that are crushed iron ore with
natural characteristics such as high specific gravity
and viscosity which are highly sought after by pipe
coating companies as raw materials

KEY HIGHLIGHTS

Operating and sales track record since
12 years 2008
Iron ore products produced and sold

RIS  om 2008 to 31 October 2019

tonnes

Estimated preferred market value of
mineral assets based on the Independent
Valuation Report

ussss
million

Excellent reconciliation between

THE CHAAH MINE

e An open pit mine located at the southwest of the
township of Chaah, consisting of two (2) mining leases
covering an adjacent aggregate area of 225.7 hectares

® |ron ore mining activities commenced since 2008
e Quriron ore products are transported via existing road

networks to the ports of Kuantan, Pasir Gudang and
Batu Pahat, or directly to local customers

PRODUCTION CAPACITY

e Two (2) beneficiation plants, both capable of operating
on a 24-hour shift

e Four (4) fixed crushing plants and two (2) lines of
mobile crushers

e Our Group is able to produce approximately 60,000
tonnes of iron ore concentrates monthly with Fe grade
between 62% and 65%

102% resource model and production statistics
from 2014 to 2019

ORE RESERVES

Reserves by Tonnes Grade (%)
category (mt) Fe
Gross attributable to license and net attributable to
our Group

Proved = =
Probable (in situ) 5.8 51.0
Probable (stockpiles) 0.3 55.9
Total (in situ) 5.8 51.0
Total 6.1 51.2

Note: Reported as at 31 October 2019 based on the
Independent Qualified Person's Report

LOCATION
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FINANCIAL HIGHLIGHTS

Bl Revenue B Profit before tax B Operating cash flow
RM' million
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PROPOSED DIVIDENDS

The Company currently does not have a fixed dividend policy. Subject to certain factors, the Company intends to
recommend and distribute dividends as follows:

FY2020 : not less than 10.0% of the Group’s net profit after tax ("NPAT")
FY2021 : not less than 15.0% of the Group’s NPAT

FY2022 : not less than 20.0% of the Group’s NPAT
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COMPETITIVE STRENGTHS

1. Reliable track record

Our Group has commenced mining operations at Chaah
Mine since 2008 and has production and sales track
record backed by good and long-standing relationships
with our customers, including pipe coating companies,
traders and steel mills

2. Extensive knowledge and experience in the mining
industry

Our founders and Directors, Dato' Sri Pek and
Dato' Teh, have over 30 years of cumulative experience
in the exploration and mining of mineral deposits in
Malaysia

PROSPECTS

Demand for high-grade iron ore from China will continue
to remain resilient

e The steel demand by China is expected to recover from
third quarter of 2020, supported by rising property market,
increased state infrastructure spending and potential
stimulus measures

e Despite the COVID-19 pandemic, iron ore prices have
remained relatively stable

Higher demand for iron and steel products in Malaysia and
other parts of Southeast Asia

e The Malaysian government pledged to continue mega
infrastructure projects under Malaysia's Budget 2020

e Active infrastructure investment in ASEAN nations is
expected to be boosted by government stimulus, in turn
driving the construction sector

Pipe coating market is expected to grow in line with increasing
oil and gas activities

e Our Company is still well-positioned to meet the demand
for pipe coating materials in the region upon the recovery
of the oil industry as our pipe coating materials are highly
sought after by customers due to their quality

3. Operational and cost efficiency

Effective deployment of mining equipment allows us
to have tighter control over our costs and proximity
to customers contributes to cost savings. Power
connection to National Grid expected to be completed
in the second half of 2020 will allow us to achieve
greater cost savings

4. High quality raw ore caters to the demand from
two (2) industry sectors

Low level of impurities and unique natural characteristics
of Chaah Mine's raw ore are highly sought-after by steel
mills and pipe coating companies

FUTURE PLANS

Further exploration activities
To carry out further exploration activities, including:

o Exploration work for mineral deposits at the Exploration
Assets

e Exploration work at the Chaah Mine to define extensions
to the existing Mineral Resource and Ore Reserves

Investment into mining equipment and infrastructure

e Purchase more mining equipment such as excavators for
our mining activities

e Setupinfrastructure to obtain electricity supply from the
National Grid

Acquisitions, joint ventures, strategic alliances and/or
development of new mines

e Expand through acquisitions, joint ventures and strategic
alliances as part of our long-term growth strategy
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DEFINITIONS

In this Offer Document and the accompanying Application Form, the following definitions apply

where the context so admits:
Group Companies

“Company”

“Group”

“Honest Sam”
Other Corporations and Agencies

“ACRA”

“AK Trading”
“Authority”

“Aras Kuasa”

“Aras Kuasa Group”
“BNM”

“cCm”

“CDP”

“CPF”

“Director General”
“DLM”

“DOE”

“EPF”

“IFA”

“Independent Auditor”,

“Reporting Accountant” or
“EYJ!

“ ’

Southern Alliance Mining Ltd.. The terms “we”, “our”,

“our Company” or “us” have correlative meanings

Our Company and its subsidiary as at the date of this Offer
Document

Honest Sam Development Sdn. Bhd.

Accounting and Corporate Regulatory Authority of
Singapore

A.K. Trading Co. Ltd.
The Monetary Authority of Singapore

Aras Kuasa Sdn. Bhd., the holding company of Honest
Sam prior to the completion of the Restructuring Exercise

Aras Kuasa, its subsidiaries and its associated companies
Bank Negara Malaysia, the central bank of Malaysia
Companies Commission of Malaysia

The Central Depository (Pte) Limited

The Central Provident Fund of Singapore

Director General of Environmental Quality of the DOE
Director of Lands and Mines Office of Johor

Department of Environment of Johor

Employees Provident Fund of Malaysia

Xandar Capital Pte. Ltd.

Ernst & Young LLP



DEFINITIONS

“Independent Qualified
Person”, “Independent
Valuer” or “Derisk”
“IRAS”

“IRB"

UGSB”

UGSSC”

“JMG”

‘MGSB”
“Multiline Trading”

“P TG ”

“Receiving Banker”
“RGSB”

“g o7

“SGX-ST”

“Share Registrar’
“Sponsor”, “Issue
Manager”, “Placement
Agent” or “PPCF”
“Teras Megajaya”
“TTS Transport”

“Xin Her Mining”

Mine Site/Exploration Assets

“Chaah Mine”

“Mao’kil Asset”

Derisk Geomining Consultants Pty Ltd

Inland Revenue Authority of Singapore
Inland Revenue Board of Malaysia
Jalur Galian Sdn. Bhd.

Messrs Jacob Goldie S. S. Chew

Mineral and Geoscience Department of Johor (Jabatan
Mineral dan Geosains Johor)

Mutiara Galian Sdn. Bhd.
Multiline Trading Sdn. Bhd.

Lands and Mines Office of Johor (Pejabat Pengarah Tanah
dan Galian Johor)

The Bank of East Asia, Ltd

Rigid Global Sdn. Bhd.

Securities Commission of Malaysia

Singapore Exchange Securities Trading Limited

Tricor Barbinder Share Registration Services (a division of
Tricor Singapore Pte. Ltd.)

PrimePartners Corporate Finance Pte. Lid.

Teras Megajaya Sdn. Bhd.
TTS Transport Sdn. Bhd.

Xin Her Mining Sdn. Bhd.

The mine site located at Lot 3533 and PTD 12064, Mukim
Chaah Bahru, Daerah Batu Pahat, Johor

The exploration asset located at Lot 1681, Mukim Bukit
Kepong, Daerah Muar, Johor



DEFINITIONS

“Chaah Baru Asset”

“Kota Tinggi Asset”

General

1110!1

“2011 Mining Agreement”

“Agreed Proportion”

“Application Form”

“Application List”

”

“Appointment Agreement

“associate”

The exploration asset located at Lot 1630, Mukim Chaah
Baru, Daerah Batu Pahat, Johor

The exploration asset located at Lot 2855, Mukim Kota
Tinggi, Daerah Kota Tinggi, Johor

Three (3)-month financial period ended or ending
31 October, as the case may be

The agreement entered into between our Group and the
Chaah ML Holder on 23 November 2011 under which
Honest Sam obtained the mining rights over a piece of land
measuring approximately 104.30 hectares described as
Lot 3533 and was granted approval over the use of an
adjacent piece of land measuring approximately 343.98
hectares for dumping and/or storage purposes

The proportion in which the Placement Shares are offered
by each of our Company and the Vendor

The printed application form to be used for the purpose of
the Placement and which form part of this Offer Document

The list of applications for the subscription for and/or
purchase of the Placement Shares

The appointment agreement entered into between our
Company and our CFO, Mr. Lim Wei Hung, as described in
the section entitled “Directors, Management and Staff —
Service Agreement and Appointment Agreement” of this
Offer Document

(@) In relation to any director, CEO, substantial
shareholder or controlling shareholder (being an
individual) means:

(i) his immediate family;

(i) the trustees of any trust of which he or his
immediate family is a beneficiary or, in the case
of a discretionary trust, is a discretionary object;
or

(iii) any company in which he and his immediate
family together (directly or indirectly) have an
interest of 30.0% or more; and



DEFINITIONS

“associated company”

“Audit Committee”

“Award Shares”

“Award”

“Bumiputera Conditions”

9

“Bumiputera Shareholder
or “Good Orient”

“business trust”

“CA 1965~

(b) in relation to a substantial shareholder or a controlling
shareholder (being a company) means any other
company which is its subsidiary or holding company
or is a subsidiary of such holding company or one in
the equity of which it and/or such other company or
companies taken together (directly or indirectly) have
an interest of 30.0% or more

In relation to a corporation, means:

(a) any corporation in which the corporation or its
subsidiary has, or the corporation and its subsidiary
together have, a direct interest of not less than 20.0%
but not more than 50.0% of the aggregate of the
nominal amount of all the voting shares; or

(b) any corporation, other than a subsidiary of the
corporation or a corporation which is an associated
company by virtue of paragraph (a), the policies of
which the corporation or its subsidiary, or the
corporation together with its subsidiary, is able to
control or influence materially

The audit committee of our Company as at the date of this
Offer Document, unless otherwise stated

The Shares transferred or new Shares issued and allotted
from time to time pursuant to the vesting of the Awards
which may be granted under the Plan

An award of Shares granted pursuant to the Plan

The conditions in the mining leases of the Chaah Mine and
the Exploration Assets which require (a) not less than two
(2) persons who are Bumiputera to be appointed as
directors of the company that conducts the mining
activities; and (b) the Chaah Mine and the Exploration
Assets to be operated by a company with at least 40.0%
Bumiputera shareholding

Good Orient Resources Sdn. Bhd.

Has the same meaning as in Section 2 of the Business
Trusts Act (Chapter 31A) of Singapore, as amended,
supplemented or modified from time to time

The Companies Act 1965 of Malaysia, that has been
repealed and replaced by the CA 2016, as amended,
supplemented or modified from time to time



DEFINITIONS

“CA 19677

“CA 2016

“Catalist”

“Catalist Rules”

MCEO"
HCFO”
“Chaah ML Holder”

“CMSA”

“Companies Act” or “Act”

“Conditional Movement
Control Order”

“Constitution”

9

“Controlling Shareholder

“‘CPS”

“Directors”

The Customs Act 1967 of Malaysia, as amended,
supplemented or modified from time to time

The Companies Act 2016 of Malaysia, as amended,
supplemented or modified from time to time

The sponsor-supervised listing platform of the SGX-ST

The Listing Manual Section B: Rules of Catalist of the
SGX-ST, as amended, modified or supplemented from time
to time

Chief Executive Officer
Chief Financial Officer
DYMM Sultan Ibrahim Ibni Almarhum Sultan Iskandar

Capital Markets and Services Act 2007 (Act 671) of
Malaysia, as amended, supplemented or modified from
time to time

The Companies Act (Chapter 50) of Singapore, as
amended, modified or supplemented from time to time

A conditional movement control order imposed from 4 May
2020 to 9 June 2020 by the Malaysian government as part
of their efforts to contain the COVID-19 outbreak in
Malaysia

The constitution of our Company, as amended or modified
from time to time

As defined in the Catalist Rules:

(a) a person who holds directly or indirectly 15.0% or
more of the nominal amount of all voting shares in our
Company (unless otherwise determined by the
SGX-ST); or

(b) a person who in fact exercises control over our
Company

The non-voting convertible preference shares in Honest
Sam

The directors of our Company as at the date of this Offer
Document, unless otherwise stated



DEFINITIONS

“Dividend Factors”

“Entity at Risk”

“EPS”

“EQA ”

“Executive Director”

“Executive Officer”

”

“Exploration Assets

“FEA Notices”

“FEA Rules”

“FMA ”

“FSA ”

“@ F Y”

“Gazette”

“‘GST”

“IFA Letter”

Shall have the meaning ascribed to it in the section entitled
“Dividend Policy” of this Offer Document

(a) Our Company; (b) a subsidiary of our Company that is
not listed on the SGX-ST or an approved exchange; or
(c) an associated company that is not listed on the SGX-ST
or an approved exchange, provided that our Group, or our
Group and our Interested Person(s), has control over the
associated company

Earnings per Share

The Environmental Quality Act 1974 of Malaysia, as
amended, supplemented or modified from time to time

The executive director of our Company as at the date of
this Offer Document, unless otherwise stated

The executive officer of our Company as at the date of this
Offer Document, who is also a key executive as defined
under the SFR, unless otherwise stated

Collectively, the Mao’kil Asset, Chaah Baru Asset and Kota
Tinggi Asset

The Foreign Exchange Administration Notices of Malaysia,
as amended, supplemented or modified from time to time

The Foreign Exchange Administration Rules of Malaysia,
as amended, supplemented or modified from time to time

The Factories and Machinery Act 1967 of Malaysia, as
amended, supplemented or modified from time to time

The Financial Services Act 2013 of Malaysia, as amended,
supplemented or modified from time to time

Financial year ended or ending 31 July, as the case may be

An official publication of public notices issued by the
government of Malaysia

Goods and services tax of Singapore

The letter from the IFA to our Directors of our Company in
connection with the Shareholders’ Mandate for ongoing
and recurrent interested person transactions set out in
“Appendix J — Letter from the Independent Financial
Adviser” to this Offer Document

10



DEFINITIONS

“Independent Directors”

“Independent Qualified
Person’s Report” or “IQPR”

“Independent Valuation
Report”

“Initial Movement Control

Order”

“Interested Person”

“Johor” or “State”
“Kamal Hisham”

“Latest Practicable Date” or
HL PD ”

“Legal Opinion”

MLPSH

“Listing”

The non-executive independent directors of our Company
as at the date of this Offer Document, unless otherwise
stated

The independent qualified person’s report dated 6 March
2020 prepared by the Independent Qualified Person
in relation to an estimate of our resources and reserves
in accordance with (i) the JORC Code; and (ii) the
requirements for mineral, oil and gas companies in the
Catalist Rules, set out in “Appendix D — Independent
Qualified Person’s Report” to this Offer Document

The independent valuation report dated 6 March 2020
prepared by the Independent Valuer to determine the fair
market value of the Chaah Mine and the Exploration Assets
in relation to the Listing as set out in “Appendix E -
Independent Valuation Report” to this Offer Document

A movement control order imposed from 18 March 2020 to
3 May 2020 by the Malaysian government as part of their
efforts to contain the COVID-19 outbreak in Malaysia

(a) a director, CEO or Controlling Shareholder of our
Company; or

(b) an associate of any such director, CEO or Controlling
Shareholder

The state of Johor, Malaysia

Kamal Hisham bin Ja’afar

17 April 2020, being the latest practicable date prior to the
lodgement of this Offer Document with the SGX-ST acting
as agent on behalf of the Authority

The legal opinion dated 16 June 2020 prepared by the
Legal Adviser to our Company as to Malaysia Law set out
in “Appendix L — Legal Opinion from Jeff Leong, Poon &
Wong” to this Offer Document

Loss per Share

The listing of our Company and the quotation of our Shares
on Catalist

11



DEFINITIONS

“Management Agreement”

“Market Day”

“MDA ”

“Mining Assets”

“Mining Leases”

“Movement Control Orders”

“National Grid”

uNA Vn

“New Shares”

“Nominating Committee”

“‘NPAT”
HN TA ”

“Offer Document”

HOMS”

The full sponsorship and management agreement dated
16 June 2020 entered into amongst our Company, the
Vendor and PPCF, pursuant to which PPCF agrees to
sponsor and manage the Listing, details of which are set
out in the sections entitled “Plan of Distribution” and
“Sponsorship, Management and Placement Arrangements”
of this Offer Document

A day on which the SGX-ST is open for trading in securities

The Mineral Development Act 1994 of Malaysia, as
amended, supplemented or modified from time to time

Collectively, the Chaah Mine and the Exploration Assets

The (i) two (2) mining leases over the Chaah Mine known
as ML 6/2014 and ML 9/2014; (ii) one (1) mining lease
known as ML 1/2019 over the Chaah Baru Asset; (iii) one
(1) mining lease known as ML 1/2018 over the Maokil
Asset; and (iv) one (1) mining lease known as ML 2/2019
over the Kota Tinggi Asset

Collectively, the Initial Movement Control Order,
Conditional Movement Control Order and Recovery

Movement Control Order

The high-voltage electric power transmission network in
Peninsular Malaysia

Net asset value

The 56,000,000 new Shares for which our Company invites
applications to subscribe for pursuant to the Placement,
subject to and on the terms and conditions of this Offer

Document

The nominating committee of our Company as at the date
of this Offer Document, unless otherwise stated

Net profit after tax
Net tangible assets

This offer document dated 16 June 2020 issued by our
Company in respect of the Placement

Operational mining scheme
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MOSHAH

“Pahang”

“PER”

“Period Under Review”

“Placement”

“Placement Agreement”

“Placement Price”

“Placement Shares”

“Plan”

“PPCF Shares”

“PRC”

“Proposed Dividends”

The Occupational Safety and Health Act 1994 (Act 514) of
Malaysia, as amended, supplemented or modified from
time to time

The state of Pahang, Malaysia
Price earnings ratio

The period which comprises FY2017, FY2018, FY2019 and
1Q2020

The placement of the Placement Shares by the Sponsor,
Issue Manager and Placement Agent on behalf of our
Company and the Vendor for subscription and/or purchase
at the Placement Price, subject to and on the terms and
conditions of this Offer Document

The placement agreement entered into amongst our
Company, the Vendor and the Placement Agent pursuant to
which the Placement Agent agrees to procure
subscriptions and/or purchases of the Placement Shares at
the Placement Price as described in the section entitled
“Sponsorship, Management and Placement Arrangements”
of this Offer Document

S$0.25 for each Placement Share

The 76,000,000 Shares which are the subject of the
Placement, comprising 56,000,000 New Shares and
20,000,000 Vendor Shares

The performance share plan of our Company known as the
“Southern Alliance Mining Performance Share Plan” which
was approved by Shareholders on 27 April 2020, details of
which are set out in “Appendix | — Rules of the Southern
Alliance Mining Performance Share Plan” to this Offer
Document

The 3,000,000 new Shares issued and allotted to PPCF by
our Company as part of PPCF’s management fees as the
Sponsor and Issue Manager

The People’s Republic of China

Shall have the meaning ascribed to it in the section entitled
“Dividend Policy” of this Offer Document
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DEFINITIONS

“Recovery Movement
Control Order”

“Relevant Period”

”

“Remuneration Committee

“Restructuring Exercise”

“SDBA”

“Securities Account”

“Securities and Futures
Act” or “SFA”

“Service Agreement”

“SFR"

“SFRS(1)”

“SGXNET”

“Share Split”’

“Share(s)”

A movement control order imposed from 10 June 2020 to
31 August 2020 by the Malaysian government (based on
information available as at the date of this Offer Document)
as part of their efforts to contain the COVID-19 outbreak in
Malaysia

The period comprising FY2017, FY2018, FY2019, 1Q2020
and the period from 1 November 2019 to the Latest
Practicable Date

The remuneration committee of our Company as at the
date of this Offer Document, unless otherwise stated

The corporate restructuring exercise undertaken in
connection with the Listing as set out in the section entitled
“Restructuring Exercise” of this Offer Document

The Street, Drainage and Building Act 1974 of Malaysia, as
amended, modified and supplemented from time to time

The securities account maintained by a Depositor with
CDP, but does not include a securities sub-account

The Securities and Futures Act (Chapter 289) of
Singapore, as amended, modified or supplemented from
time to time

The service agreement entered into between our Company
and our CEO and Executive Director, Dato’ Sri Pek Kok
Sam, as described in the section entitled “Directors,
Management and Staff — Service Agreement and
Appointment Agreement” of this Offer Document

The Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts)
Regulations 2018 of Singapore, as amended,
supplemented or modified from time to time

Singapore Financial Reporting Standards (International)
Singapore Exchange Network, a system network used by
listed companies to send information and announcements
to the SGX-ST or any other system networks prescribed by
the SGX-ST

The sub-division of 10,000,000 Shares in the issued share
capital of our Company into 430,000,000 Shares

Ordinary shares in the capital of our Company
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DEFINITIONS

“Shareholder(s)”

“Shareholders’ Mandate”

“Singapore”

“State Authority”

¢

“State Mineral Enactment
“State Mineral Resources
Committee”

“State Regulations”

“Supplementals”

“Substantial
Shareholder(s)”

“Superintendent of Mines”

“Suspension Period”

“Take-over Code”

“Vendor”

Registered holder(s) of Shares, except where the
registered holder is CDP, the term “Shareholders” shall, in
relation to such Shares, mean the Depositors whose
Securities Accounts are credited with Shares

The general mandate adopted by our Company in relation
to ongoing and recurrent interested person transactions set
out in the section entitled “Interested Person Transactions
— Shareholders’ Mandate” of this Offer Document

The Republic of Singapore
The Johor state authority

The Mineral (State of Johor) Enactment 2003 of Malaysia,
as amended, modified and supplemented from time to time

A committee established under the State Mineral
Enactment

The Johor Mineral Regulations 2012 of Malaysia, as
amended, modified and supplemented from time to time

The letters dated 9 March 2012, 16 October 2014, 2 April
2015, 10 August 2019, 25 November 2019, 24 April 2020,
and a supplemental agreement dated 23 September 2013,
which supplement, vary and amend the 2011 Mining
Agreement

Persons who have an interest in our Shares, the total votes
attached to which is not less than 5.0% of the total votes
attached to all the voting shares (excluding treasury
shares) in our Company

The authority appointed by the State Authority pursuant to
the State Mineral Enactment to assist in due administration
of the State Mineral Enactment

The period from 18 March 2020 to 22 April 2020 during
which our operations were not permitted to operate due to

the imposition of the Initial Movement Control Order

The Singapore Code on Take-overs and Mergers,
as amended, modified or supplemented from time to time

Dato’ Sri Pek Kok Sam, our Controlling Shareholder, CEO
and Executive Director
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DEFINITIONS

“Vendor Shares”

Name used in this Offer
Document

“Dato’ Jacob”

“Dato’ Lee”

“Dato’ Sri Pek”

“Dato’ Sri Mohd Jamidan”

“Dato’ Teh”

“Mr. Chin”

“Mr. Lim”

“Mr. Sim”

Currencies, Units and Others

u/4$”

“DM Tll

“ha” or “hectare”

ukm ”

uktn

thn

The 20,000,000 issued and fully paid-up Shares owned by
the Vendor for which the Vendor invites applications to
purchase pursuant to the Placement, subject to and on the
terms and conditions of this Offer Document, representing
approximately 4.6% of the pre-Placement share capital and
approximately 4.1% of the post-Placement share capital

Name in National Registration Identity Card/Passport

Dato’ Gainneos Jacob Goldie

Dato’ Lee Tek Mook @ Lee Teh Moh
Dato’ Sri Pek Kok Sam

Dato’ Sri Mohd Jamidan Abdullah
Dato’ Teh Teck Tee

Chin Chee Choon

Lim Wei Hung

Sim Chin Hoe

Australian dollars and cents respectively, the lawful
currency of Australia

Dry metric ton

A metric unit of square measurement of surface or land
equal to 10,000 square metres, or approximately
2.471 acres

Kilometres

Thousand tonnes

Metres

Cubic metres

Millimetres

Million tonnes
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DEFINITIONS

“RM” and “sen” : Malaysian ringgit and sen respectively, the lawful currency
of Malaysia
“S$” and “cents” : Singapore dollars and cents respectively, the lawful

currency of Singapore

“sq ft” : Square feet
“sq m” : Square metres
“tonnes” or “‘mt” : A tonne or metric ton which is equivalent to

1,000 kilograms, or approximately 2,204.60 pounds

“US$” and “US cents” : United States dollars and cents respectively, the lawful
currency of the United States of America

“WMT” : Wet metric ton
“%” or “per cent” : Per centum or percentage

Any capitalised terms relating to the Plan which are not defined in this section of this Offer
Document shall have the meanings ascribed to them as stated in “Appendix | — Rules of the
Southern Alliance Mining Performance Share Plan” to this Offer Document.

The expression “subsidiary” shall have the meaning ascribed to it in the SFR and the Companies
Act.

The term “entity” shall have the same meaning ascribed to it in Section 2 of the SFA, while the
terms “related corporation” and “related entity” shall have the same meanings ascribed to them
respectively in Paragraph 1 of the Fourth Schedule of the Securities and Futures (Offer of
Investments) (Securities and Securities-Based Derivatives Contracts) Regulations 2018.

The expressions “Depositor’, “Depository Agent” and “Depository Register” shall have the
meanings ascribed to them respectively in Section 81SF of the SFA.

Any references in this Offer Document to Appendix or Appendices are references to an appendix
or appendices respectively to this Offer Document.

Any discrepancies in the tables included herein between the total sum of amounts listed and the
totals shown are due to rounding. Accordingly, figures shown as totals in certain tables may not
be an arithmetic aggregation of the figures which precede them.

Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders

and vice versa. References to persons shall include corporations.

Any reference in this Offer Document and/or the Application Form to any statute or enactment is
a reference to that statute or enactment as for the time being amended or re-enacted.

Any word defined under the Catalist Rules, Companies Act, SFA, SFR or any statutory
modification thereof and used in this Offer Document and/or the Application Form shall, where
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DEFINITIONS

applicable, have the meaning ascribed to it under the Catalist Rules, the Companies Act, the SFA,
the SFR or any statutory modification thereof, as the case may be.

Any reference in this Offer Document and/or the Application Form to Shares being allotted to an
applicant includes allotment to CDP for the account of that applicant.

Any reference to a time of day in this Offer Document and/or the Application Form shall be a
reference to Singapore time, unless otherwise stated.

” “ ’

Any reference in this Offer Document to “Group”, “we”, “us”, “our”, “ourselves” or their other
grammatical variations thereof in this Offer Document is a reference to our Company, our Group
or any member of our Group as the context requires.

The information on our website or any website directly or indirectly linking to such websites does
not form part of this Offer Document and should not be relied on.
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GLOSSARY OF TECHNICAL TERMS

To facilitate a better understanding of our business, the following glossary provides an explanation
and description of certain technical terms and abbreviations used in this Offer Document. The
terms and abbreviations and their assigned meanings may not correspond to standard industry
meanings or common meanings or usage, as the case may be, of these terms.

“ball mill” : A rotating cylindrical mill that uses heavy steel balls to
grind ore into fine particle powder

“concentrate” : A saleable product from concentration processing and
upgrading of ore

“crushing” : The process of reducing the size(s) of large lumps of rock,
stone, ore or mineral to small pieces, generally less than
20.0 mm

“crusher” : A machine for crushing solid ores to smaller grain sizes

“deposit” : A body of mineralisation that has formed as a natural

accumulation in the earth’s crust, that has the potential to
be economically extracted

“drilling” : A technique or process of making a hole in the ground with
a special drilling machine; the purpose of which is to obtain
a sample for geological analysis (exploration drilling),
and/or to place explosives for rock blasting (blasting
drilling)

“exploration” : The search for minerals, including prospecting, sampling,
mapping, drilling and other work

“economic mineral” : A mineral of commercial value
“Fe” : Chemical symbol for iron
“geological” : Pertaining to geology, the science of the study of the earth,

its materials, origin and structure

“geophysical” : Pertaining to geophysics, an interdisciplinary physical
science concerned with the nature of the earth and its
environment applying the knowledge and techniques of
physics and mathematics to understand the physical
behaviour of the mineral especially its magnetic, electrical
resistivity, gravitational and seismic characteristics

“grade” : The amount or concentration of the economic minerals in
the ground or ore body, commonly expressed as a
percentage or grams per tonne of the valuable elements or
metals
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GLOSSARY OF TECHNICAL TERMS

“grinding”

“Indicated Mineral
Resource” or “Indicated
Resource”, as defined by
the JORC Code

”

“Inferred Mineral Resource
or “Inferred Resource”, as
defined by the JORC Code

uironu

“iron ore”

“iron ore concentrate”

“iron ore fines”

A process of reducing the size(s) of pieces of rock, stone,
ore or mineral, generally smaller than 20.0 mm, to finer
particles

That part of a Mineral Resource for which quantity, grade
(or quality), densities, shapes and physical characteristics
are estimated with sufficient confidence to allow the
application of Modifying Factors in sufficient detail to
support mine planning and evaluation of the economic
viability of the deposit. Geological evidence is derived from
adequately detailed and reliable exploration, sampling and
testing gathered through appropriate techniques from
locations such as outcrops, trenches, pits, workings and
drill holes, and is sufficient to assume geological and grade
(or quality) continuity between points of observations
where data and samples are gathered. An Indicated
Mineral Resource has a lower confidence than that
applying to a Measured Mineral Resource and may only be
converted to a Probable Ore Reserve

That part of a Mineral Resource for which quantity and
grade (or quality) are estimated on a basis of limited
geological evidence and sampling. Geological evidence is
sufficient to imply but not verify geological and grade
(or quality) continuity. It is based on exploration, sampling
and testing information gathered through appropriate
techniques from locations such as outcrops, trenches, pits,
working and drill holes. It has a lower confidence than that
applying to an Indicated Mineral Resource and must not be
converted to an Ore Reserve. It is reasonably expected
that the majority of Inferred Mineral Resources could be
upgraded to Indicated Mineral Resources with continued
exploration

Chemical element that has the symbol “Fe” and atomic
number 26. A silvery-white, lustrous, malleable, ductile,
magnetic or magnetisable, metallic element occurring
abundantly in combined forms, notably in hematite,
limonite, magnetite, and taconite, and alloyed for use in a
wide range of important structural materials

A rock or mineral from which iron can be profitably
extracted

Concentrate whose main mineral content (by value) is iron

Finely crushed or powdered iron ore with a granular size of
less than 10.0 mm
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GLOSSARY OF TECHNICAL TERMS

MJORCH

“*JORC Code”

“magnetic separation”

“Measured Mineral
Resource” or “Measured
Resource”, as defined by
the JORC Code

“mine life”

“mineral”

“Mineral Resource(s)” or
“Resource(s)”, as defined
by the JORC Code

“mineralisation”

The Joint Ore Reserves Committee of the Australasian
Institute of Mining and Metallurgy, Australian Institute of
Geoscientists and Minerals Council of Australia

The Australasian Code for Reporting of Exploration
Results, Mineral Resources and Ore Reserves, the latest
edition published in 2012 by JORC

A process to separate magnetic minerals from
non-magnetic materials in iron ore

That part of a Mineral Resource for which quantity, grade
(or quality), densities, shape, and physical characteristics
are estimated with confidence sufficient to allow the
application of Modifying Factors to support detailed mine
planning and final evaluation of the economic viability of
the deposit. Geological evidence is derived from detailed
and reliable exploration, sampling and testing gathered
through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes, and is
sufficient to confirm geological and grade (or quality)
continuity between points of observation where data and
samples are gathered. A Measured Mineral Resource has a
higher level of confidence than that applying to either an
Indicated Mineral Resource or an Inferred Mineral
Resource. It may be converted to a Proved Ore Reserve or
under certain circumstances to a Probable Ore Reserve

The number of years that a mine is expected to continue
operations based on a mine plan

A solid, naturally occurring inorganic substance with a
homogeneous chemical composition and an ordered
internal (or crystal) structure

A concentration or occurrence of solid material of economic
interest in or on the earth’s crust in such form, grade
(or quality) and quantity that there are reasonable
prospects for eventual economic extraction. The location,
quantity, grade (or quality), continuity and other geological
characteristics of a Mineral Resource are known,
estimated or interpreted from specific geological evidence
and knowledge, including sampling. Mineral Resources are
sub-divided in order of increasing geological confidence
into Inferred, Indicated and Measured categories

A deposition or accumulation of economically important
metals in the formation or ore bodies by various geological
processes
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GLOSSARY OF TECHNICAL TERMS

“Modifying Factors”

“open-pit” or “open-cast”

”

ore

“ore body” or “ore bodies”

“ore processing” or
“processing”

“Ore Reserve(s)” or
“Reserves(s)”, as defined
by the JORC Code

“outcrop”

“overburden”

“Platts Iron Ore Index”

“primary ore”

Considerations used to convert Mineral Resources to Ore
Reserves. These include, but are not restricted to, mining,
processing, metallurgical, infrastructure, economic,
marketing, legal, environmental, social and governmental
factors

A surface mining technique of extracting rock or minerals
from the earth by their removal from an open pit or borrow.
Also known as open-cut or open-cast mining and is the
process involved in the removal or extraction or excavation
of materials from the surface to become a pit

A naturally occurring material from which a metal or
valuable mineral can be profitably extracted

An accumulation of a largely solid and fairly continuous
mass of ore, which may include low-grade ore as well as
high-grade ore that is of different character from the
adjoining country rocks

The process of separating the run-of-mine ore using
physical (such as gravity, flotation, electrostatic and
magnetic methods) and/or chemical methods (such as
leaching) into valuable minerals and wastes or tailings

The economically mineable part of a Measured and/or
Indicated Mineral Resource. It includes diluting materials
and allowances for losses, which may occur when the
material is mined or extracted and is defined by studies
at pre-feasibility or feasibility level as appropriate that
include application of Modifying Factors. Such studies
demonstrate that, at the time of reporting, extraction could
reasonably be justified

The part of a rock layer or formation that is exposed at the
earth’s surface

Any rock or soil that overlies an ore body and needs to be
removed prior to extraction of the underlying ore

A major global iron ore index providing benchmark price
assessments for the energy, petrochemical and metals
commodity markets

Economic minerals that are generated by the original
episode of mineral formation or deposition
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“Probable Ore Reserve(s)”
or “Probable Reserves(s)”,
as defined by the JORC
Code

“Proved Ore Reserve(s)” or
“Proved Reserves(s)”, as
defined by the JORC Code

“recovery”

“recovery rate”

“run-of-mine”

“screening”

“secondary ore”

“specific gravity”

“tailing”

“tailings pond”, “tailings
storage facility” or “TSF”

The economically mineable part of an Indicated, and in
some circumstances, a Measured Mineral Resource. The
confidence in the Modifying Factors applying to a Probable
Ore Reserve is lower than that applying to a Proved Ore
Reserve. Consideration of the confidence level of the
Modifying Factors is important in conversion of Mineral
Resources to Ore Reserves. A Probable Ore Reserve has
a lower level of confidence than a Proved Ore Reserve but
is of sufficient quality to serve as the basis for a decision on
the development of the deposit

The economically mineable part of a Measured Mineral
Resource. A Proved Ore Reserve implies a high degree of
confidence in the Modifying Factors. A Proved Ore Reserve
represents the highest confidence category of reserve
estimate and implies a high degree of confidence in
geological and grade continuity, and the consideration of
the Modifying Factors. The style of mineralisation or other
factors could mean that Proved Ore Reserves are not
achievable in some deposits

The amount of the economic mineral (usually expressed as
a percentage) that can be obtained from the ore through
processing and upgrading

The percentage of valuable mineral resource recovered
from the ore bodies via various processing activities, a
measure of processing efficiency

The raw unprocessed mined ore delivered from the mine
prior to the processing or treatment of any sort

The process of separating granular materials into different
size fractions by using screens with specific apertures to
allow fine grains to pass through for further processing

Ores that have undergone a secondary process such as
oxidation or weathering

The ratio of the density of a substance to the density of a
reference substance

Remnant or residue left over after the extraction of
valuable minerals from ore

A storage facility for tailings
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GLOSSARY OF TECHNICAL TERMS

“VALMIN Code”

The Code for the Technical Assessment and Valuation of
Mineral and Petroleum Assets and Securities for
Independent Expert Reports, the latest Edition published in
2015 by the VALMIN Committee, a joint committee of the
Australasian Institute of Mining and Metallurgy, the
Australian Institute of Geoscientists, and the Mineral
Industry Consultants Association with the participation of
the Australian Securities and Investment Commission, the
Australian Stock Exchange Limited, the Minerals Council of
Australia, the Petroleum Exploration Society of Australia,
the Securities Association of Australia and representatives
from the Australian finance sector

24



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Offer Document, statements made in press releases and oral
statements that may be made by the Vendor, us or our Directors, Executive Officer, employees or
authorised persons acting on our behalf that are not statements of historical fact, constitute
“forward-looking statements”. You can identify some of these forward-looking statements by terms
such as “expects”, “believes”, “plans”, “intends”, “estimates”, “anticipates”, “may”, “will”, “would”
and “could” or similar words and phrases. However, you should note that these words are not the
exclusive means of identifying forward-looking statements. All statements regarding our expected

financial position, business strategies, plans and prospects are forward-looking statements.
These forward-looking statements, including without limitation, statements as to:

(a) our revenue and profitability;

(b) projections of capital expenditures in general and other financial items;

(c) any expected growth in demand;

(d) other expected industry trends and development;

(e) anticipated expansion plans and development plans; and

(f) other matters discussed in this Offer Document regarding matters that are not historical
facts,

are only predictions. These forward-looking statements reflect our current views with respect to
future events and are not guarantees of future performance. These statements are based on our
beliefs and assumptions, which in turn are based on currently available information. Although we
believe the assumptions upon which these forward-looking statements are based are reasonable,
any of these assumptions could prove to be inaccurate, and the forward-looking statements based
on these assumptions could be inaccurate.

These forward-looking statements involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance or achievements to be materially different
from any future results, performance or achievements expected, expressed or implied by these
forward-looking statements. These risks, uncertainties and other factors include, among others:

(a) changes in political, social, economic, business and financial conditions and stock or
securities market conditions and the regulatory environment in Singapore, Malaysia and
other countries in which we conduct our business or expect to conduct business;

(b) wars or acts of international or domestic terrorism;

(c) occurrences of natural disasters, catastrophic events, outbreaks of communicable diseases
and acts of God that affect our business or properties;

(d) changes in government regulations and their interpretation, including mining laws, tax laws,
property laws and foreign investment laws in the jurisdictions where we conduct business or
expect to conduct our business;

(e) our inability to implement our business strategies and future plans;

(f) our inability to realise our anticipated growth strategies and expected internal growth;
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

(g) changes in the availability and prices of products that we sell;
(h) changes in customer preference and demand;

(i) changes in the availability and prices of utilities and suppliers which we require for operation
of our business;

(j). changes in competitive conditions and our ability to compete under these conditions from
time to time;

(k) changes in our senior management team or loss of key employees;
(I) changes in labour relations;
(m) changes in the costs associated with environmental, health and safety measures;

(n) changes in our future capital needs and the availability of financing and capital to fund these
needs;

(o) changes in currency exchange or interest rates;

(p) any other matters not yet known to us;

(q) other factors beyond our control; and

(r) the factors described under the section entitled “Risk Factors” of this Offer Document.

The list of important factors is not exhaustive. Additional factors that could cause our actual
results, performance or achievements to differ materially from those expected, expressed or
implied by the forward-looking statements in this Offer Document include, but are not limited to
those discussed in the sections entitled “Risk Factors”, “Dividend Policy”, “Management’s
Discussion and Analysis of Results of Operations and Financial Position”, “General Information on
our Group — Prospects” and “General Information of our Group — Trend Information” of this Offer
Document. All forward-looking statements made by or attributable to our Company, the Vendor,
the Sponsor, Issue Manager and Placement Agent or persons acting on our Company’s, the
Vendor’s, or the Sponsor, Issue Manager and Placement Agent’s behalf, contained in this Offer
Document are expressly qualified in their entirety by such factors.

The IQPR, the Independent Valuation Report, the sections entitled “Working Capital”, “General
Information on our Group — Prospects” and “General Information on our Group — Trend
Information” of this Offer Document as well as other parts of this Offer Document may (to the
extent applicable) contain data, information, financial analysis, forecast, figures and statements
(including market and industry data and forecasts that have been obtained from internal surveys,
reports and studies, where appropriate, as well as market research, publicly available information
and industry publications) which are forward-looking and based on certain assumptions and
projections. Industry publications, surveys and forecasts generally state that the information they
contain has been obtained from sources believed to be reliable, but there can be no assurance as
to the accuracy or completeness of such information. These forward-looking statements are
applicable only as at the date of this Offer Document.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Neither our Company, the Vendor, the Sponsor, Issue Manager and Placement Agent, nor
person(s) acting on our or their behalf have conducted an independent review or verified the
accuracy or veracity of such data, information, financial analysis, forecast, figures and
statements, assumptions and projections (“Third Party Data”). Where any of the Third Party Data
or any information in this Offer Document has been extracted from published or otherwise publicly
available sources or obtained from a named source, the sole responsibility of our Directors, the
Vendor, the Sponsor, Issue Manager and Placement Agent or any person(s) acting on our or their
behalf has been to ensure that such Third Party Data or information has been accurately and
correctly extracted from these sources and/or reproduced in this Offer Document in its proper form
and context. No representation is made by our Company, the Vendor, the Sponsor, Issue Manager
and Placement Agent or any person acting on our or their behalf in respect of any of the Third
Party Data and neither our Company, the Vendor nor the Sponsor, Issue Manager and Placement
Agent take any responsibility for any of the Third Party Data.

Given the risks and uncertainties that may cause our actual future results, performance or
achievements to be materially different from those expected, expressed or implied by the
forward-looking statements in this Offer Document, investors are cautioned to not place undue
reliance on those statements which apply only as at the date of this Offer Document. Neither our
Company, the Vendor, the Sponsor, Issue Manager and Placement Agent nor any other person
represents or warrants to you that our actual future results, performance or achievements will be
as discussed in those statements. These forward-looking statements are applicable only as at the
date of this Offer Document.

All forward-looking statements by or attributable to our Company, or persons acting on our behalf,
contained in this Offer Document are expressly qualified in their entirety by such factors. Our
actual results may differ materially from those anticipated in these forward-looking statements as
a result of the risks faced by us. Further, our Company, the Vendor and the Sponsor, Issue
Manager and Placement Agent disclaim any responsibility to update any of those forward-looking
statements or publicly announce any revisions to those forward-looking statements to reflect
future developments, events or circumstances for any reason, even if new information becomes
available or other events occur in the future. We are, however, subject to the provisions of the
SFA, the SFR and the Catalist Rules regarding corporate disclosure. In particular, pursuant to
Section 241 of the SFA, if after this Offer Document is registered but before the close of the
Placement, we and/or the Vendor become aware of (a) a false or misleading statement in this
Offer Document; (b) an omission from this Offer Document of any information that should have
been included in it under Section 243 of the SFA; or (c) a new circumstance that has arisen since
the Offer Document was lodged with the SGX-ST, acting as agent on behalf of the Authority, which
would have been required by Section 243 of the SFA to be included in this Offer Document, if it
had arisen before this Offer Document was lodged, and that is materially adverse from the point
of view of an investor, we and the Vendor may, in consultation with the Sponsor, Issue Manager
and Placement Agent, lodge a supplementary or replacement offer document with the SGX-ST,
acting as agent on behalf of the Authority. Please refer to the section entitled “Details of the
Placement” of this Offer Document for further details.
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SINGAPORE

This Offer Document does not constitute an offer, solicitation or invitation to subscribe for and/or
purchase the Placement Shares in any jurisdiction in which such offer, solicitation or invitation is
unlawful or is not authorised or to any person to whom it is unlawful to make such offer, solicitation
or invitation. No action has been or will be taken under the requirements of the legislation or
regulations of, or of the legal or regulatory requirements of any jurisdiction, except for the
lodgement and/or registration of this Offer Document in Singapore in order to permit a public
offering of the Placement Shares and the public distribution of this Offer Document in Singapore.
The distribution of this Offer Document and the offering of the Placement Shares in certain
jurisdictions may be restricted by the relevant laws in such jurisdictions. Persons who may come
into possession of this Offer Document are required by us, the Vendor and the Sponsor, Issue
Manager and Placement Agent to inform themselves about, and to observe and comply with, any
such restrictions at their own expense and without liability to us, the Vendor and the Sponsor,
Issue Manager and Placement Agent.

Persons to whom a copy of this Offer Document has been issued shall not circulate to any other
person, reproduce or otherwise distribute this Offer Document or any information herein for any
purpose whatsoever nor permit or cause the same to occur.

By accepting this Offer Document, you agree to be bound by the foregoing limitations. No part of
this Offer Document may be (i) copied, photocopied or duplicated in any form by any means, or
(ii) distributed or passed on, directly or indirectly, to any other person in whole or in part, for any
purpose.

MALAYSIA

This Offer Document has not been reviewed and approved by the SC and will not be registered
as a prospectus with the SC but a copy of this Offer Document will be deposited with the SC in
accordance with Section 229(4) of the CMSA.

Accordingly, this Offer Document or any amendment to it may not be distributed in Malaysia
directly or indirectly for the purpose of making available, offering or subscription, or issuing an
invitation to subscribe for and/or purchase, the Placement Shares in Malaysia except to a
Qualified Person (as defined below).

Any investment to which this Offer Document relates in Malaysia is available only through a holder
of Capital Markets Services Licence granted pursuant to the CMSA who carries on the business
of dealing in securities to the following persons (“Qualified Person”):

(a) a closed end fund approved by the SC;
(b) a holder of a Capital Markets Services Licence under the CMSA;

(c) a person who, if he or she acquire(s) the Placement Shares, as principal on terms that the
Placement Shares are acquired at a consideration of no less than RM250,000.00 or its
equivalent in foreign currencies for each transaction whether such amount is paid in cash or
otherwise;

(d) anindividual whose total net personal assets, or total net joint assets with his or her spouse,
exceeds RM3,000,000.00 or its equivalent in foreign currencies, excluding the value of the
primary residence of the individual;
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(e)

an individual who has a gross annual income exceeding RM300,000.00 or its equivalent in
foreign currencies per annum in the preceding 12 months;

an individual who, jointly with his or her spouse, has a gross annual income of exceeding
RM400,000.00 or its equivalent in foreign currencies per annum in the preceding 12 months;

a corporation with total net assets exceeding RM10,000,000.00 or its equivalent in foreign
currencies based on the last audited accounts;

a partnership with total net assets exceeding RM10,000,000.00 or its equivalent in foreign
currencies;

a bank licensee or insurance licensee as defined in the Labuan Financial Services and
Securities Act 2010 (Act 704);

an Islamic bank licensee or takaful licensee as defined in the Labuan Islamic Financial
Services and Securities Act 2010 (Act 705); or

any other person as may be specified by the SC.

29



DETAILS OF THE PLACEMENT

LISTING ON CATALIST

A copy of this Offer Document has been lodged with and registered by the SGX-ST, acting as
agent on behalf of the Authority. Registration of this Offer Document by the SGX-ST, acting as
agent on behalf of the Authority, does not imply that the SFA, the SFR, the Catalist Rules or any
other legal or regulatory requirements have been complied with. Neither the Authority nor the
SGX-ST has in any way, considered the merits of the Placement, our existing issued Shares
(including the Vendor Shares), the New Shares, the PPCF Shares, and the Award Shares, as the
case may be, being offered or in respect of which an invitation is made, for investment. We have
not lodged or registered this Offer Document in any other jurisdiction.

The Sponsor, Issue Manager and Placement Agent has applied to the SGX-ST for permission to
deal in, and for the listing and quotation of all our existing issued Shares (including the Vendor
Shares), the New Shares, the PPCF Shares, and the Award Shares on Catalist. Such permission
will be granted when our Company has been admitted to Official List of Catalist. Our acceptance
of applications for the Placement Shares will be conditional upon, inter alia, the issue of the
Placement Shares and permission being granted by the SGX-ST to deal in, and for the listing and
quotation of, all our existing issued Shares (including the Vendor Shares), the New Shares, the
PPCF Shares, and the Award Shares on Catalist. If the completion of the Placement does not
occur because the said permission is not granted for any reason, or if the admission, listing and
trading of all our Shares already issued (including the Vendor Shares), the New Shares, the PPCF
Shares and the Award Shares do not proceed for any reason, monies paid in respect of any
application accepted will be returned, without interest or any share of revenue or other benefit
arising therefrom and at the applicant’s own risk, and the applicant will not have any claims
whatsoever against our Company, the Vendor or the Sponsor, Issue Manager and Placement
Agent.

After the expiration of six (6) months from the date of registration of this Offer Document, no
person shall make an offer of our Shares, or allot, issue or sell any of our Shares, on the basis
of this Offer Document; and no officer or equivalent person or promoter of our Company will
authorise or permit the offer of any of our Shares or the allotment, issue or sale of any of our
Shares, on the basis of this Offer Document.

Notification under Section 309B of the SFA — The Shares are classified as “prescribed capital
markets products” as defined in the Securities and Futures (Capital Markets Products)
Regulations 2018.

Companies listed on Catalist may carry higher investment risk when compared with larger or more
established companies listed on the Mainboard of the SGX-ST. In particular, companies may list
on Catalist without a track record of profitability and there is no assurance that there will be a liquid
market in the shares or units of shares traded on Catalist. You should be aware of the risks of
investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with your professional adviser(s).

Neither the Authority nor the SGX-ST has examined or approved the contents of this Offer
Document. Neither the Authority nor the SGX-ST assumes any responsibility for the contents of
this Offer Document, including the correctness of any of the statements or opinions made or
reports contained in this Offer Document. The SGX-ST does not normally review the application
for admission but relies on the Sponsor and Issue Manager confirming that our Company is
suitable to be listed on Catalist and complies with the Catalist Rules. Neither the Authority nor the
SGX-ST has in any way considered the merits of our existing issued Shares (including the Vendor
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Shares), the New Shares, the PPCF Shares, and the Award Shares being offered or in respect of
which an invitation is made, for investment.

Admission to Catalist is not taken as an indication of the merits of the Placement, our Company,
our subsidiary, our existing issued Shares (including the Vendor Shares), the New Shares, the
PPCF Shares or the Award Shares.

We are subject to the provisions of the SFA, the SFR and the Catalist Rules regarding corporate
disclosure. In particular, pursuant to Section 241 of the SFA, if after this Offer Document is
registered but before the close of the Placement, we become aware of:

(a) a false or misleading statement in this Offer Document;

(b) an omission from this Offer Document of any information that should have been included in
it under Section 243 of the SFA or the Catalist Rules; or

(c) a new circumstance that has arisen since this Offer Document was lodged with the SGX-ST
acting as agent on behalf of the Authority which would have been required by Section 243
of the SFA to be included in this Offer Document, if it had arisen before this Offer Document
was lodged,

that is materially adverse from the point of view of an investor, we and the Vendor may, in
consultation with the Sponsor, Issue Manager and Placement Agent, lodge a supplementary or
replacement offer document pursuant to Section 241 of the SFA, with the SGX-ST, acting as agent
on behalf of the Authority.

In the event that a supplementary or replacement offer document is lodged with the SGX-ST
acting as agent on behalf of the Authority, the Placement shall be kept open for at least 14 days
after the lodgement of such supplementary or replacement offer document.

Where prior to the lodgement of the supplementary or replacement offer document, applications
have been made under this Offer Document to subscribe for and/or purchase the Placement
Shares and:

(a) where the Placement Shares have not been issued and/or transferred to the applicants, our
Company and the Vendor shall:

(i)  within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of
lodgement of the supplementary or replacement offer document, give the applicants
notice in writing of how to obtain, or arrange to receive, a copy of the supplementary or
replacement offer document, as the case may be, and provide the applicants with an
option to withdraw their applications, and take all reasonable steps to make available
within a reasonable period the supplementary or replacement offer document, as the
case may be, to the applicants who have indicated they wish to obtain, or who have
arranged to receive, a copy of the supplementary or replacement offer document;

(ii)  within seven (7) days from the date of lodgement of the supplementary or replacement
offer document, give the applicants the supplementary or replacement offer document,
as the case may be, and provide the applicants with an option to withdraw their
applications;
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(iii) treat the applications as withdrawn and cancelled, in which case the applications shall
be deemed to have been withdrawn and cancelled, and we (and on behalf of the
Vendor) shall, within seven (7) days from the date of lodgement of the supplementary
or replacement offer document, pay to the applicants all monies the applicants have
paid on account of their applications for the Placement Shares; or

(b) where the Placement Shares have been issued and/or transferred to the applicants, our
Company and the Vendor shall:

(i) (A) within two (2) days (excluding any Saturday, Sunday or public holiday) from the
date of lodgement of the supplementary or replacement offer document, give the
applicants notice in writing of how to obtain, or arrange to receive, a copy of the
supplementary or replacement offer document, as the case may be, and provide
the applicants with an option to return to us and/or the Vendor the Placement
Shares which they do not wish to retain title in, and

(B) take all reasonable steps to make available within a reasonable period the
supplementary or replacement offer document, as the case may be, to the
applicants who have indicated they wish to obtain, or who have arranged to
receive, a copy of the supplementary or replacement offer document;

(ii)  within seven (7) days from the date of lodgement of the supplementary or replacement
offer document, give the applicants the supplementary or replacement offer document,
as the case may be, and provide the applicants with an option to return to us the
Placement Shares which they do not wish to retain title in; or

(iii) treat the issue of the Placement Shares as void, in which case the issue shall be
deemed void and we (and on behalf of the Vendor) shall within (7) seven days from the
date of lodgement of the supplementary or replacement offer document, pay to the
applicants all monies paid by them for the Placement Shares, as the case may be,
return all monies paid in respect of any application, without interest or any share of
revenue or other benefit arising therefrom and at the applicants’ own risk and the
applicants shall not have any right or claim against us, the Vendor or the Sponsor, Issue
Manager and Placement Agent.

An applicant who wishes to exercise his option under paragraph (a)(i) or (ii) to withdraw his
application shall, within 14 days from the date of lodgement of the supplementary or replacement
offer document, as the case may be, notify our Company of this, whereupon our Company (and
on behalf of the Vendor) shall, within seven (7) days from the receipt of such notification, return
to him all monies paid by him on account of his application for the Placement Shares without
interest or any share of revenue or other benefit arising therefrom and at his own risk, and he will
not have any claim against our Company, the Vendor and the Sponsor, Issue Manager and
Placement Agent.

An applicant who wishes to exercise his option under paragraph (b)(i) or (ii) to return the
Placement Shares issued and/or transferred to him shall, within 14 days from the date of
lodgement of the supplementary or replacement offer document, as the case may be, notify our
Company of this and return all documents, if any, purporting to be evidence of title to those
Placement Shares, to us, whereupon our Company (and on behalf of the Vendor) shall, within
seven (7) days from the receipt of such notification and documents, if any, pay to him all monies
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paid by him for those Placement Shares, without interest or any share of revenue or other benefit
arising therefrom and at his own risk, and the issue of those Placement Shares shall be deemed
to be void, and he will not have any claim against our Company, the Vendor and the Sponsor,
Issue Manager and Placement Agent.

Pursuant to Section 242 of the SFA, the Authority may, in certain circumstances issue a stop order
(“Stop Order”) to our Company, directing that no or no further Shares to which this Offer
Document relates, be allotted or issued or sold. Such circumstances will include a situation where
this Offer Document (i) contains any statement or matter which, in the Authority’s opinion, is false
or misleading; (ii) omits any information that should have been included in it under Section 243 of
the SFA; (iii) does not, in the Authority’s opinion, comply with the requirements of the SFA, or
(iv) if the Authority is of the opinion that it is in the public interest to do so.

In the event that the Authority issues a Stop Order and applications to subscribe for and/or
purchase the Placement Shares have been made prior to the Stop Order, then:

(a) where the Placement Shares have not been issued and/or transferred to the applicants, the
applications for the Placement Shares pursuant to the Placement shall be deemed to have
been withdrawn and cancelled and our Company (and on behalf of the Vendor) shall, within
14 days from the date of the Stop Order, return the applicants all monies the applicants have
paid on account of their applications for the Placement Shares; or

(b) where the Placement Shares have been issued and/or transferred to the applicants, the
issue and allotment of the Placement Shares pursuant to the Placement shall be deemed to
be void and our Company (and on behalf of the Vendor) shall, within 14 days from the date
of the Stop Order, return the applicants all monies the applicants have paid on account of
their applications for the Placement Shares.

Where monies are to be returned to applicants for the Placement Shares, it shall be paid to the
applicants without any interest or share of revenue or benefit arising therefrom at the applicants’
own risk, and the applicants will not have any claim against our Company, the Vendor or the
Sponsor, Issue Manager and Placement Agent.

This Offer Document has been seen and approved by our Directors and the Vendor and they
collectively and individually accept full responsibility for the accuracy of the information given in
this Offer Document and confirm after making all reasonable enquiries, that to the best of their
knowledge and belief, this Offer Document constitutes full and true disclosure of all material facts
about the Placement and our Group, and our Directors and the Vendor are not aware of any facts
the omission of which would make any statement in this Offer Document misleading. Where
information in this Offer Document has been extracted from published or otherwise publicly
available sources or obtained from a named source, the sole responsibility of our Directors and
the Vendor has been to ensure that such information has been accurately and correctly extracted
from those sources and/or reproduced in this Offer Document in its proper form and context.

Neither our Company, the Vendor, the Sponsor, Issue Manager and Placement Agent, nor any
other parties involved in the Placement is making any representation to any person regarding the
legality of an investment in our Shares by such person under any investment or other laws or
regulations. No information in this Offer Document should be considered as being business, legal
or tax advice regarding an investment in our Shares. Each prospective investor should consult his
own legal, financial, tax or other professional adviser regarding an investment in our Shares. The
Placement Shares are offered for subscription solely on the basis of the information contained and
the representations made in this Offer Document.
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No person has been or is authorised to give any information or to make any representation not
contained in this Offer Document in connection with the Placement and, if given or made, such
information or representation must not be relied upon as having been authorised by our Company,
the Vendor or the Sponsor, Issue Manager and Placement Agent. Neither the delivery of this Offer
Document and the Application Form nor any document relating to the Placement shall, under any
circumstances, constitute a continuing representation or create any suggestion or implication that
there has been no change in the affairs of our Company or our subsidiary or in any statements of
fact or information contained in this Offer Document since the date of this Offer Document. Where
such changes occur and are material or are required to be disclosed by law, the SGX-ST and/or
any other regulatory or supervisory body or agency, we will promptly make an announcement of
the same to the SGX-ST and if required, a supplementary or replacement offer document will be
issued and made available to the public after a copy thereof has been lodged with the SGX-ST
acting as agent on behalf of the Authority. All applicants should take note of any such
announcement, and/or supplementary or replacement offer document and, upon the release of
such an announcement, and/or supplementary or replacement offer document, shall be deemed
to have notice of such changes.

No representation, warranty or covenant, expressed or implied, is made by our Company, the
Vendor or the Sponsor, Issue Manager and Placement Agent or any of our or their respective
affiliates, directors, officers, employees, agents, representatives or advisers as to the accuracy or
completeness of the information contained herein, and nothing contained in this Offer Document
is, or shall, to the extent permitted by law, be relied upon as a promise, representation or covenant
by our Company, the Vendor, the Sponsor, Issue Manager and Placement Agent or any of our or
their respective affiliates, directors, officers, employees, agents, representatives or advisers.

Save as expressly stated in this Offer Document, nothing herein is, or may be relied upon as, a
promise or representation as to the future performance or policies of our Company, or our
subsidiary.

This Offer Document has been prepared solely for the purpose of the Placement and may not be
relied upon by any persons other than the applicants in connection with their application for the
Placement Shares or for any other purpose.

This Offer Document does not constitute an offer, solicitation or invitation to subscribe for
and/or purchase the Placement Shares in any jurisdiction in which such offer, solicitation
or invitation is unlawful or unauthorised nor does it constitute an offer, solicitation or
invitation to any person to whom it is unlawful to make such offer, solicitation or invitation.

Copies of this Offer Document and the Application Form may be obtained on request, subject to
availability, during office hours from:

PrimePartners Corporate Finance Pte. Ltd.
16 Collyer Quay
#10-00 Income at Raffles
Singapore 049318

An electronic copy of this Offer Document is also available on the SGX-ST website at
http://www.sgx.com.
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The Placement will be open from 16 June 2020 (immediately upon the registration (the
“Registration”) of this Offer Document by the SGX-ST, acting as agent on behalf of the
Authority) until 12.00 noon on 24 June 2020.

The Application List will open immediately upon the Registration and will remain open until
12.00 noon on 24 June 2020 or for such further period or periods as our Directors and the
Vendor may, in consultation with the Sponsor, Issue Manager and Placement Agent, in their
absolute discretion decide, subject to any limitation under all applicable laws and
regulations. In the event a supplementary or replacement offer document is lodged with the
SGX-ST acting as agent on behalf of the Authority, the Application List will remain open for
at least 14 days after the lodgement of the supplementary or replacement offer document.

Details of the procedures for applications to subscribe for and/or purchase the Placement Shares

are set out in the section entitled “Appendix K — Terms, Conditions and Procedures for Application
and Acceptance” to this Offer Document.
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An indicative timetable is set out below for your reference:

Indicative date/time Event

16 June 2020 (immediately upon the Commencement of the Placement
Registration)

24 June 2020, 12.00 noon Close of Application List

26 June 2020, 9.00 a.m. Commence trading on a “ready” basis

30 June 2020 Settlement date for all trades done on a
“ready” basis

The above timetable is only indicative as it assumes that the date of closing of the Application List
will be on 24 June 2020, the date of admission of our Company to Catalist is 26 June 2020, the
shareholding spread requirement will be complied with and the Placement Shares will be issued
and fully paid-up and/or transferred prior to 26 June 2020. The actual date on which our Shares
will commence trading on a “ready” basis will be announced when it is confirmed by the
SGX-ST. All dates and times referred to above are Singapore dates and times.

Please note that the above timetable is indicative only and is subject to change (whether in
relation to the Placement Shares or any mode of application thereof) at the discretion of our
Company and the Vendor, with the agreement of the Sponsor, Issue Manager and Placement
Agent. We and the Vendor may, at our discretion, in consultation with the Sponsor, Issue Manager
and Placement Agent and subject to all laws and regulations and the Catalist Rules, agree to
extend or shorten the Placement period, provided that the Placement period may not be less than
two (2) Market Days.

The above timetable and procedures may be subject to such modification(s) as the SGX-ST may,
in its absolute discretion, decide, including the decision to permit commencement of trading on a
“ready basis” and the commencement date of such trading. All persons trading in our Shares
before their Securities Accounts with CDP are credited with the relevant number of Shares do so
at the risk of selling Shares which neither they nor their nominees, as the case may be, have been
allotted or are otherwise beneficially entitled to.

In the event of any changes in the closure of the Application List or the time period during which
the Placement is open, we will publicly announce the same:

(a) through a SGXNET announcement to be posted on the internet at the SGX-ST’s website
http://www.sgx.com; and

(b) in a local newspaper(s) in Singapore.
We will provide details of the results of the Placement (including the level of subscription and the

basis of allocation of the Placement Shares), as soon as practicable after the closure of the
Application List through the channels described in (a) and (b) above.
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Our Company and the Vendor reserve the right to reject or accept, in whole or in part, or to scale
down any application for the Placement Shares, without assigning any reason, and no enquiry
and/or correspondence on the decision of our Company and the Vendor will be entertained. In
deciding the basis of allocation, due consideration will be given to the desirability of allocating our
Shares to a reasonable number of applicants with a view to establishing an adequate market for
our Shares.

The manner and method of applications and acceptances under the Placement will be determined
by our Company, the Vendor and the Sponsor, Issue Manager and Placement Agent.

Investors should consult the SGX-ST announcement of the “ready” trading date released
on the internet (at the SGX-ST website at http://www.sgx.com) or local newspapers, or
check with their brokers on the date on which trading on a “ready” basis will commence.
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Our financial statements are presented in RM. The exchange rates for RM:S$, as outlined in the
tables below are presented solely for information only. The tables and figures below should not be
construed as representations that those S$ or RM could have been, could be or would be,
converted or convertible into the respective mentioned currencies at any particular rate, the rate
stated below, or at all.

The following table sets forth, for the financial years indicated, based on the average and closing
exchange rates. The average exchange rates are calculated using the average of the closing rates
on the last day of each month during the respective financial years and financial period.

RM:S$"
Average Closing
Period exchange rate  exchange rate
FY2017 3.0989 3.1542
FY2018 3.0162 2.9859
FY2019 3.0303 3.0155
1Q2019 3.0453 3.0689

Source: Bloomberg L.P.
Note:

(1) The above exchange rates have been calculated with reference to exchange rates quoted from Bloomberg L.P. and
should not be construed as representations that the RM amounts actually represent such amounts or could be
converted into the S$ at the rate indicated, or at any other rate, or at all. Bloomberg L.P. has not consented to the
inclusion of the exchange rates quoted under this section for the purposes of Section 249 of the SFA and is thereby
not liable for these exchange rates under Sections 253 and 254 of the SFA. While our Directors, the Vendor and the
Sponsor, Issue Manager and Placement Agent have taken reasonable action to ensure that the information is
extracted accurately and fairly, and has been included in this Offer Document in its proper form and context, they have
not independently verified the accuracy of the relevant information.

The following table sets out the highest and lowest daily closing exchange rates between S$ and
RM for each of the past six (6) months prior to the Latest Practicable Date.

RM:S$™"
Month Highest Lowest
September 2019 3.1487 3.1030
October 2019 3.0741 3.0257
November 2019 3.0662 3.0407
December 2019 3.0661 3.0412
January 2020 3.0402 2.9948
February 2020 3.0283 2.9775
March 2020 3.0557 3.0008

Source: Bloomberg L.P.

As at the Latest Practicable Date, the exchange rate for RM:S$ was RM3.0686:5$1.00.
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Note:

(1) The above exchange rates have been calculated with reference to exchange rates quoted from Bloomberg L.P. and
should not be construed as representations that the RM amounts actually represent such amounts or could be
converted into the S$ at the rate indicated, or at any other rate, or at all. Bloomberg L.P. has not consented to the
inclusion of the exchange rates quoted under this section for the purposes of Section 249 of the SFA and is thereby
not liable for these exchange rates under Sections 253 and 254 of the SFA. While our Directors, the Vendor and the
Sponsor, Issue Manager and Placement Agent have taken reasonable action to ensure that the information is
extracted accurately and fairly, and has been included in this Offer Document in its proper form and context, they have
not independently verified the accuracy of the relevant information.
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The following summary is qualified in its entirety by, and is subject to, the more detailed
information (including the notes thereto) appearing elsewhere in this Offer Document. Terms
defined elsewhere in this Offer Document have the same meaning when used herein. As it is a
summary, it does not contain all the information that potential investors should consider before
investing in the Shares of our Company. Potential investors should carefully consider all the
information presented in this Offer Document, especially the matters set out in the “Risk Factors”
section of this Offer Document, before deciding to invest in our Shares.

OVERVIEW
Our Company

Our Company was incorporated in Singapore on 19 September 2019 under the Companies Act as
a private limited company under the name “Southern Alliance Mining Pte. Ltd.”. Our Company’s
registration number is 201931423D. In preparation for our Listing, we undertook the Restructuring
Exercise whereby our Company became the holding company for Honest Sam. Please refer to the
sections entitled “Restructuring Exercise” and “General Information on our Group — History” of this
Offer Document for further details.

We subsequently changed our name to “Southern Alliance Mining Ltd.” on 27 April 2020 in
connection with our conversion to a public limited company.

Our Business

Our Group is principally involved in the exploration, mining and processing of iron ore for
subsequent sale. Our rights to conduct mining activities at our mine sites are pursuant to mining
operator agreements that we enter into with the holders of the mining leases. We may undertake
the exploration, mining and processing activities directly or outsource part of such activities to
contractors.

Our Group is based in Pahang, Malaysia and has been operating the Chaah Mine located at Johor,
Malaysia since 2008. Our Group has also been granted the right to carry out exploration and
mining operations at the Exploration Assets located in Johor, Malaysia.

Further details are set out in the section entitled “General Information on our Group — Business
Overview” of this Offer Document.

FINANCIAL HIGHLIGHTS

You should read the following summary financial information in conjunction with the full text of this
Offer Document, including the section entitled “Management’s Discussion and Analysis of Results
of Operations and Financial Position” of this Offer Document, the “Independent Auditor’s and
Reporting Accountant’s Report on the Audited Combined Financial Statements for the Financial
Years ended 31 July 2017, 2018 and 2019 of Southern Alliance Mining Ltd. and its Subsidiaries”
as set out in Appendix A to this Offer Document, the “Independent Auditor’s Review Report on the
Unaudited Interim Condensed Combined Financial Statements for the Three-Month Financial
Period ended 31 October 2019 of Southern Alliance Mining Ltd. and its Subsidiaries” as set out
in Appendix B to this Offer Document and the “Independent Practitioner’s Assurance Report on
the Compilation of Unaudited Pro Forma Combined Financial Information for the Financial Year
ended 31 July 2019 and Interim Three-Month Financial Period ended 31 October 2019 of
Southern Alliance Mining Ltd. and its Subsidiaries” as set out in Appendix C to this Offer
Document.
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Selected items from the combined statements of comprehensive income of our Group

<4— Audited > < Unaudited >
FY2019 1Q2020

RM’000 FY2017 FY2018 FY2019 1Q2019 1Q2020 (Pro forma) (Pro forma)
Revenue 63,964 98,069 189,141 23,853 79,614 189,141 79,614
(Loss)/profit before tax (35,248) (17,209) 60,386 352 33,155 61,005 33,162
(Loss)/profit after tax,
representing total
comprehensive income
for the year/period (35,268) (17,229) 88,246 352 23,861 88,865 23,868
Pre-Placement (LPS)/EPS
(sen) prior to the issue and
allotment of PPCF
Shares™ (8.20) (4.01) 20.52 0.08 5.55 20.67 5.55
Pre-Placement (LPS)/EPS
(sen) after the issue and
allotment of PPCF
Shares® (8.15) (3.98) 20.38 0.08 5.51 20.52 5.51
Post-Placement (LPS)/EPS
(sen)®® (7.21) (3.52) 18.05 0.07 4.88 18.17 4.88

Notes:

(1) For comparative purposes, our pre-Placement (LPS)/EPS for the Period Under Review have been computed based
on the (loss)/profit after tax and our pre-Placement share capital of 430,000,000 Shares prior to the issue and
allotment of the PPCF Shares.

(2) For comparative purposes, our pre-Placement (LPS)/EPS for the Period Under Review have been computed based
on the (loss)/profit after tax and our pre-Placement share capital of 433,000,000 Shares after the issue and allotment

of the PPCF Shares.

(8) Had the Service Agreement and the Appointment Agreement (as set out in the section entitled “Directors,
Management and Staff — Service Agreement and Appointment Agreement” of this Offer Document) been in effect since
1 August 2018, the audited profit before tax and EPS based on our Company’s post-Placement share capital of
489,000,000 Shares for FY2019 would have been approximately RM56.0 million and 17.37 sen respectively.

(4) For comparative purposes, our post-Placement (LPS)/EPS for the Period Under Review have been computed based
on the (loss)/profit after tax and our post-Placement share capital of 489,000,000 Shares.
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Selected items from the combined statements of financial position of our Group

<4— Audited ———» <4¢— Unaudited —»

As at
As at As at As at As at 31 October
31 July 31 July 31 July 31 October 2019
RM’000 2017 2018 2019 2019 (Pro forma)
Current assets 43,453 36,048 104,691 126,861 92,263
Non-current assets 92,383 78,366 84,844 77,947 77,947
Current liabilities 40,892 36,860 23,819 24,560 24,560
Non-current liabilities 969 1,643 1,559 1,130 1,130
Total equity 93,975 75,911 164,157 179,118 144,520
NAV per Share (sen) prior to the issue
and allotment of PPCF Shares 21.85 17.65 38.18 41.66 33.61
NAV per Share (sen) after the issue and
allotment of PPCF Shares® 21.70 17.53 37.91 41.37 33.38

Notes:

(1) The NAV per Share is computed based on NAV attributable to the owners of our Company and pre-Placement share
capital of 430,000,000 Shares prior to the issue and allotment of the PPCF Shares.

(2) The NAV per Share is computed based on NAV attributable to the owners of our Company and pre-Placement share
capital of 433,000,000 Shares after the issue and allotment of the PPCF Shares.

OUR COMPETITIVE STRENGTHS
Our Directors believe that our key competitive strengths are as follows:
(a) Our mining operations at the Chaah Mine has a reliable track record;

(b) Our key management and operations personnel have extensive knowledge and experience
in the mining industry;

(c) The raw ore from the Chaah Mine is of a high quality which is demanded by two (2) groups
of customers from different industry sectors; and

(d) Our Group is able to achieve further cost savings in our operations.

Further details are set out in the section entitled “General Information on our Group — Competitive
Strengths” of this Offer Document.

PROSPECTS AND TRENDS
Details of the prospects and trends relevant to our business are set out in the sections entitled

“General Information on our Group — Prospects” and “General Information on our Group — Trend
Information” of this Offer Document.
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OUR BUSINESS STRATEGIES AND FUTURE PLANS
Our business strategies and future plans are as follows:

(a) We intend to carry out further exploration activities, including, (i) exploration work for mineral
deposits at the Exploration Assets where we have obtained the right to conduct exploration
and/or mining activities; and (ii) exploration work at the Chaah Mine to define extensions to
the existing Mineral Resources and Ore Reserves.

(b) We intend to continue to purchase more mining equipment and to set up infrastructure such
as transmission lines in order for us to receive electricity from the National Grid.

(c) We may expand through acquisitions, joint ventures and strategic alliances with parties who
create synergistic values to our business.

Further details are set out in the section entitled “General Information on our Group — Business
Strategies and Future Plans” of this Offer Document.

OUR CONTACT DETAILS

Our Company’s registered office is located at 80 Robinson Road, #02-00, Singapore 068898. Our
principal place of business is located at Level 8, Menara Zenith, Jalan Putra Square 6, Putra
Square, 25200 Kuantan, Pahang, Malaysia. Our telephone and facsimile numbers are +609 548
8888 and +609 548 8880 respectively. Our email address is general@honestsam.com.my. Our
Company’s Registration Number is 201931423D. Our Company’s website address is
www.saminingltd.com. Information contained in our website does not constitute part of this Offer
Document.
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THE PLACEMENT

The Placement

Placement Price

Purpose of the Placement

Listing Status

Risk Factors

The Placement comprises a placement of 76,000,000
Placement Shares, comprising 56,000,000 New Shares
and 20,000,000 Vendor Shares at the Placement Price,
subject to and on the terms and conditions of this Offer
Document.

The New Shares upon issue and allotment, will rank pari
passu in all respects with the existing issued Shares.

S$$0.25 for each Placement Share, payable in full on
application.

The primary purpose of the Placement is to raise additional
funding for further exploration activities, investment into
mining equipment and infrastructure and general working
capital purposes. Please refer to the section entitled “Use
of Proceeds and Listing Expenses” of this Offer Document
for more details on the use of proceeds from the issue of
the New Shares.

Our Directors believe that the listing of our Company and
the quotation of our Shares on Catalist will enhance our
public image locally and internationally and enable us to
tap the capital markets to fund our business growth. The
Placement will also provide members of the public, our
employees, our business associates and others who have
contributed to the success of our Group with an opportunity
to participate in the equity of our Company.

Prior to the Placement, there has been no public market for
our Shares. Our Shares will be quoted on Catalist in S$,
subject to, amongst others, admission of our Company to
Catalist and permission for dealing in, and for the listing
and quotation of, our existing issued Shares (including the
Vendor Shares), the New Shares, the PPCF Shares, and
the Award Shares being granted by the SGX-ST (acting as
agent on behalf of the Authority), and the Authority not
issuing a Stop Order.

Investing in our Shares involves risks which are described
in the section entitled “Risk Factors” of this Offer
Document.
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PLAN OF DISTRIBUTION

The Placement is for 76,000,000 Placement Shares, comprising 56,000,000 New Shares and
20,000,000 Vendor Shares offered in Singapore, and the Listing is managed and sponsored by the
Sponsor, Issue Manager and Placement Agent.

Prior to the Placement, there has been no public market for our Shares. The Placement Price is
determined by us and the Vendor in consultation with the Sponsor, Issue Manager and Placement
Agent after taking into consideration, among others, prevailing market conditions and estimated
market demand for our Shares (including the Placement Shares) determined through a book-
building process. The Placement Price is the same for all the Placement Shares and is payable
in full on application.

Investors may apply to subscribe for and/or purchase the Placement Shares in lots of 100
Placement Shares or integral multiples thereof subject to a minimum of 1,000 Placement Shares.
In order to ensure a reasonable spread of Shareholders, we have the absolute discretion to
prescribe a limit to the number of Placement Shares to be allotted and/or allocated to any single
applicant and allot and/or allocate the Placement Shares above or under such prescribed limit as
we shall deem fit.

Pursuant to the Management Agreement entered into amongst us, the Vendor and PPCF as set
out in the section entitled “Sponsorship, Management and Placement Arrangements” of this Offer
Document, our Company and the Vendor have appointed PPCF and PPCF has agreed to manage
and to act as full sponsor for the Listing. The Sponsor and Issue Manager will receive a
management fee for its services rendered in connection with the Placement.

Placement Shares

The Placement Shares are made available to retail and institutional investors in Singapore who
may apply through their brokers or financial institutions by way of the Application Form.
Applications for the Placement Shares may only be made by way of the Application Form. The
terms, conditions and procedures for application and acceptance are described in “Appendix K —
Terms, Conditions and Procedures for Application and Acceptance” to this Offer Document.

Pursuant to the Placement Agreement, our Company and the Vendor have appointed PPCF as the
Placement Agent and PPCF has agreed to procure subscriptions for and/or purchases of the
Placement Shares at the Placement Price.

Subscribers and/or purchasers of the Placement Shares may be required to pay a brokerage of
up to 1.0% of the Placement Price (plus the prevailing GST thereon, if applicable) to the Sponsor,
Issue Manager and Placement Agent or any sub-placement agent(s) that may be appointed by the
Sponsor, Issue Manager and Placement Agent.

The Placement Agreement is conditional upon the Management Agreement not having been
terminated or rescinded pursuant to the provisions of the Management Agreement. Please refer
to the section entitled “Sponsorship, Management and Placement Arrangements” of this Offer
Document for further details.
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Subscription for and/or Purchases of the Placement Shares

To the best of our knowledge and belief, none of our Directors or Substantial Shareholders intends
to subscribe for and/or purchase the Placement Shares in the Placement. If such person(s) were
to make an application for the Placement Shares and are subsequently issued and allotted such
number of Placement Shares, we will make the necessary announcements at an appropriate time.

To the best of our knowledge and belief, none of the members of our Company’s management or
employees intends to subscribe for and/or purchase more than 5.0% of the Placement Shares
pursuant to the Placement.

To the best of our knowledge and belief, our Directors are not aware of any person who intends
to subscribe for and/or purchase more than 5.0% of the Placement Shares. However, through a
book-building process to assess market demand for our Shares, there may be person(s) who may
indicate his interest to subscribe for and/or purchase more than 5.0% of the Placement Shares.
If such person(s) were to make an application for more than 5.0% of the Placement Shares
pursuant to the Placement and are subsequently allotted such number of Shares, we will make the
necessary announcements at an appropriate time. The final allotment and/or allocation of Shares
will be in accordance with the shareholding spread and distribution guidelines as set out in
Rule 406(1) of the Catalist Rules.

No Shares shall be issued and allotted on the basis of this Offer Document later than six (6)
months after the date of registration of this Offer Document by the SGX-ST acting as agent on
behalf of the Authority.

No introducers and consultants

There are no introducers to the Placement and no consultants have been engaged by our Group
to assist in (i) any group restructuring exercise in conjunction with the Placement and our
application for listing; or (ii) the issue of securities or securities-based derivatives contracts to
investors during the period of 12 months prior to the date of lodgement of this Offer Document, for
the purposes of facilitating the Placement and our application for Listing.
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USE OF PROCEEDS AND LISTING EXPENSES

The estimated net proceeds to be raised from the Placement, comprising the New Shares and the
Vendor Shares, after deducting the aggregate estimated listing expenses in relation to the
Placement of approximately $$2.2 million, will be approximately S$16.8 million.

The net proceeds to be raised by our Company from the issue of the New Shares, after deducting
our share of the estimated cash expenses to be borne by us of approximately S$2.1 million, will
be approximately S$11.9 million.

We will not receive any of the proceeds from the Vendor Shares sold by the Vendor in the
Placement. The net proceeds attributable to the Vendor from the sale of the Vendor Shares, after
deducting the Vendor’s placement commission of approximately S$0.2 million, will be
approximately S$4.8 million.

USE OF PROCEEDS

We intend to use the proceeds from the issue of the New Shares for the following purposes:

Estimated amount

allocated for each

dollar of the gross
proceeds to be
raised from the

Amount in issue of the

aggregate New Shares
Use of proceeds from the issue of the New Shares (S$°000) (cents)
Further exploration activities 4,000 28.6
Investment into mining equipment and infrastructure 2,000 14.3
Acquisitions, joint ventures, strategic alliances and/or
development of new mines 2,000 14.3
General working capital purposes 3,937 28.1
Net proceeds 11,937 85.3
Listing expenses!"® 2,063 14.7
Gross proceeds from the issue of the New Shares 14,000 100.0

Notes:

(1) Of the total estimated listing expenses to be borne by our Company, approximately $$0.2 million will be capitalised
against share capital and the balance of the estimated listing expenses will be accounted for under our Group’s
statements of comprehensive income. Please refer to the section entitled “Use of Proceeds and Listing Expenses —
Listing Expenses” below for further details.

(2) The professional fees refer to the cash expenses incurred by our Company in connection with the Listing and the
Placement and excludes part of the management fee of approximately S$0.8 million payable to the Sponsor and Issue
Manager pursuant to the Management Agreement which has been satisfied in full by the issue and allotment of the
PPCF Shares to PPCF.

Further details of our use of proceeds may be found in the section entitled “General Information
on Our Group — Business Strategies and Future Plans” of this Offer Document. Save as disclosed
in this section and in the section entitled “General Information on our Group — Business Strategies
and Future Plans” of this Offer Document, we do not intend to use the net proceeds from the
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Placement to acquire or refinance the acquisition of any asset, business or entity, and as at the
Latest Practicable Date, we have not identified any asset, business or entity to acquire or
refinance.

The foregoing discussion represents our reasonable estimates of our allocation of the net
proceeds from the Placement based on our current plans and reasonable estimates regarding our
anticipated expenditures. Actual expenditures may vary from these estimates and our Company
may find it necessary or advisable to re-allocate the net proceeds within the categories described
above or to use portions of the net proceeds for other purposes. In the event that our Company
decides to re-allocate the net proceeds or use portions of it for other purposes, our Company will
publicly announce its intention to do so through a SGXNET announcement on the SGX-ST’s
website at http://www.sgx.com.

Pending the deployment of the net proceeds as described above, the funds may be placed in
short-term deposits, money market instruments and/or used for our Group’s working capital
requirements, as our Directors may, in their absolute discretion, deem appropriate.

We will make periodic announcements on the use of the net proceeds from the Placement as and
when such proceeds are materially disbursed, and provide a status report on the use of such
proceeds in our financial results announcements and annual reports.

In the reasonable opinion of our Directors, there is no minimum amount which must be raised from
the Placement.

None of the proceeds from the Placement will be used to discharge, reduce or retire any
indebtedness of our Group.

LISTING EXPENSES

We estimate that the costs and expenses payable in connection with the Placement and the
application for Listing, including placement commissions (for both the New Shares and Vendor
Shares) and all other incidental expenses relating to the Placement, will be approximately S$2.2
million. Save for the placement commission, which will be borne by the Vendor and our Company
in the Agreed Proportion, the rest of the expenses for the Listing will be borne by our Company.
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A breakdown of these estimated expenses to be borne by our Company in relation to the
Placement is as follows:

As a percentage of
the gross proceeds
to be raised

Estimated from the issue of

amount the New Shares
Expenses to be borne by our Company‘" (S$°000) (%)
Listing and application fees 53 0.4
Professional fees® 1,444 10.3
Placement commission® 490 3.5
Miscellaneous expenses 76 0.5
Total 2,063 14.7

Notes:

(1) Of the total estimated listing expenses to be borne by our Company, approximately $$0.2 million will be capitalised
against share capital and the balance of the estimated listing expenses will be accounted for under our Group’s
statements of comprehensive income.

(2) The professional fees refer to the cash expenses incurred by our Company in connection with the Listing and the
Placement and excludes part of the management fee of approximately S$0.8 million payable to the Sponsor and Issue
Manager pursuant to the Management Agreement which has been satisfied in full by the issue and allotment of the
PPCF Shares to PPCF.

(8) The amount of placement commission per Placement Share, agreed upon between our Company and the Placement
Agent is 3.5% of the Placement Price payable for each Placement Share. Please refer to the section entitled
“Sponsorship, Management and Placement Arrangements” of this Offer Document for further details.
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RISK FACTORS

We are exposed to a number of possible risks that may arise from economic, business, market,
financial, political, global pandemic, social, technological and other factors and developments that
may have an adverse impact on our future performance. The trading price and value of our Shares
could fluctuate and decline due to any of these risks and investors may lose a part or all of their
investments in our Shares. The following does not state risks unknown to us now but which could
occur in future and risks which we currently believe to be immaterial, which could turn out to be
material. Should such risks occur or turn out to be material, they may materially and adversely
affect our business, results of operations and financial condition.

An investment in our Shares involves risks. Prospective investors should carefully consider and
evaluate each of the following considerations and all other information contained in this Offer
Document before deciding to invest in our Shares. Some of the following risk factors relate
principally to the industry in which we operate and our business in general. Other considerations
relate principally to general economic, social and political conditions, the securities market and
ownership of the Shares, including possible future sales of our Shares. Additional risks not
presently known to us or that we currently deem immaterial may also impair our business, results
of operations and financial condition.

If any of the following considerations, uncertainties or material risks develop into actual events,
our business, results of operations and financial condition could be materially and adversely
affected. Additional risks not presently known to us or that we currently deem immaterial may also
impair our business operations. In such cases, the trading price of our Shares could fluctuate and
decline due to any of these considerations, uncertainties or material risks, and investors may lose
all or part of their investment in our Shares. To the best of our Directors’ knowledge and belief, all
risk factors which could directly and/or indirectly affect us and are material to investors in making
an informed judgement of our Company have been set out below.

This Offer Document also contains forward-looking statements which have direct and/or indirect
implications on our future performance. Our actual results may differ materially from those
anticipated by these forward-looking statements due to certain factors, including the risks and
uncertainties faced by us, as described below and elsewhere in this Offer Document. Please see
the section entitled “Cautionary Note Regarding Forward-Looking Statements” of this Offer
Document for further details.

Before deciding to invest in our Shares, you should seek professional advice from the relevant
advisers about your particular circumstances.

RISKS RELATING TO OUR INDUSTRY AND OUR BUSINESS
We are subject to risks related to the outbreak of COVID-19

As at 11 March 2020, the outbreak of the contagious disease, COVID-19, has affected 114
countries, including Singapore and Malaysia, was declared as a pandemic by the World Health
Organization on 11 March 2020". Unlike the severe acute respiratory syndrome (SARS) outbreak
in 2003 which was largely limited to East Asia, the number of infected COVID-19 cases has
exploded across the world, from Europe to the United States to Iran. The global economy is
expected to contract in 2020 as a result of unprecedented measures taken by numerous countries
to contain the disease, as evident from recent economic indicators such as the sharp decline in

1 This information is extracted from the press release entitled “WHO Director-General’s opening remarks at the media
briefing on COVID-19 — 11 March 2020” dated 11 March 2020, accessible at https://www.who.int/dg/speeches/detail/
who-director-general-s-opening-remarks-at-the-media-briefing-on-covid-19---11-march-2020

The World Health Organization has not consented to the inclusion of the above information in this Offer Document for
the purpose of Section 249 of the SFA and are therefore not liable for the relevant information under Section 253 and
254 of the SFA. While our Directors and the Vendor have taken reasonable actions to ensure that the information is
extracted accurately and fairly, and has been included in this Offer Document in its proper form and context, they have
not independently verified the accuracy of the relevant information.
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the Composite Purchasing Managers’ Indices (“PMI”) of major economies®. Malaysia’s economy
will inevitably be affected by the weak global demand and domestic consumption as well.

The global COVID-19 outbreak has resulted in lockdown of cities and various business operations
around the world by governments. In Malaysia, the Malaysian government announced the
imposition of Movement Control Orders from 18 March 2020 to 31 August 2020 (based on
information available as at the date of this Offer Document) to curb the growth of COVID-19 cases
in the country. Under the Initial Movement Control Order and Conditional Movement Control Order,
certain restrictions were imposed, including but not limited to (i) the prohibition of any gatherings
or involvement in any gatherings within any infected local area whether for religious, sports,
recreational, social or cultural purposes and (ii) prohibition to make any journey from one place to
another place within any infected local area except to and from work, and in relation to a person
who is stranded at any place due to the Initial Movement Control Order and Conditional Movement
Control Order, to return home. Under the Recovery Movement Control Order, the restrictions
imposed during the Initial Movement Control Order and the Conditional Movement Control Order
were further relaxed to allow the public to carry out certain daily activities (as prescribed by the
Malaysian government) while complying with certain standard operating procedures and no
person shall carry out, organise, undertake, or otherwise be involved in (1) sports events and
tournaments; (2) contact sports; (3) water theme park and water park activities; (4) public
swimming pool activities; (5) outbound tour activities by Malaysian citizens and inbound tour
activities involving foreign tourists entering Malaysia; (6) activities in karaoke centers, children’s
playground in shopping malls and family entertainment centers; (7) activities in pubs and night
clubs; (8) fitting of clothes; (9) reflexology and massage activities; (10) cruise ship activities and
(11) any activities that would make it difficult to comply with social distancing and the directions
and standard operating procedures of the Director General of Health. Pursuant to the Prevention
and Control of Infectious Diseases (Declaration of Infected Local Areas) Order 2020 published on
17 March 2020, all states in Malaysia have been gazetted as infected local areas. On 22 April
2020, Honest Sam received a letter from the Ministry of International Trade and Industry (“MITI”)
of Malaysia (“MITI Approval”), which provided, among others, that Honest Sam is allowed to
operate during the period of the Initial Movement Control Order, subject to the following
conditions: (i) Honest Sam must reduce the number of employees to a minimum or reduce by at
least 30.0% from the current amount or registered amount, for production during the period of the
Initial Movement Control Order and to establish a work-from-home system for employees who are
not involved in critical activities; (ii) Honest Sam shall ensure that all general standard operating
procedures as set out in the application portal are complied with; and (iii) Honest Sam must
ensure that the standard operating procedures in accordance with the sector applied as stated in
the application portal are complied with (collectively, the “MCO Standard Operating
Procedures”). On 28 April 2020, MITI had further announced that, from 29 April 2020, companies
who have obtained approvals to operate during Stages 1, 2 and 3 of the Initial Movement Control
Order are allowed to operate at full capacity and without any time constraints in accordance with
the respective industry requirements, subject to compliance with the MCO Standard Operating
Procedures. On 4 May 2020, certain restrictions imposed during the Initial Movement Control
Order were eased and the Conditional Movement Control Order was put in place with an aim to
reopen the Malaysian economy in a controlled manner. The Conditional Movement Control Order
was in place until 9 June 2020 and the Recovery Movement Control Order was imposed from
10 June 2020 until 31 August 2020 (based on information available as at the date of this Offer
Document). Our Group has been implementing procedures to comply with the conditions and has
recommenced operations at the Chaah Mine. We were not permitted to operate during the

2  This information is extracted from the press release entitled “Bank Negara Malaysia Publishes Annual Report 2019,
Economic and Monetary Review 2019 and Financial Stability Review for Second Half 2019” by Bank Negara Malaysia
dated 3 April 2020, accessible at https://www.bnm.gov.my/index.php?rp=ar2019_en_slides

Bank Negara Malaysia has not consented to the inclusion of the above information in this Offer Document for the
purpose of Section 249 of the SFA and are therefore not liable for the relevant information under Section 253 and 254
of the SFA. While our Directors and the Vendor have taken reasonable actions to ensure that the information is
extracted accurately and fairly, and has been included in this Offer Document in its proper form and context, they have
not independently verified the accuracy of the relevant information.
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Suspension Period due to the Initial Movement Control Order, during which we did not conduct any
mining activities and operations nor perform any sales to the customers. Accordingly, we did not
record any revenue nor incur substantial mining operation costs, except for certain overhead costs
such as maintaining the payroll to employees. Please also refer to the sections entitled “General
Information on Our Group — Prospects” and “General Information on Our Group — Trend
Information” of the Offer Document for further details on the impact of COVID-19.

As the COVID-19 situation is still evolving rapidly, there can be no assurance that the spread of
COVID-19 will be contained in the near term and the duration of the COVID-19 outbreak and its
effects cannot be determined with certainty at present. As such, in the event that the containment
of COVID-19 is not improved in the near term resulting in a global economy recession, or the
Movement Control Orders are extended for a prolonged period of time in Malaysia, this may have
a protracted negative impact on the business activities both in and out of Malaysia. This may lead
to a fall in demand of our iron ore products, drop in iron ore prices, and/or an impact on our ability
to operate our business and supply iron ore products to our customers will be affected, which
could in turn have a material and adverse impact on our business, results of operations, financial
condition and prospects.

The financial condition and performance of our Group is currently dependent on the
Chaah Mine

Currently, we conduct our mining operations only at the Chaah Mine. Any significant operational
or other difficulties in, among others, the mining, processing or transportation of our products from
the Chaah Mine to our customers may hinder our sales and revenue. Although our Group has
been granted the rights to carry out exploration and mining operations at the Exploration Assets,
exploration works on the Exploration Assets are only expected to commence upon the Listing of
our Company.

Our Group’s current Ore Reserves will gradually be depleted as mining operations progress. As
such, the future success of our Group’s business will depend on its ability to find additional Mineral
Resources or Ore Reserves within the Chaah Mine or the Exploration Assets, or develop or
acquire additional iron ore mines under which there are sufficient and viable Mineral Resources
or Ore Reserves for exploitation.

In the event that our Group fails to (i) derive the expected economic benefits from the Chaah Mine
due to any delay or difficulty in our operations; (ii) optimise the capacity of our operations at the
Chaah Mine; and/or (iii) establish a feasible level of Mineral Resources or Ore Reserves at the
Exploration Assets or any other iron ore mines we acquire, our business, results of operations and
financial condition may be materially and adversely affected.

We are not the registered holder of the mining leases for the Chaah Mine and the
Exploration Assets

We are not the registered holder of the mining leases for the Chaah Mine and the Exploration
Assets. Our contractual rights to carry out exploration and mining operations at the Chaah Mine
and the Exploration Assets are granted pursuant to the mining operator agreement that we have
entered into with the Chaah ML Holder. The Chaah ML Holder is the holder of the mining leases
for the Chaah Mine and the Exploration Assets and is an unrelated third party to our Group. As
such, our right to perform our mining activities at the Chaah Mine or conduct exploration activities
at the Exploration Assets are contractual in nature and we are dependent on the ability of the
Chaah ML Holder to carry out his obligations and comply with the terms and conditions of the
underlying mining leases and the relevant legislation. Our Group was previously not in compliance
with the Bumiputera Conditions under the mining leases of the Chaah Mine and the Exploration
Assets. We have fully rectified the same pursuant to a share consolidation exercise completed
4 November 2019. Under Section 159 of the State Mineral Enactment, a mining lease holder who
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fails to comply with any terms and conditions of the mining lease shall be guilty of an offence and
shall, on conviction, be liable to a fine not exceeding RM100,000.00 or to imprisonment for a term
not exceeding five (5) years or to both. Alternatively, an offence under Section 159 of the State
Mineral Enactment may be compounded. The DLM may, with the consent of the Public Prosecutor,
compound such offence by making a written offer to the mining lease holder. The offer to
compound may be made any time after the offence is committed but before any prosecution is
instituted. Where an offence has been compounded, no prosecution may after that be instituted
in respect of such offence against the person to whom the offer to compound was made. Please
refer to the section entitled “Group Structure” of this Offer Document for more information. When
the Chaah ML Holder submits the application for the annual renewal of the OMS for Honest Sam
in relation to the Chaah Mine, a copy of the CCM records of Honest Sam, which shows its
shareholders and directors, will be attached and submitted. The approval for the OMS is granted
by the JMG, a member of the State Mineral Resources Committee, a committee established under
the State Mineral Enactment. As at the Latest Practicable Date, there has not been any query,
notification or correspondences, or action taken against Honest Sam or the Chaah ML Holder
pertaining to the past non-compliance with the Bumiputera Conditions or the issuance of the CPS
by the authorities. There has also never been any issue in the past for the renewal of the OMS for
Honest Sam as the operator of the Chaah Mine based on discussions with representatives from
the JMG. Additionally, our Directors are not aware of a situation in the past where a mining lease
was terminated as a result of non-compliance with the Bumiputera Conditions or other terms and
conditions of the underlying mining leases or the relevant mining legislations and based on our
communications with PTG, PTG had in November 2019 confirmed that they have no record of
such situation. Based on a letter dated on the Latest Practicable Date issued by the Chaah ML
Holder’s legal liaison office (“LLO”), which stated that the LLO was entrusted to act on behalf of
the Chaah ML Holder’s legal matters, the LLO (i) affirmed that Honest Sam must comply with all
the terms of the Mining Leases and the provisions of the MDA, State Mineral Enactment and
regulations set out by the relevant authorities, as well as any new laws and regulations set out or
enforced by the relevant authorities from time to time; and (ii) confirmed that as at the date of the
letter, the Chaah ML Holder and LLO are not aware and/or have not received any notice of
non-compliance in relation to the mining operations by Honest Sam in Chaah, Johor. However,
there can be no assurance that any such non-compliance will not result in the state regulators
exercising their statutory rights to revoke the mining leases of the Chaah Mine and the Exploration
Assets. If this occurs, our business, results of operations and financial condition may be materially
and adversely affected. Please refer to the section entitled “General Information on Our Group —
The Chaah Mine” for details of the 2011 Mining Agreement (as varied and amended by the
Supplementals) that we have entered into with the Chaah ML Holder.

There is also no assurance that the counterparties to our mining operator agreements, which
include the Chaah ML Holder in relation to the 2011 Mining Agreement (as varied and amended
by the Supplementals), will honour their respective contractual obligations or will not act in a
manner that will frustrate our mining operations. Upon any default or non-performance of
obligations by the Chaah ML Holder, we may, pursuant to the terms of the 2011 Mining Agreement
(as varied and amended by the Supplementals), terminate such agreement, claim for damages or
seek specific performance under the laws of Malaysia. In the event that monetary damages are
sought, there is no assurance that such counterparty will have sufficient financial resources to pay
damages, and in the event that they are unable to do so, our business, results of operations and
financial condition may be materially and adversely affected. Moreover, if the 2011 Mining
Agreement (as varied and amended by the Supplementals) is terminated, our contractual right to
carry out exploration and mining operations at the relevant mine sites will cease. Accordingly, this
may materially and adversely affect our business, results of operations and financial condition.
Further, if we wish to enforce our rights under the 2011 Mining Agreement (as varied and amended
by the Supplementals) against the Chaah ML Holder, who is a Ruler of a State in Malaysia, we will
need to obtain the consent of the Attorney General of Malaysia pursuant to Article 183 of the
Federal Constitution of Malaysia that provides that no action may be instituted against the Ruler
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of a State in respect of anything done or omitted to be done by him in his personal capacity except
with the consent of the Attorney General personally. Legal proceedings undertaken against the
Chaah ML Holder in his personal capacity must be brought in a Special Court established under
Article 182(1) of the Federal Constitution of Malaysia and the Special Court has exclusive
jurisdiction to try all offences committed in Malaysia by the King or the Ruler of a State and all civil
cases by or against the King or the Ruler of a State, regardless of where the cause of action arose.
The Special Court has the same jurisdiction and powers as are vested in the other courts in
Malaysia.

As we are not the holder of the mining leases for the Chaah Mine and the Exploration Assets, none
of our Group, our Directors or the directors of Honest Sam will be liable for any regulatory
sanctions for any breach of the mining leases for the Chaah Mine and the Exploration Assets.
Nevertheless, pursuant to the 2011 Mining Agreement (as varied and amended by the
Supplementals), Honest Sam is contractually obligated to perform and observe the conditions
stated in the mining leases for the Chaah Mine and the Exploration Assets. Our contractual
obligations under the 2011 Mining Agreement (as varied and amended by the Supplementals) may
also require us to pay tributes to the mining lease holders and royalties on a per tonne basis
directly to the relevant state authority. In the event that we do not or are unable to fulfil our
contractual obligations under such agreement, we may be liable to pay compensation and/or
damages. There is also a risk that our 2011 Mining Agreement (as varied and amended by the
Supplementals) will be terminated and/or the Mining Leases will be revoked. If our 2011 Mining
Agreement (as varied and amended by the Supplementals) or the Mining Leases are revoked, our
investment in the development of the mine sites will be lost and we may be required to indemnify
the counterparty to the mining operator agreements against all losses and damages and our
business, results of operations and financial condition may be materially and adversely affected.
During the Relevant Period, none of the circumstances described above has occurred. However,
there is no assurance that it will not happen in the future.

Significant fluctuations in prices of the minerals that we mine will affect our revenue and
earnings

Our revenue and earnings are dependent on the sales of our iron ore products which are highly
sensitive to changes in the price of iron ore. The prices we agree with our customers for our
products are dependent on movements in the international benchmark prices of the minerals that
we mine. Such benchmark prices (such as the Platts Iron Ore Index for pricing of iron ore
products) may fluctuate significantly on a daily basis, are cyclical, difficult to forecast and affected
by numerous factors beyond our control such as global demand and supply situations which are
in turn affected by global economic activities, speculative activities and expectations of other
market participants on the forward direction of such prices. Additionally, any changes in the
regulations in countries that produce the products that we mine may affect the prices of such
products.

A substantial decline in the international benchmark prices of the minerals that we mine may not
only decrease our revenue, but also reduce the economic viability or the production levels of our
mine or of projects planned or in development to the extent that production costs exceed
anticipated revenue from such production. In particular, the international benchmark prices of iron
ore are likely to be affected by the demand of steel in the PRC, which may be affected by the rate
of economic growth in the PRC.

If the prices of our products are not as favourable as anticipated, we may (i) delay the sales of our
products; (ii) delay exploration and development activities at our mine sites; and/or (iii) slow down
the production levels and/or place our mine sites under care and maintenance.

Lower international benchmark prices of the minerals that we mine may also adversely impact the
value of our Ore Reserves. Accordingly, the fair market value of our Mineral Resources and Ore
Reserves as set out in the Independent Valuation Report may not reflect their actual value. While
we study the historical trends in prices in assessing our business strategy, we currently do not
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have a hedging policy against fluctuations in the prices of our products. Additionally, there can be
no assurance that the business strategies based on our predictions of the benchmark prices will
be successful.

In the event of significant fluctuations in prices of the minerals that we mine, as witnessed by the
fluctuation of iron ore prices between 2014 and 2018 which hit a low of approximately US$40 per
tonne at the end of 2015, our business, results of operations and financial condition may be
materially and adversely affected.

Our access to the Chaah Mine is dependent on an arrangement between our Group and
Sime Darby Plantation

Our access to the Chaah Mine is by way of a designated road (the “Access Road”) through a palm
oil plantation owned by Sime Darby Plantation Berhad (“Sime Darby Plantation”). Our ability to
use the Access Road is based on an arrangement between our Group and Sime Darby Plantation,
pursuant to which Sime Darby Plantation allows Honest Sam to use the Access Road (the
“Access Arrangement”) subject to certain conditions, including but not limited to Honest Sam’s
undertaking to do maintenance works for the Access Road, paying Sime Darby Plantation such
insurance coverage fees for up to an insured limit of RM2.0 million for public liability insurance
specifically for the purpose of the Access Road usage, and providing a banker’s guarantee for an
amount of RM150,000.00 to Sime Darby. In the event such Access Arrangement is terminated, or
if Sime Darby Plantation breaches the Access Arrangement and/or the Access Arrangement is
varied, we may lose access to the Chaah Mine or have to incur additional expenses to gain access
to the Chaah Mine. In such event, our business, results of operations and financial condition may
be materially and adversely affected.

We may be negatively affected by uncertainties in the global financial markets and the
global economy

Our business is susceptible to the vagaries of the global financial markets. In the event of a global
financial slowdown, crisis or global pandemic such as the COVID-19 outbreak, apart from
potential lower sales, our customers may also not be able to obtain adequate access to credit,
which could affect their ability to make timely payments. If our customers are not able to make
timely payments, our accounts receivable and bad debts could increase. In addition, our business,
results of operations and financial condition may be materially and adversely affected if key
suppliers which we rely on are unable to provide us with the materials needed on a timely basis
or on terms that we find acceptable. A global economic downturn could adversely affect our ability
to obtain short-term and long-term financing. It could also result in an increase in the cost of our
bank borrowings and affect our ability to borrow. The inability to access capital efficiently, on time,
or at all, as a result of possible economic difficulties may materially and adversely affect our
business, results of operations and financial condition. Save for the impacts due to the imposition
of the Movement Control Orders as disclosed in the risk factor entitled “We are subject to risks
related to the outbreak of COVID-19”, during the Relevant Period, we had not experienced any
such circumstances described above which had a material adverse impact on our financials or
operations.

Our business and prospects are dependent on the state of the steel manufacturing industry
and pipe coating industry

Revenue from the sale of our iron ore products, and correspondingly, our business and prospects,
are tied to the demand from the steel manufacturing and the pipe coating industries.

We sell crushed iron ore as raw materials to pipe coating companies. As these companies are
principally engaged in the provision of pipe coating services in the offshore oil and gas industry,

55



RISK FACTORS

their operations and demand for our iron ore are dependent on the state of the offshore oil and gas
industry, in particular, the level of activities in the exploration, development and production of oil
and gas. These activities are affected by factors beyond our control, including fluctuations in oil
and gas prices, and, more generally, the state of the global economy, which could have an impact
on, among others, the supply of, demand for and price of oil. In the event of a decline in the level
of activities in the exploration, development and production of oil and gas, the demand for pipe
coating services will drop. This, in turn, will affect the demand for our iron ore and if we are unable
to anticipate or effectively manage our business in the event of a decline in the demand for our
iron ore from the pipe coating companies, our business, results of operations and financial
condition may be materially and adversely affected. In 2014, the oil and gas industry experienced
a downturn, which resulted in a lower demand for our pipe coating material and impacted our
business, results of operations and financial condition.

We also sell iron ore concentrate to customers in the steel manufacturing industry and traders.
Demand from the steel manufacturers and traders depend on, among others, the downstream
demand from the manufacturing and real estate industries, steel prices, overcapacity of the steel
manufacturers, and inventory levels. These factors are beyond our control and if we are unable
to anticipate or effectively manage our business in the event of a decline in the demand for our
iron ore concentrate from the steel producers, our business, results of operations and financial
condition may be materially and adversely affected.

We rely on the discovery and development of additional Mineral Resources and Ore
Reserves

According to the Independent Qualified Person, the current pit at the Chaah Mine has a mine life
of seven (7) years. As such, our future success and growth in the medium to long-term will
depend, in part, on our ability to discover additional Mineral Resources and/or Ore Reserves for
the Chaah Mine and the Exploration Assets. We do not require exploration rights to conduct
exploration activities at the Chaah Mine and the Exploration Assets as we already have the right
to carry out exploration and mining operation at the Chaah Mine and the Exploration Assets
pursuant to the 2011 Mining Agreement (as varied and amended by the Supplementals).

However, exploration of mineral deposits involves significant risks which even a combination of
careful evaluation, experience and knowledge may be unlikely to entirely eliminate. There can be
no assurance that the exploration activities we undertake will result in the discovery of new
Mineral Resources or Ore Reserves. Substantial capital expenditure and time may be required
during which the capital cost and economic feasibility may change. Further, production output may
be different from the estimates made initially.

If we are unable to discover new Mineral Resources or Ore Reserves from the Chaah Mine, the
Exploration Assets and/or other mine sites that we subsequently acquired or obtained, our
business, results of operations and financial condition may be materially and adversely affected.

We are subject to extensive Malaysian laws and regulations

Our operations are regulated by the federal and state laws and regulations in Malaysia, including
those relating to corporate, investment, mining, trading and transportation of our iron ore, labour,
environmental, safety and taxation matters. Such laws and regulations and their corresponding
interpretation may sometimes be ambiguous. Our operations may be adversely affected by the
adoption of new laws and regulations or changes to, or changes/differences in the interpretation
and/or implementation of, existing laws and regulations or the conditions of the mining leases
which could increase our costs of compliance and in turn may materially and adversely affect our
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business, results of operations, and financial condition. Any non-compliance with any of the terms
of the mining leases or relevant mining laws and regulations may result in the state regulators
exercising their statutory rights to revoke the mining lease.

Under the State Mineral Enactment, a mining lease holder is required to pay royalty on any
mineral won and sold or intended for sale to the State Authority, except when the State Authority
(i) grants a total or partial waiver of royalty on yearly basis; or (ii) by notification in the state
Gazette, a commutation fee is imposed in place of royalty. The PTG had issued a letter dated
31 October 2019 to the Chaah ML Holder and a letter dated 18 November 2019 to Honest Sam
(collectively, “PTG Royalty Letters”) which states that royalty for the iron ore produced at the
Chaah Mine under ML 6/2014 and ML 9/2014 is payable on a quarterly basis with the first sum to
be paid before 30 March 2020 with respect to iron ore produced in the months of December 2019,
January 2020 and February 2020. The PTG Royalty Letters also state that based on the amount
of iron ore produced in 2017, 2018 and up to August 2019, it is estimated that the average iron
ore production for ML 6/2014 and ML 9/2014 in 2020 will be 450,000 mt and the estimated royalty
payment would be RM4,050,000.00. Notwithstanding the said estimated royalty payable, the
actual royalty payment is subject to the actual production by our Group and the market value of
the mineral. The JMG will tabulate the royalties payable with reference to the total tonnage sold
by our Group based on the monthly return submitted to the JMG which include our monthly sales
and production based on the weighbridge record.

On 12 November 2019, the Chaah ML Holder’s LLO issued a letter to Honest Sam requiring
Honest Sam to pay the estimated royalty payment and/or the actual royalty payment to the PTG
(which is subject to the actual production and market value of the mineral at that time) in
accordance with the payment period set out in the PTG Royalty Letters. All receipts of royalty
payment made to the PTG must be submitted to the LLO and/or the Chaah ML Holder.

In view that the PTG Royalty Letters do not expressly indicate any royalty payable for the iron ore
produced before December 2019, it could be inferred that the royalty with respect to iron ore
produced prior to December 2019 is not payable. However, there is no assurance that the PTG will
not subsequently request for the payment of royalty with respect to the said iron ore produced
prior to December 2019 as there is no express waiver by the PTG of such royalty nor confirmation
that such royalty is not required to be paid. Pursuant to a supplementary letter dated 25 November
2019 to the 2011 Mining Agreement (“2019 Supplementary Letter”), the Chaah ML Holder has
agreed with Honest Sam to bear and pay all royalty with respect to iron ore produced prior to
December 2019 and Honest Sam will not be required to make any payment for such royalty. As
(i) the PTG Royalty Letters does not expressly indicate any royalty payable for the iron ore
produced before December 2019; and (ii) the Chaah ML Holder has agreed to bear and pay all
royalty with respect to iron ore produced prior to December 2019 pursuant to the 2019
Supplementary Letter, no provision has been made by our Group for the payment of royalty in
respect of iron ore produced prior to December 2019. In the event that the Chaah ML Holder does
not honour its contractual obligation pursuant to the 2019 Supplementary Letter, our Group may
still be liable for the payment of the royalty with respect to iron ore produced prior to December
2019. For illustrative purposes only, if our Group had made royalty payment during the Period
Under Review, our Group’s gross (loss)/profit would be RM(28.4) million, RM(19.3) million,
RM57.1 million and RM35.5 million, while its gross (loss)/profit margin would be (44.4)%, (19.6)%,
30.2% and 44.5% for FY2017, FY2018, FY2019 and 1Q2020 respectively. Correspondingly, for
illustrative purposes only, our Group (loss)/profit after tax would be RM(38.1) million, RM(21.5)
million, RM83.4 million and RM24.9 million for FY2017, FY2018, FY2019 and 1Q2020
respectively.
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Further, the State Mineral Enactment provides that a mining lease holder is required to contribute
annually to a rehabilitation fund that is established for the purpose of rehabilitation of mining lands
(“Rehabilitation Fund Contribution”). However, the conditions in the Mining Leases do not
expressly mention the requirement to contribute to the Rehabilitation Fund Contribution and due
to this, Honest Sam has not made any Rehabilitation Fund Contribution. Pursuant to the 2019
Supplementary Letter, the Chaah ML Holder agreed with Honest Sam that the Rehabilitation Fund
Contribution is not required to be made by Honest Sam under the Mining Leases and if any
Rehabilitation Fund Contribution is required to be made pursuant to the Mining Leases, it shall be
borne by the Chaah ML Holder and Honest Sam will not be required to make any such
Rehabilitation Fund Contribution, whether required to be paid in the past or otherwise.

The PTG had issued a letter dated 18 December 2019 to Honest Sam (“PTG Rehabilitation Fund
Letter”) requiring Honest Sam to pay the Rehabilitation Fund Contribution pursuant to
Sections 129 to 130 of the State Mineral Enactment and Rules 82 to 83 of the State Regulations.
The PTG Rehabilitation Fund Letter also states that the payment for the Rehabilitation Fund
Contribution shall be for a period of five (5) years, from 2020 to 2024. Notwithstanding the 2019
Supplementary Letter where the Chaah ML Holder has agreed to bear any such Rehabilitation
Fund Contribution, Honest Sam had issued a letter dated 24 April 2020 to the Chaah ML Holder
(“2020 Supplementary Letter”), where Honest Sam agreed to pay the Rehabilitation Fund
Contribution under the Mining Leases to the PTG from 2020 until the expiry of the Mining Leases
or any extensions thereafter. The terms were agreed by the Chaah ML Holder stated in the 2020
Supplementary Letter, which was accepted by the LLO on behalf of the Chaah ML Holder pursuant
to a letter dated 24 April 2020 issued by the LLO to Honest Sam. The 2019 Supplementary Letter
and the 2020 Supplementary Letter between the Chaah ML Holder and Honest Sam are
commercial arrangements between the mining lease holder and the mining operator, and do not
contravene applicable Malaysian laws. Pursuant to Section 129(4) of the State Mineral
Enactment, read together with Regulation 82(1) and the First Schedule of the Mineral Regulation
2012, the amount to be contributed shall be the higher of RM12,000.00 per year or 1.0% of the
gross sales value of all minerals won (“Contribution Based on Sales”). Honest Sam had on
12 May 2020 made the required Rehabilitation Fund Contribution amounting to RM60,000.00 for
the remaining duration of the lease of five (5) years from 2020 to 2024 in accordance with
Regulation 82 read together with Item 10 of the First Schedule of the Mineral Regulation 2012,
which requires a mining lease holder to make Rehabilitation Fund Contribution of RM12,000.00
per year. In the event the amount of Contribution Based on Sales exceeds RM12,000.00 in any
year during the term of the lease from 2020 to 2024, the PTG may require Honest Sam to
contribute the difference between such amount of Contribution Based on Sales and RM12,000.00
(“Additional Contribution”). The aforementioned Rehabilitation Fund Contribution of
RM60,000.00 made by Honest Sam does not have a material impact on our Group’s financial
performance, and our Group does not foresee any difficulty in paying any Additional Contribution
in the event the amount of Contribution Based on Sales is greater than RM12,000.00 in any year,
and further that such payments would not have a material impact on our Group’s financial
performance.

In the event that the Chaah ML Holder does not make any royalty payments or rehabilitation fund
contribution as agreed (“Past Royalty and Rehabilitation Payment”), Honest Sam may enforce
its contractual rights under the 2011 Mining Agreement (as varied and amended by the
Supplementals). However, as the Chaah ML Holder is the Ruler of a State in Malaysia, the prior
consent of the Attorney General of Malaysia has to be obtained before any legal action can be
taken against the Chaah ML Holder. Please refer to the risk factor above entitled “We are not the
registered holder of the mining leases for the Chaah Mine and the Exploration Assets” for further
details on this procedure. In the event that the Past Royalty and Rehabilitation Payment are
required to be paid to the authorities and the Chaah ML Holder does not make Past Royalty and
Rehabilitation Payment as agreed, our Group will have to make such payment and such payments
may have a material impact to our Group’s financial performance.
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Please refer to section entitled “Government Regulations” of this Offer Document for more details
on the government laws and regulations that our business operations are subject to.

We are exposed to the creditworthiness of our customers

Our performance is dependent on the creditworthiness of our customers. Material defaults in
payment by our major customers may adversely affect our cash flow, and hence our business and
results of operations. We generally extend credit terms of 14 to 60 days to our customers. There
is no assurance that our customers will pay promptly within the terms and not default in the future,
or that we will not experience cash flow problems as a result of any late payment or default. In
addition, competition with other suppliers could force us to extend credit to customers on terms
that could increase the risk of payment default. Should these events occur, our business, results
of operations and financial condition may be materially and adversely affected. During the
Relevant Period, we had not experienced any such circumstances described above which
materially and adversely affected our business, results of operations or financial condition.

Our mining activities are subject to operational risks, hazards and unexpected disruptions

Our mining operations are subject to a number of operational risks and hazards which could delay
the production and delivery of our iron ore products, increase our cost of mining or result in
accidents at our mine sites. The Chaah Mine is operated as an open-pit mine where the products
are extracted from the earth by their removal from an open pit. The walls of the pit will become
progressively higher and steeper over the life of the mine as we remove more earth from the pit.
Unanticipated geological structures, unmapped fault lines, damages to the walls caused by our
blasting activities and uncontrolled surface water run-off caused by high rainfall may affect the
stability of the walls of the pit. These may result in an increased geotechnical risk to the mine and
create a safety risk for the staff working inside the pit.

Other risks and hazards, some of which are beyond our control, include unexpected maintenance
or technical problems, periodic interruptions due to steep topography, inclement or hazardous
weather conditions, natural disasters, tropical rainstorms, industrial accidents, power or fuel
supply interruptions, critical equipment failure, and unusual or unexpected variations in geological
or mining conditions.

These risks and hazards may result in personal injury, damage to or destruction of properties or
production facilities, environmental damage, business interruption, possible legal liability, damage
to our business reputation and corporate image and, in severe cases, casualties.

Any disruption for a sustained period to the operations of our mine sites may materially and
adversely affect our business, results of operations and financial condition. In addition, there is
also no assurance that any future accidents will not materially and adversely affect our business,
results of operations and financial condition.

During the Relevant Period, none of the circumstances described above has occurred.
We are subject to exploration, development and production risks

We face a variety of risks related to the exploration, development and production of our iron ore
products. The results of exploration, development and production are uncertain and mining may
involve unprofitable efforts, not only from areas where deposits are not found, but also areas that
are productive but do not achieve sufficient revenues to return a positive cash flow or generate an
acceptable return on our investment. Drilling hazards or unanticipated geological structures could
also greatly increase our costs of operations. Additionally, we may be affected by unexpected and
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unavoidable departures from mining plans, long lead times, delays and price escalations in
respect of required equipment (including excavators, shovels and hauling trucks), consumables
(including explosives and other materials) and mining support services. Disruptions experienced
at or arising from the Chaah Mine may also result in lower than planned productions or delays in
the delivery of our iron ore products. In addition, mining operations often experience unexpected
problems and delays during development, construction and mine start-ups, which delay the
commencement of production, and may materially and adversely affect our business, results of
operations and financial condition.

During the Relevant Period, none of the circumstances described above has occurred.

Our reported Mineral Resources and Ore Reserves described in the IQPR constitute
estimates that are made and reported in accordance with the JORC Code and our
Independent Valuation Report is subject to certain bases and assumptions

Our Mineral Resources and Ore Reserves described in the IQPR constitute estimates that are
made in accordance with the JORC Code. The fair market value of our mining assets that has
been assessed by the Independent Valuer is subject to certain bases and assumptions as stated
in the Independent Valuation Report. Such bases and assumptions may be inherently uncertain
and in the event that the bases and assumptions turn out to be inaccurate, this could result in the
actual value of the mine being lower than that in the Independent Valuation Report, which could
in turn have a negative impact in the value of our Shares. Mineral Resources and Ore Reserves
estimates involve expressions of judgment based on various factors such as knowledge,
experience and industry practice, and the accuracy of these estimates may be affected by many
factors, including the quality of the results from geological mapping, drilling and analysis of
samples, as well as the procedures adopted by and the experience of the person making the
estimates. There can be no assurance that the Mineral Resources or Ore Reserves estimates are
accurate, or that the resource estimates will translate into reserves. The actual Mineral Resources
and Ore Reserves may not conform to geological, metallurgical or other expectations, and the
volume and grade of ore recovered may be below or above our estimated levels. Estimates of our
Mineral Resources or Ore Reserves may also change significantly when new information
becomes available or new factors arise which change the assumptions underlying the resource
estimates. There is no assurance that the anticipated tonnage and grades will be achieved, or that
there is insignificant variance in the quality of the ore, or that our Ore Reserves can be mined or
processed profitably, or at all. Lower market prices, increased production costs, reduced recovery
rates and other factors may render our Mineral Resources and Ore Reserves uneconomical to
exploit and may result in the revision of our Ore Reserves estimates from time to time and our
business, results of operations and financial condition may be materially and adversely affected.

We may be involved in legal, regulatory and other proceedings arising out of our business
and operations, and may incur substantial costs arising therefrom

Disputes may arise from time to time between mining lease holders or operators and other parties
involved in the mining operations (such as customers, contractors, suppliers and workers). These
disputes may lead to legal or other proceedings and may result in substantial costs, delays in
production and exploration schedules and the diversion of resources and management’s attention.
If we are involved in such disputes, we may incur substantial losses and face significant liabilities,
regardless of the outcome.

Additionally, we are required to comply with certain requirements imposed by law and/or the
regulators in Malaysia. Such requirements are generally operational in nature and we may not
have complied with certain operational requirements in the past. We have since rectified and/or
procured the rectification of such past acts. While we have not been sanctioned for such past
non-compliances, such rectifications do not, on their own, cure or grant us immunity from
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prosecution by the authorities for the past breaches. Regulatory actions may also be brought
against us in the course of our mining operations. Such proceedings could result in penalties
and/or imprisonment imposed on us and/or our management, cessation of operations at our mine
sites and/or forfeiture of our mine sites, and our business, results of operations and financial
condition may be materially and adversely affected. Please refer to the section entitled
“Government Regulations” of this Offer Document for further details.

During the Relevant Period, there were no past incidents whereby our Group’s business, results
of operations and financial condition were materially and adversely affected as a result of the
above circumstances.

We may not be able to operate effectively and efficiently if we fail to retain our Executive
Director or attract and retain other qualified senior executives and skilled professional staff

Our success has been, and will continue to be, heavily dependent upon the collective efforts of our
Executive Director, Dato’ Sri Pek and our management team, who had built our business and have
been instrumental in our development. We rely on the expertise and experience of our Executive
Director and our management team, who play a pivotal role in our daily operations. While our
Executive Director, Dato’ Sri Pek, and our CFO, Mr. Lim, have entered into the Service Agreement
and the Appointment Agreement with our Company respectively, there can be no assurance that
they will continue to be employed by us, or that we will be able to attract and retain other qualified
senior executives. If we lose the services of any of these key individuals and are unable to suitably
replace them in a timely manner, our business, results of operations and financial condition may
be materially and adversely affected.

Additionally, our business requires skilled personnel and professional staff in the areas of
exploration, production, operations, finance and accounting. While we generally do not face
difficulties recruiting unskilled workers, competition for such skilled personnel and professional
staff is intense and stems primarily from similar businesses in the mining industry. We also expect
to require more skilled engineers, technicians, mining workers and operators of specialised
equipment with the proposed expansion of our business. As demand increases, shortages of
qualified personnel may occur from time to time. These shortages could result in the loss of
qualified personnel to competitors, impair our ability to attract and retain qualified personnel,
impair the timeliness and quality of our products and create an upward pressure on personnel
costs, any of which may materially and adversely affect our business, results of operations and
financial condition.

The mining leases for our Mining Assets may not be renewed or extended

Generally, mining activities may only be conducted at sites which have valid mining leases. Once
a mining lease expires, mining activities at the particular site must cease, unless application for
renewal of the mining lease has been made in accordance with the terms of the mining lease and
the provision of the State Mineral Enactment. As such, our ability to continue mining operations
at economically viable mine sites depends, in part, on the timely renewal of the mining leases for
such sites.

Although the State Mineral Enactment provides that a mining lease may be granted for a duration
of up to a maximum period of 21 years, our Directors believe that the tenure of mining leases in
Malaysia in practice may be shorter than 21 years. In relation to our mining leases at the Chaah
Mine, our Directors believe that the mining leases do not pose any business viability concerns for
our Group in view of the following:

(a) the mining leases for the Chaah Mine, which is presently our only operating mine, have
remaining terms of approximately four (4) years until 22 March 2024. Nevertheless, pursuant
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to the approval letter issued by the State Authority on the mining leases on the Chaah Mine,
the Chaah ML Holder was given approval for 25 years until 22 March 2039, although the
present mining leases were only issued for 10 years initially. Subsequent extension of the
mining leases is procedural in nature and will be submitted to and approved by DLM. Our
Directors and management are of the opinion that application for the subsequent extension
will only be submitted to the relevant authorities approximately 12 months prior to 22 March
2024 as any earlier application will typically not be processed by the relevant authorities. The
remaining approval granted by the State Authority for the Chaah Mine is well above its mine
life of seven (7) years as estimated by the Independent Qualified Person in the IQPR set out
in “Appendix D — Independent Qualified Person’s Report” to this Offer Document;

(b) our Directors believe that we have a good professional relationship with the Chaah ML
Holder who will procure all the renewal of the mining leases on a timely basis as, inter alia,
(i) we have maintained a good operation and production track record at the Chaah Mine since
2008; and (ii) we have not had any disputes with the Chaah ML Holder;

(c) the mining leases for the Chaah Mine were successfully extended by the Chaah ML Holder
for 10 years in March 2014 until March 2024 and there have been no past incidences of
rejection of applications for the renewal of the mining leases for the Chaah Mine that our
Group is aware of;

(d) the legal advisers to our Company on Malaysian law, Jeff Leong, Poon & Wong, has advised
that the renewals for the mining leases may be granted provided the conditions stipulated in
the State Mineral Enactment are duly complied with, subject to the discretion of the DLM; and

(e) Jeff Leong, Poon & Wong has advised that so long as the applications for the renewal of the
mining leases are made at least 12 months prior to the expiry of the mining leases and the
State Mineral Enactment and the terms and conditions specified in the mining leases are
complied with, the mining leases for a mine site shall remain valid until the renewal
application is determined by the DLM.

While there were no past incidences of non-renewal of the mining leases for the Chaah Mine
during the Relevant Period and nothing has come to our attention that a renewal of such mining
leases will not be obtained, there is no assurance that the Chaah ML Holder will be able to obtain
a renewal of such mining leases or in a timely manner or on terms satisfactory to him, or at all.
If the Chaah ML Holder is unable to renew the mining leases for the Chaah Mine, our mining
operations will have to cease at the Chaah Mine, and our business, results of operations and
financial condition may be materially and adversely affected.

In relation to the mining leases for the Exploration Assets, such mining leases have remaining
terms of approximately three (3) to four (4) years. As at the Latest Practicable Date, our Group has
not commenced any operations or undertaken any formalised exploration activities at the
Exploration Assets. As at the Latest Practicable Date, nothing has come to our attention that a
renewal of the mining leases by the Chaah ML Holder for the Exploration Assets will not be
obtained. Nevertheless, in the event that we commence operating activities at the Exploration
Assets and the Chaah ML Holder is unable to renew the mining leases, our mining operations will
have to cease and our business, results of operations and financial condition may be materially
and adversely affected.

Please refer to the sections entitled “General Information on Our Group — The Chaah Mine” and,
“General Information on our Group — Exploration Assets” and “General Information on our Group
— Material Licences, Permits, Registrations and Approvals” of this Offer Document for more
information.
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Our business operations may be materially and adversely affected if we fail to comply with
laws, regulations and conditions stipulated in any licences, permits, registrations or
approvals, and/or are unable to obtain, maintain and/or renew the required licences,
permits, registrations and approvals

As a pre-requisite for carrying out our business operations, we are required to comply with
relevant laws and regulations and obtain certain licences, permits, registrations and approvals
from various governmental authorities in Malaysia. Please refer to the sections entitled
“Government Regulations” and “General Information on our Group — Material Licences, Permits,
Registrations and Approvals” of this Offer Document for a summary of the key laws and
regulations affecting our Group and the key licences, permits, registrations and approvals
obtained as at the Latest Practicable Date.

Some of these licences, permits, registrations and approvals are subject to periodic renewal and
reassessment by the relevant authorities, and the standards of compliance required in relation
thereto may from time to time be subject to changes. New laws, regulations or policies may also
be adopted. Our Group is subject to regulatory inspections for the renewal of certain licences,
permits, registrations and approval. To the best of our knowledge, the relevant authorities have not
raised any adverse material findings to our Group that will cause the delay or rejection in the
application for the renewal of those licences, permits, registrations and approvals.

For instance, pursuant to Malaysia’s National Mineral Policy 2 to encourage exploration and a
beneficial expansion of the mineral industry in Malaysia, there is currently no restriction on foreign
equity participation in investing in the mineral sector. However, there is no assurance that the
National Mineral Policy 2 will not be changed in the future. Any restriction on foreign investment
in the Malaysian mining or mineral industry in the future may materially and adversely affect our
business, results of operations and financial condition. As at the Latest Practicable Date, our
Directors are not aware of any proposal to impose a restriction on foreign investment.

While we have not encountered any instances of failure to obtain or renew any licences, permits,
registrations or approvals required for the operation of our business during the Relevant Period,
obtaining, retaining, renewing or altering the terms of the necessary licences, permits and
registrations or approvals can be a complex and time consuming process, and may involve
substantial costs or the imposition of unfavourable conditions. There can also be considerable
delay in obtaining the necessary licences, permits, registrations and approvals and in certain
cases, the relevant authority may be unable to issue or alter the terms of a licence, permit,
registration or approval which is required in good time. There is no assurance that we will be able
to obtain renewed licences, permits, registrations and approvals upon their expiration in a timely
manner, or at all. There is also no assurance that the eligibility criteria for such licences, permits,
registrations and approvals will not be changed. Any failure to obtain or renew such licences,
permits, registrations and approvals as planned, or any requirement for a more stringent
compliance standard may cause delay in our production or exploration plans, and thereby have
a material and adverse effect on our business, results of operations and financial condition.
Furthermore, in the event that we identify prospective mine assets or resources for acquisition in
the future, there is no assurance that the mining rights can be successfully obtained.

Additionally, the required licences, permits, registrations and approvals are generally subject to
conditions and relevant laws and/or regulations. Failure to comply with such conditions, laws or
regulations could result in us being penalised, the revocation or non-renewal of the relevant
licence, permit, registration or approval, the termination of the mining operator agreements and/or
us being required to indemnify the counterparty to the mining operator agreement against all
losses and damages pursuant to a breach of the term of the mining operator agreement requiring
us to be in compliance with all relevant laws. There is also no assurance that the interpretation of
conditions imposed under our licences, permits, registrations or approvals will remain unchanged.
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Accordingly, we have to constantly monitor and ensure our compliance with such conditions, laws
or regulations. Any adoption of new laws or regulations or any subsequent modifications of,
additions or new restrictions to the current compliance standards may increase our costs of
compliance, which may adversely affect our profitability.

During the Relevant Period, none of the circumstances described above has occurred.

We are required to comply with environmental laws and regulations in our mining
operations

Our operations are subject to extensive Malaysian laws and regulations, including environmental,
health and safety laws and regulations. These laws and regulations set various standards
regulating aspects of safety controls and health and environmental quality (including waste
treatment, emissions and disposals of waste).

Environmental protection and rehabilitation requirements may increase our costs and cause
delays depending on the nature of activity permitted and the interpretation of applicable
requirements implemented by the permitting authority. Please refer to the risk factor entitled “We
are subject to extensive Malaysian laws and regulations” for more details on the Rehabilitation
Fund Contribution. Before a mine site can be closed, we may also face additional costs and risks
arising from such mine closures, including reforestation and rehabilitation of land, or compliance
with other environmental protection or safety issues. The successful completion of these tasks is
dependent on our ability to adhere to applicable laws, rules and regulations as may be
implemented by the relevant government authorities.

The introduction of any new laws and regulations, imposition of more stringent licencing
requirements, increasingly strict enforcement or new interpretations of existing laws, or the
discovery of previously unknown contamination may require further expenditure to modify
operations, perform site clean ups, cease or curtail certain operations, or may lead to increased
costs. It may also lead to delayed or reduced exploration, development or production activity. In
such event, our business, results of operations and financial condition may be materially and
adversely affected.

During the Relevant Period, none of the circumstances described above has occurred.
We may face increased or incremental costs relating to our operations

We have invested, and will continue to invest, in mining, processing and exploration activities and
infrastructure. Our current and planned expenditures on such projects may be subject to
unexpected problems, costs and delays, and the economic results and actual costs of these
projects may differ from our anticipated estimates.

We rely on suppliers and contractors to provide materials and services in conducting our
exploration and production activities. Any competitive pressures on our suppliers and contractors,
or substantial increases in the worldwide prices of commodities, could result in a material increase
of costs for the materials and services required to conduct our business. We may also incur
various unanticipated costs, such as those associated with personnel, transportation, government
taxes and compliance with environmental and safety requirements.

We may also face risks in relation to changes to applicable laws and regulations or compliance
which may make our mining operations more expensive than previously estimated. Personnel
costs, including salaries, are increasing as the standard of living rises, and as demand for suitably
qualified personnel in the mining industry increases. If our operating costs increase and we cannot

64



RISK FACTORS

increase our production efficiency to offset any such increase, our business, results of operations
and financial condition may be materially and adversely affected.

We face competition for new mining assets

We face competition for new mining assets from competitors, who are also engaged in similar
businesses or are prospecting for similar opportunities. Certain competitors may be better
positioned to pursue new expansion or extraction and development opportunities, and/or possess
competitive advantages, including relationships with the state government or holders of mining
leases. Please refer to the section entitled “General Information on Our Group — Competition” of
this Offer Document for more details on our competitors. In the event that we are not able to
compete effectively against our competitors for these opportunities, our future business, results of
operations and financial condition may be materially and adversely affected. During the Relevant
Period, we had not experienced any such circumstances described above which had a material
and adverse impact on our business, results of operations or financial condition.

Our mining activities are subject to regulatory risks in relation to occupational safety and
health

The OSHA requires every employer to, among others, ensure so far as is practicable, the worksite
safety, health and welfare of all its employees and conduct its undertaking in such a manner as
to ensure, so far as is practicable, that it and other persons, not being its employees, who may be
affected thereby, are not exposed to risks to their safety or health. Failure to comply with the
OSHA will result in the employer being liable to a fine not exceeding RM50,000 or to imprisonment
for a term not exceeding two (2) years or to both. Our Directors have confirmed that our Group has
not committed any offence or been convicted under the OSHA.

However, there is no assurance that accidents on our mine sites will not occur which will result in
breaches under the OSHA that will attract fines or cause imprisonments of responsible persons
and in such event, it may materially and adversely affect our reputation, business, results of
operations and financial condition. Please refer to the section entitled “Government Regulations”
of this Offer Document for more details on the OSHA. Any breach of the OSHA may materially and
adversely affect our business, results of operations and financial condition. During the Relevant
Period, none of the circumstances described above has occurred.

Our business expansion plans may not succeed

Our business expansion plans include conducting further exploration activities at the Chaah Mine
and our Exploration Assets and expansions through acquisitions, joint ventures and strategic
alliances. We may also acquire other businesses or assets that are complementary to our
business. We do not have specific timetables for these plans and there can be no assurance that
we will be successful in carrying out these plans. Moreover, we may be required to obtain various
regulatory approvals and/or permits from relevant authorities in order to explore and develop to
establish new Mineral Resources or Ore Reserves. Future acquisitions and expansion plans may
expose us to potential risks, including risks associated with the assimilation of new technologies,
businesses and personnel, unforeseen or hidden liabilities, the diversion of management attention
and resources from our existing business and the inability to generate sufficient revenues to offset
the costs and expenses of such acquisition. There is no assurance that new Mineral Resources
or Ore Reserves will be successfully established at a reasonable cost or within a reasonable
period of time or at all, or that they will generate the expected economic returns.

In addition, if a project proves not to be economically feasible by the time we are able to exploit
it, we may incur substantial losses or write-offs. Potential changes or complications involving
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metallurgical and other technological processes arising during the life of a project may result in
cost overruns that may render the project not economically feasible.

If our expansion plans are delayed, do not succeed, or fail to deliver the expected economic
benefits, we may not be able to sustain our current levels of production beyond the remaining life
of the Chaah Mine. Accordingly, our business, results of operations and financial condition may be
materially and adversely affected.

We are subject to risks relating to the economic, political, legal or social environment in
Malaysia

Our business, earnings, asset values, prospects and the value of our Shares may be materially
and adversely affected by developments with respect to inflation, interest rates, currency
fluctuations, government policies, price and wage controls, exchange control regulations,
taxation, expropriation, social instability and other political, legal, economic or diplomatic
developments in or affecting Malaysia, where applicable. We have no control over such conditions
and developments and can provide no assurance that such conditions and developments will not
have a material adverse effect on our operations or the price of or market for our Shares.

Specifically, our business, results of operations and financial condition may be materially and
adversely affected by:

(a) changes in Malaysian government regulations concerning restrictions on production, price
controls, export controls, taxation, ownership and expropriation of property, environmental or
mine and health safety;

(b) imposition of additional restrictions on currency conversions and remittances abroad;
(c) Malaysian laws, regulations and policies affecting the mineral industry;

(d) industrial disruptions; and

(e) economic growth or slowdown.

Terrorist attacks and other acts of violence or war may negatively affect the Malaysian economy
and may also adversely affect financial markets globally. These acts may also result in a loss of
consumer confidence, decrease the demand for our products and ultimately adversely affect our
business. In addition, any such activities in Malaysia or its neighbouring countries in Southeast
Asia might result in concerns about stability in the region, which may materially and adversely
affect our business, results of operations and financial condition.

Our operations may be affected by natural disasters and other events beyond our control

Severe weather conditions such as heavy rainfall and natural disasters such as landslides, fire
hazards, floods and other events including outbreaks of communicable diseases such as
COVID-19, SARS, MERS, H1N1, which are beyond our control may require us to evacuate
personnel or cease operations. Such occurrences may result in damage to our mine sites,
equipment or facilities or prevent our employees from working on-site, which could in turn result
in the temporary suspension of operations or a reduction in our productivity. Please refer to the
risk factor entitled “We are subject to risks related to the outbreak of COVID-19” for more details
on the impact of COVID-19 on our Group.

While the tailings ponds at our mine site have been built to withstand the expected amount of
rainfall, flooding at our mine site caused by prolonged periods of heavy rainfall may cause the
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discharge at the tailings ponds to overflow and seep into the areas surrounding our mine site. This
may cause our Group to be in breach of environmental requirements relating to water
management and tailings discharges.

Heavy rainfall could also disrupt the delivery of supplies, equipment and fuel to our mine sites.
During periods of curtailed activity due to adverse weather conditions, natural disasters or other
events beyond our control, we may have to continue to incur operating expenses despite
production slowing or ceasing altogether. Any damages to our projects or delays in our operations
caused by severe weather conditions, natural disasters or other events beyond our control may
affect mining and production levels, and accordingly may materially and adversely affect our
business, results of operations and financial condition. We have, in the past, been affected by
rainfall, which resulted in our Group being able to work only for a limited number of hours in a day
and/or a temporary stoppage of works.

During the Relevant Period, save as disclosed above, none of the circumstances described above
has occurred.

We may require further financing for our growth

Our ability to obtain any debt financing required in the future depends on the prevailing economic
conditions, our on-going performance, the general condition of the market for the minerals that we
mine, and the acceptability of the financing terms offered. The majority of these facilities have
variable interest rates and accordingly, any increase in such interest rates will have a material and
adverse effect on our business, results of operations and financial condition.

We may also require additional debt financing to fund our activities in the future, including our
growth plans, which are set out in the section entitled “General Information on our Group —
Business Strategies and Future Plans” of this Offer Document. In the event that the costs of
implementing our growth plans exceed our funding estimates significantly or if we come across
opportunities to grow through expansion plans which cannot be predicted at this juncture, and the
funds generated from our operations and net proceeds raised from the Placement prove
insufficient for such purposes, we may need to raise additional funds to meet these funding
requirements. We will consider obtaining such funding from new issuance of equity, debt
instruments, and/or external bank borrowings, as appropriate. In addition, we may need to obtain
additional equity or debt financing for other business opportunities that our Group deems
favourable to our future growth and prospects. Funding through the new issuance of equity will
lead to a dilution in the shareholding interests of our Shareholders. Additional debt financing may
restrict our freedom to operate our business as new debt covenants may:

(a) increase our vulnerability to general adverse economic and industry conditions;

(b) limit our ability to pay dividends or require us to seek consent for the payment of dividends;

(c) require us to dedicate a portion of our cash flow from operations to payments of our debts,
which would consequently reduce the availability of our cash flow to fund capital
expenditures, working capital requirements and other general corporate purposes; and/or

(d) limit our flexibility in planning for, or reacting to, changes in our business and our industry.

When planning for financing as well as expenses and earnings for our operations, we need to take

into account various factors such as the expected interest charges to be incurred, the risk of recall
of loans and the possibility that financial institutions may require that we provide additional
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security for our loans. Any variation in any of the factors mentioned above may lead to a
corresponding change to our estimated expenses, including the cost of financing and earnings.

We cannot assure you that additional financing will be available when needed or that, if available,
such financing may be obtained on terms and interest rates that are acceptable to us. In the event
that we are unable to obtain acceptable financing, we may not be able to undertake certain new
mining exploration and operation activities and our business, results of operations and financial
condition may be materially and adversely affected.

Our operations may have negative impacts on local communities

The operations of our Group may pollute the areas surrounding our mine sites, which may impact
the revenue and livelihoods of the members of the local communities who use the area. In
addition, the local communities may become disenchanted from in-migration and disturbance to
traffic from mine operations as well as loss of jobs which occurs after a mine is closed. If we are
unable to deal with all these social issues properly, our business, results of operations and
financial condition may be materially and adversely affected.

During the Relevant Period, none of the circumstances described above has occurred.
We are affected by foreign exchange controls in Malaysia

The FEA Rules in Malaysia regulate capital flows into and out of the country in order to preserve
its financial and economic stability. The FEA Rules are formulated by the BNM and administered
by the Foreign Exchange Administration, an arm of the BNM. The FEA Rules regulate both
residents and non-residents. Under the current FEA Rules and additional notices issued by the
BNM, non-residents are free to repatriate any amount of funds from Malaysia at any time,
including divestment proceeds, profits, dividends, or any income arising from investment in
Malaysia, provided that such repatriation is carried out in a foreign currency. Such repatriation of
funds will be subject to the applicable withholding tax. There is no assurance that BNM will not
introduce any restrictions in the future which will affect our ability to remit monies or profits to or
from Malaysia, in the form of dividends or otherwise. Please refer to the risk factor entitled
“Reliance on operations of and dividends from our Malaysian subsidiary” and the section entitled
“Exchange Controls” of this Offer Document for more details.

Reliance on operations of and dividends from our Malaysian subsidiary

Our Company is a holding company without operations of its own or significant assets other than
the ownership of 100.0% of the issued and paid-up ordinary share capital of our subsidiary.
Accordingly, an important source of our Company’s income will be dividends and other
distributions from our subsidiary. Our subsidiary has its operations in Malaysia. As a
consequence, our Company’s ability to obtain dividends or other distributions is subject to, among
other things, restrictions on dividends under applicable local laws and regulations, and foreign
exchange regulations of Malaysia. Our subsidiary’s ability to pay dividends or make other
distribution to our Company is also subject to them having sufficient funds from their operations
which are legally available for the payment of such dividends or distributions. As our Company will
be a shareholder of our subsidiary, our Company’s claims will generally rank junior to all other
creditors of and claims against our subsidiary. In the event of the liquidation of our subsidiary,
there may not be sufficient assets for our Company to recoup its capital in our subsidiary.
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We cannot accurately predict our future decommissioning and/or rehabilitation obligations

We have assumed certain obligations in respect of the decommissioning and/or rehabilitation of
our mine site. These obligations may arise:

(a) contractually, pursuant to the mining operator agreement that we have entered into, which
may require us to (i) remove or cause to be removed from the mining lands, the mining plants
and machinery within the agreed time frame upon the termination of the mining operator
agreements or the expiry of the mining lease; and (ii) clean up the mine site before
surrendering it; or

(b) pursuant to the State Mineral Enactment.

These obligations are derived from legislative and regulatory requirements concerning the
decommissioning of mine site and production facilities, and require us to contribute to a common
rehabilitation fund.

Our Group did not make regular provision(s) in our financial statements as there were no legal
obligations for our Group to assume any obligations for the decommissioning and/or rehabilitation
of the mine site. Notwithstanding the 2019 Supplementary Letter, Honest Sam will be paying the
Rehabilitation Fund Contribution under the Mining Leases to the PTG from 2020 until the expiry
of the Mining Leases or any extensions thereafter, pursuant to the PTG Rehabilitation Fund Letter
and the 2020 Supplementary Letter. Please refer to the risk factor entitled “We are subject to
extensive Malaysian laws and regulations” for more details on the Rehabilitation Fund
Contribution.

Any significant increase in the actual or estimated decommissioning and/or rehabilitation costs
that we may incur may materially and adversely affect our business, results of operations and
financial condition.

Our business is capital intensive

Our business is capital intensive. While we currently possess the required infrastructure to
conduct our mining and processing activities at the Chaah Mine, we may, in the future, be required
to invest capital in connection with our intention to conduct further exploration activities at the
Chaah Mine or commence exploration activities at the Exploration Assets and if required,
construct processing facilities at such sites. Please refer to the section entitled “General
Information on our Group — Business Strategies and Future Plans” for more information on our
future plans. We have, in the past, funded our capital expenditure programme primarily through,
among others, cash flow from operations, equity injections, shareholder borrowings and bank
loans. There is no assurance that we will be able to generate adequate cash flow from our current
operations, and external funding may not be available at the level required by our Group, on a
timely basis, on terms acceptable to us, or at all. Some of our expansion plans may also require
greater investment than currently anticipated. In the event that we do not have access to sufficient
funding, or are not able to achieve our target production levels and generate sufficient cash flow,
or if we are unable to raise financing when needed through investments, loans or other financing
alternatives in a timely manner, on commercially satisfactory terms, or at all, our ability to carry
out our business activities will be affected.

We may rely on third parties for manpower and to provide exploration and processing
services

Historically, we have outsourced some of our exploration and processing activities pursuant to

contracts entered into with third parties. We may continue to outsource such activities to third
parties following our Listing on Catalist.
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Our operations are and will be affected by the performance of such third parties. Although we
monitor the work of such third party contractors to ensure that the work is carried out on time, on
budget and to specification, we may not be able to control the quality, safety and environmental
standards of the work done by such contractors to the same extent as when the work is performed
by our own employees. Any failure by such third party contractors to meet our Group’s quality,
safety and environmental standards or any under-performance or non-performance by these third
party contractors could affect our Group’s compliance with the relevant Malaysian laws and
regulations relating to exploration, mining and workers’ safety and may also result in liabilities to
other third parties, which in turn may materially and adversely affect our Group’s business, results
of operations and financial condition. Moreover, any failure by us to maintain the relationships and
retain the services of such third party contractors on favourable terms, or obtain replacements on
favourable terms or at all may materially and adversely affect our Group’s business, results of
operations and financial condition.

During the Relevant Period, none of the circumstances described above has occurred.

We are reliant on an adequate and timely supply of our production input such as water and
electricity

Water and electricity are key components of our business operations. We source our water from
natural run-off and pumping from a retention pond. Any change in weather condition that results
in unstable or reduced rainfall or any other event that results in a shortage of water may have an
adverse effect on our production abilities. As at the Latest Practicable Date, we rely on electricity
generated from on-site diesel generators for our operations at the Chaah Mine.

We require access to reliable power and water sources to ensure that our operations are not
disrupted. If our existing electricity or water supply is disrupted and we are unable to find
alternative sources of electricity or water at a price that is reasonable to us, within a reasonable
time, or at all, our business, results of operations and financial condition may be materially and
adversely affected.

During the Relevant Period, none of the circumstances described above has occurred.
We are dependent on the availability of reliable transport and right of access to roads

We engage transportation contractors to transport some of our iron ore products from the Chaah
Mine to our stockpile areas, ports and/or customers. Our iron ore products are bulky, heavy and
difficult to transport in large quantities and we rely on trucks owned and operated by third parties.
We are also reliant on private and public roads to access to the Chaah Mine. Please refer to the
risk factor entitled “Our access to the Chaah Mine is dependent on an arrangement between our
Group and Sime Darby Plantation” for more details.

We may be unable to access the transportation systems we currently use or alternative
transportation systems as a result of natural disasters, accidents or other events beyond our
control. Any failure by us to obtain reliable transport at a reasonable cost and access to the roads
required for our operations will affect our ability to produce and deliver our products to our
customers and may, accordingly, may materially and adversely affect our business, results of
operations and financial condition. In addition, fluctuations in transportation costs may have a
detrimental effect on the profit margins for our sales and our business, results of operations and
financial condition may be materially and adversely affected.

During the Relevant Period, none of the circumstances described above has occurred.
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We employ foreign workers for our mining operations

We and our contractors may hire workers from countries such as Indonesia and China. Section 5
of the Employment (Restriction) Act 1968 of Malaysia prohibits a person from employing a
non-citizen in Malaysia unless a valid employment permit has been obtained in favour of the
non-citizen. The Employment (Restriction) Act 1968 of Malaysia also provides that an employment
permit is valid for a period not exceeding two (2) years unless cancelled or suspended, whichever
is the earlier. The employment of foreign workers is also subject to the approval of the Malaysian
Ministry of Home Affairs, which may impose conditions on, among others, the number, position,
duration of employment, and the country of origin of the foreign workers.

Any changes in the regulations and policies in Malaysia to reduce the number of foreign workers
permissible to be employed, reduce the duration of the employment permit, restrict the countries
of origin of foreign workers, restrict the industries that foreign workers are allowed to work in, or
increase of foreign worker levies may adversely affect the operations and profitability of our
contractors, and in turn, our business, results of operations and financial condition may be
materially and adversely affected. During the Relevant Period, we have not breached any
regulations by the relevant authorities in relation to our hiring of foreign workers and none of the
circumstances described above has occurred.

We are exposed to foreign exchange risks

We are exposed to foreign exchange translation risk and risks associated with US$ denominated
pricing of some of our purchases as our functional currency is RM. In addition, the proceeds to be
raised from the Placement will be denominated in S$ while our intended uses of proceeds are
likely to be denominated in RM. To the extent that our proceeds, revenue and operating costs
and/or purchases are not entirely matched in the same currency and to the extent that there are
timing differences between invoicing and collection of payment, as the case may be, we are
exposed to any appreciation of the US$ and/or the depreciation of the S$ against the RM. Any
significant adverse fluctuation of the US$ and S$ against RM may materially and adversely affect
our business, results of operations and financial condition.

Moreover, our Shares are traded in S$. Accordingly, any fluctuation in the exchange rates between
the currencies may have an impact on the value of our Group’s reported earnings, NAV and other
financial measures in RM terms. This, in turn, may affect the market price of our Shares.

We do not usually enter into fixed or long-term contracts with our suppliers

Our major suppliers include suppliers of heavy equipment and diesel. We have also entered into
an agreement with a third party to operate one (1) of the two (2) beneficiation plants at the Chaah
Mine. Please refer to the risk factor entitled “We are dependent on the services provided by Xin
Her Mining” and the section entitled “General Information on our Group — The Chaah Mine” for
details of the agreement that we entered into with Xin Her Mining.

Save for the aforementioned agreement, we do not usually enter into any fixed or long-term
contract with any of our suppliers and/or contractors. There is therefore no assurance that our
suppliers and/or contractors will continue to provide their respective services to us and/or on
terms that are favourable to us. The terms of services provided by our suppliers and contractors
are susceptible to changes with regard to, among others, pricing, timing and quality. In the event
of any termination of or changes in the current arrangements with our suppliers and contractors
for any reason, and if we are unable to (i) source for alternative suppliers or contractors that can
provide us the relevant services in a timely manner and on commercially acceptable terms, or
(i) mobilise our own resources to provide the required services, our business, results of
operations and financial condition may be materially and adversely affected.
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We are dependent on the services provided by Xin Her Mining

Xin Her Mining operates one (1) of the two (2) beneficiation plants at the Chaah Mine, which
processes approximately half of the iron ore concentrate we produce. Although we have entered
into an agreement with Xin Her Mining for such services, in the event Xin Her Mining ceases to
act as our contractor, ceases its operations, fails or delays to comply with any of its obligations
pursuant to the Letter of Award, or is not able to provide such services at a competitive rate in the
future, our business, results of operations and financial condition may be materially and adversely
affected. Please refer to the section entitled “General Information on Our Group — Chaah Mine”
and “General Information on Our Group — Our Major Suppliers” for more information in relation to
Xin Her Mining.

We may not be adequately insured against our operational risks and our insurance
coverage may not cover all types of operational risks

We face various risks in connection with our operations. Under the terms of the 2011 Mining
Agreement (as varied and amended by the Supplementals), specific types of insurances must be
maintained by us and which our Group has maintained as required. Please refer to the section
entitled “General Information on Our Group — Insurance” for details on our insurance coverage.
However, there is no assurance that such insurance coverage is sufficient to insure us against all
the types of business risks and hazards that we may face, such as loss of key personnel, business
interruption, third party liability insurance against claims for environmental disasters, property
damage, personal injury and environment related liabilities. Additionally, not all types of
operational risks may be insured. We have limited insurance coverage in relation to the
occurrence of natural disasters or acts of God. We are also subject to the risk of increased
premiums or deductibles, reduced coverage, and additional or expanded exclusions in connection
with our existing insurance policies. We may suffer material losses from uninsurable or uninsured
risks or insufficient insurance coverage, which may materially and adversely affect our business,
results of operations and financial condition. During the Relevant Period, none of the
circumstances described above has occurred.

We have negative working capital for the Period Under Review

As at 31 July 2018, we recorded negative working capital of approximately RM0.8 million.
However, our Group recorded positive working capital of approximately RM80.9 million and
RM102.3 million as at 31 July 2019 and 31 October 2019 respectively. Notwithstanding the
foregoing, in the event that we record negative working capital in the future and we do not have
sufficient internal resources and are unable for any reason, to raise additional capital, debt or
other financing to fund our financial obligations, our business, results of operations and financial
condition may be materially and adversely affected. Please see the sections entitled
“Management’s Discussion and Analysis of Results of Operations and Financial Position —
Liquidity and Capital Resources” and “Working Capital” of this Offer Document for more
information.

RISKS RELATING TO INVESTMENT IN OUR SHARES

Our main operations and significant assets are located in Malaysia and it may be difficult
to enforce a Singapore judgment against our Group or management

Our main operations and assets are located in Malaysia. Accordingly, Shareholders may
encounter difficulties if they wish to make a claim against our Group, or wish to enforce a judgment
against the assets of our Group. Additionally, our Executive Director and Executive Officer are
non-residents of Singapore and substantially all the assets of these persons are located outside
Singapore. As a result, it could be difficult for investors to effect service of process in Singapore
if they wish to make a claim or to enforce a judgment obtained in Singapore against our Executive
Director or Executive Officer. It may also be difficult for investors to take legal action against our
Directors outside of Singapore, and the costs of bringing such action may be prohibitive.
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In particular, under Malaysian law, judgments entered into by non-Malaysian courts are not
enforceable in Malaysia, unless it is a judgment of a superior court of a reciprocating country
(as listed in the First Schedule of the Reciprocal Enforcement of Judgment Act 1958 of Malaysia)
which has been registered in Malaysia pursuant to an application to register the same (provided
that there is no successful application to set aside such registration). A registered foreign
judgment has the same force and effect as a judgment of the High Court in Malaysia. While
Singapore is a country listed in the First Schedule of the Reciprocal Enforcement of Judgments
Act 1958 of Malaysia, a successful application nonetheless has to be made by the investor to
register such a Singapore judgment in the High Court of Malaysia before it can be enforced.

Further, in order to pursue a claim entirely in Malaysia against us or any officer or director, an
investor would have to bring a separate action or claim in Malaysia.

While a non-Malaysian judgment could be introduced as evidence in a court proceeding in
Malaysia, a Malaysian court would be free to examine new issues arising in the case. Thus, to the
extent that investors succeed in bringing legal actions against us or in registering foreign
judgments in Malaysia, remedies available to them may be limited.

Our Directors will retain significant control over our Group after the Placement, which will
allow them to influence the outcome of matters submitted to Shareholders for approval

Upon the completion of the Placement, Dato’ Sri Pek will own, directly and indirectly, in aggregate
approximately 70.3% of our Company’s post-Placement share capital. As a result, he will be able
to exercise significant influence over matters requiring Shareholders’ approval, including the
election of Directors and the approval of significant corporate transactions. He will also have veto
power with respect to any shareholders’ action or approval requiring a majority vote except where
it is required by any law, rule or regulation to abstain from voting. Such concentration of ownership
may also have the effect of delaying, preventing or deterring a change in control of our Group
which may not benefit Shareholders.

Investment in shares quoted on Catalist involves a higher degree of risk and can be less
liquid than shares quoted on the Mainboard of the SGX-ST

An application has been made for our Shares to be listed for quotation on Catalist, a listing
platform designed primarily for fast-growing and emerging or smaller companies. An investment
in shares quoted on Catalist tends to carry a higher risk than an investment in shares quoted on
the Mainboard of the SGX-ST and the future success and liquidity in the market of our Shares
cannot be guaranteed.

Investors in our Shares would face immediate and substantial dilution in the NAV per Share
and may experience future dilution

Our Placement Price of 25.00 cents per Share is higher than our pro forma NAV per Share as at
31 October 2019 of 12.60 cents (based on the pro forma NAV per Share as at 31 October 2019
as adjusted for the net proceeds from the issue of the Placement Shares and as referred to in the
section entitled “Placement Statistics” of this Offer Document). If we are liquidated immediately
following the Placement, each investor subscribing for and/or purchasing the Placement Shares
may receive less than the price he paid for the Shares. In addition, we intend to grant Awards to
our employees and Directors pursuant to the Plan. To the extent that Award Shares are issued
pursuant to the exercise of Awards granted under the Plan, there will be dilution to investors in this
Placement. Please refer to the section entitled “Dilution” of this Offer Document for further details.
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Investors may not be able to participate in future issues of our Shares

If we offer our Shareholders rights to subscribe for additional Shares or any rights of any other
nature, we will have discretion as to the procedure to be followed in making the rights available
to our Shareholders or in disposing of the rights for the benefit of our Shareholders and making
the net proceeds available to our Shareholders. We may choose not to offer the rights to our
Shareholders having an address outside Singapore. Accordingly, Shareholders who have a
registered address outside Singapore may be unable to participate in rights offerings and may
experience a dilution in their shareholdings as a result.

Additional funds raised through issuances of new Shares for future growth will dilute
Shareholders’ equity interests

We may in the future expand our capabilities and business through acquisitions, joint ventures,
strategic partnerships and alliances with parties who can add value to our business. We may
require additional equity funding after the Placement to finance future acquisitions, joint ventures,
strategic partnerships and alliances, which may result in a dilution of the equity interest of our
Shareholders.

Future sales or issuances of our Shares could materially and adversely affect our Share
price

Any future sale or issuance of our Shares may have a downward pressure on our share price. The
sale of a significant amount of our Shares in the public market after the Placement, or the
perception that such a sale may occur, could materially and adversely affect the market price of
our Shares. These factors may also affect our ability to sell or issue additional equity securities.
Except as otherwise described in the section entitled “Shareholding and Ownership Structure —
Moratorium” of this Offer Document and subject to applicable laws and regulations, there is
currently no restriction on our Controlling Shareholder to sell Shares, either on the SGX-ST or
otherwise.

In addition, our Share price may be under downward pressure if certain Shareholders sell their
Shares upon the expiry of their moratorium periods.

There has been no prior market for our Shares and the Placement may not result in an
active or liquid market and there is a possibility that our Share price may be volatile

Prior to the Placement, there has been no public market for our Shares. Although we have made
an application to the SGX-ST to list our Shares on Catalist, there is no assurance that an active
trading market for our Shares will develop, or if it develops, be sustained. There is also no
assurance that the market price for our Shares will not decline below the Placement Price. The
market price of our Shares could be subject to significant fluctuations due to various external
factors and events, many of which are beyond our control, including the liquidity of our Shares in
the market, differences between our actual financial or operating results and those expected by
investors and analysts, general market conditions and broad market fluctuations.

Our Share price may be volatile in future which could result in substantial losses for
investors purchasing Shares pursuant to the Placement

The trading price of our Shares may fluctuate significantly and rapidly after the Placement as a
result of, among others, the following factors, some of which are beyond our control:
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(a) wvariations in our operating results;
(b) changes in securities analysts’ estimates of our financial performance;
(c) additions or departures of our key management personnel;

(d) material changes or uncertainty in the political, economic and regulatory environment in the
markets that we operate;

(e) worsening of the benchmark prices for our products or market outlook of the demand and
supply of our products;

(f)  fluctuations of stock market prices and volume;

(g) announcements by us of significant acquisitions, strategic alliances or joint ventures;
(h) successes or failures of our efforts in implementing business and growth strategies;
(i) involvement in litigations; and

(j) changes in general economic and stock market conditions.

The actual performance of our Company may differ materially from the forward-looking
statements in this Offer Document

This Offer Document may contain forward-looking statements, which are based on a number of
assumptions which are subject to significant uncertainties and contingencies, many of which are
outside our control. Furthermore, our revenue and financial performance are dependent on a
number of external factors, including demand for our services which may decrease for various
reasons, such as increased competition within the industry or changes in applicable laws and
regulations. We cannot assure you that these assumptions will be realised and our actual
performance will be as projected.

Negative publicity including those relating to any of our Directors, Executive Officer or
Controlling Shareholder may materially and adversely affect our Share price

Any negative publicity or announcements relating to any of our Directors, Executive Officer or
Controlling Shareholder may materially and adversely affect the market perception or the
performance of our Shares, whether or not it is justifiable. Examples of these include unsuccessful
attempts in joint ventures, acquisitions or take-overs, or involvement in insolvency proceedings.

We may not be able to pay dividends in the future

Our Company has indicated Proposed Dividends for FY2020, FY2021 and FY2022. Please refer
to the section entitled “Dividend Policy” of this Offer Document for more details. However, our
ability to declare dividends to our Shareholders will depend on, inter alia, our future financial
performance and distributable reserves of our Company, which, in turn, will depend on us
successfully implementing our strategies and on financial, competitive, regulatory, technical and
other factors, general economic conditions, demand for and selling prices of our products and
services and other factors specific to our industry, many of which are beyond our control. In the
event that our Company enters into any loan agreements in the future, covenants therein may also
limit when and how much dividends we can declare and pay. Additionally, the terms of any debt
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instruments and credit facilities which our subsidiary enters into may impose certain restrictions
on our subsidiary’s right to declare dividends. As such, there is no assurance that our Company
will be able to pay dividends to our Shareholders after the completion of the Placement.

Certain provisions of the Take-over Code could have the effect of discouraging, delaying or
preventing a merger or acquisition, which could adversely affect the market price of our
Shares

We are subject to the Take-over Code. The Take-over Code contains provisions that may delay,
deter or prevent a future take-over or change in control of our Company. Under the Take-over
Code, except with the consent of the Securities Industry Council of Singapore, any person
acquiring an interest, either individually or together with parties acting in concert, in 30.0% or more
of our voting shares must extend a take-over offer for our remaining voting shares in accordance
with the Take-over Code. Except with the consent of the Securities Industry Council of Singapore,
such a take-over offer is also required to be made if a person holding between 30.0% and 50.0%
of the voting rights in our Company, either individually or in concert, acquires additional voting
shares representing more than 1.0% of our voting shares in any six (6)-month period. While the
Take-over Code seeks to ensure an equality of treatment among shareholders, its provisions
could substantially impede the ability of our Shareholders to benefit from a change of control and,
as a result, may adversely affect the market price of our Shares and the ability of our Shareholders
to realise any benefit from a potential change of control.
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Placement Price
NAV

NAV per Share based on the unaudited pro forma combined statements of
financial position of our Group as at 31 October 2019 after adjusting for the
issue and allotment of the PPCF Shares (“Adjusted NAV”):

(a) before adjusting for the estimated net proceeds from the issue and
allotment of the Placement Shares and based on our Company’s
pre-Placement share capital of 433,000,000 Shares

(b) after adjusting for the estimated net proceeds from the issue and
allotment of the Placement Shares and based on our Company’s
post-Placement share capital of 489,000,000 Shares

Premium of Placement Price over the Adjusted NAV per Share as at
31 October 2019:

(a) before adjusting for the estimated net proceeds from the issue and
allotment of the Placement Shares and based on our Company’s
pre-Placement share capital of 433,000,000 Shares

(b) after adjusting for the estimated net proceeds from the issue and
allotment of the Placement Shares and based on our Company’s
post-Placement share capital of 489,000,000 Shares

EPS

EPS based on the total comprehensive income of our Group in the
unaudited pro forma combined statements of comprehensive income for
FY2019 and our Company’s post-Placement share capital of 489,000,000
Shares (“Post-tax EPS”)

EPS based on the total comprehensive income of our Group in the
unaudited pro forma combined statements of comprehensive income for
FY2019 and our Company’s post-Placement share capital of 489,000,000
Shares, assuming that the Service Agreement and the Appointment
Agreement had been in place from the beginning of FY2019 (“Adjusted
Post-tax EPS”)

EPS based on the profit before tax of our Group in the unaudited pro forma
combined statements of comprehensive income for FY2019 and our
Company’s post-Placement share capital of 489,000,000 Shares (“Pre-tax
EPS”)

EPS based on the profit before tax of our Group in the unaudited pro forma
combined statements of comprehensive income for FY2019 and our
Company’s post-Placement share capital of 489,000,000 Shares,
assuming that the Service Agreement and the Appointment Agreement had
been in place from the beginning of FY2019 (“Adjusted Pre-tax EPS”)
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PER

PER based on the Placement Price and the Post-tax EPS based on the
unaudited pro forma combined statements of comprehensive income of
our Group for FY2019

PER based on the Placement Price and the Adjusted Post-tax EPS based
on the unaudited pro forma combined statements of comprehensive
income of our Group for FY2019, assuming that the Service Agreement
and the Appointment Agreement had been in place from the beginning of
FY2019

PER based on the Placement Price and the Pre-tax EPS based on the
unaudited pro forma combined statements of comprehensive income of
our Group for FY2019

PER based on the Placement Price and the Adjusted Pre-tax EPS based
on the unaudited pro forma combined statements of comprehensive
income of our Group for FY2019, assuming that the Service Agreement
and the Appointment Agreement had been in place from the beginning of
FY2019

Net Cash Flow from Operating Activities

Net cash flow from operating activities per Share based on the unaudited
pro forma combined statements of cash flows of our Group for FY2019 and
our Company’s post-Placement share capital of 489,000,000 Shares

Net cash flow from operating activities per Share based on the unaudited
pro forma combined statements of cash flows of our Group for FY2019 and
our Company’s post-Placement share capital of 489,000,000 Shares,
assuming that the Service Agreement and the Appointment Agreement had
been in place from the beginning of FY2019

Price to Net Cash from Operating Activities Ratio

Ratio of Placement Price to pro forma net cash flow from operating
activities per Share for FY2019 based on our Company’s post-Placement
share capital of 489,000,000 Shares

Ratio of Placement Price to pro forma net cash from operating activities
per Share for FY2019 based on our Company’s post-Placement share
capital of 489,000,000 Shares, assuming that the Service Agreement and
the Appointment Agreement had been in place from the beginning of
FY2019

Market Capitalisation

Our market capitalisation based on the Placement Price and our
Company’s post-Placement share capital of 489,000,000 Shares
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4.3 times
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6.5 times

2.49 cents

2.20 cents
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DILUTION

Dilution is the amount by which the Placement Price to be paid by subscribers and/or purchasers
of our Shares in this Placement exceeds the NAV per Share immediately after the completion of
the Placement. Our unaudited pro forma NAV per Share as at 31 October 2019 adjusted for the
Restructuring Exercise and the issue and allotment of the PPCF Shares but before adjusting for
the estimated net proceeds from the issue of the Placement Shares and based on our Company’s
pre-Placement issued and paid-up share capital of 433,000,000 Shares, was approximately
11.05 cents per Share.

Pursuant to the Placement in respect of 76,000,000 Placement Shares at the Placement Price, our
pro forma NAV per Share as at 31 October 2019 after adjusting for the Restructuring Exercise, the
issue and allotment of the PPCF Shares and the estimated net proceeds due to our Company from
Placement and based on our Company’s post-Placement share capital of 489,000,000 Shares
would have been 12.60 cents. This represents an immediate increase in pro forma NAV per Share
of 1.55 cents to our existing Shareholders and an immediate dilution in pro forma NAV per Share
of 12.40 cents or approximately 49.6% to our new Shareholders.

The following table illustrates the dilution on our pro forma NAV per Share(") as at 31 October
2019:

Cents
Placement Price 25.00
Pro forma NAV per Share!" adjusted for the Restructuring Exercise and the 11.05
issue and allotment of the PPCF Shares but before adjusting for the estimated
net proceeds from the Placement and based on our Company’s pre-Placement
share capital of 433,000,000 Shares
Increase in pro forma NAV per Share!") attributable to existing Shareholders 1.55
Pro forma NAV per Share!") after adjusting for the Restructuring Exercise, the 12.60
issue and allotment of PPCF Shares and the estimated net proceeds due to
our Company from the Placement and based on our Company’s post-
Placement share capital of 489,000,000 Shares
Dilution in pro forma NAV per Share(" to new Shareholders post-Placement 12.40
Dilution in pro forma NAV per Share(” to new Shareholders post-Placement 49.6%

Note:

(1) Pro forma NAV per Share based on the unaudited pro forma combined statements of financial position of our Group
as at 31 October 2019.
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The following table summarises the total number of Shares (as adjusted for the Restructuring
Exercise) that have been acquired by and/or issued to our existing Shareholders since our
incorporation, the total consideration paid by them and the average effective cash cost per Share
paid by our existing Shareholders in respect of such Shares, and the price per Share to be paid
by our new public Shareholders pursuant to the Placement:

Number of Shares
acquired by such

Shareholder (as Average effective
adjusted for the Total cash cost per
Restructuring consideration Share
Exercise) (S$) (cents)™
Directors
Dato’ Sri Pek 363,780,000 49,382,073 13.57("
Dato’ Teh 30,100,000 4,085,987 13.57M
Substantial Shareholders
(other than Directors)
Dato’ Lee 30,100,000 4,085,987® 13.57("
Other Shareholders
Mr. Lim 6,020,000 817,197 13.57(M
PPCF 3,000,000 750,000 25.00
New public Shareholders 76,000,000 19,000,000 25.00
Note:

(1) Based on the exchange rate as at the Latest Practicable Date of RM3.0686 to S$1.00.

(2) Refer to the total number of Shares acquired by Dato Sri’ Pek pursuant to the Restructuring Exercise (as adjusted for
the Share Split), which also include the Vendor Shares.

(8) The total consideration paid by each shareholder has been calculated based on their respective shareholding
interests in Honest Sam and the aggregate consideration paid by our Company for the acquisition of such
shareholding interests pursuant to the Restructuring Exercise. The total consideration was satisfied by the transfer
of all their respective shareholding interests in Honest Sam to our Company.

Save as disclosed above and in the sections entitled “Restructuring Exercise” and “Share Capital”
of this Offer Document, none of our Directors, Substantial Shareholders or their associates has
acquired any Shares during the period of three (3) years prior to the date of lodgement of this Offer
Document.
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PAST DIVIDENDS

Our Company was incorporated on 19 September 2019 and has not distributed any dividends on
our Shares since incorporation.

On 15 July 2017, our subsidiary, Honest Sam, declared an interim dividend-in-specie of 800,000
ordinary shares in Aras Kuasa which amounted to RM100,000 at 9.1 sen per ordinary share. Such
dividend-in-specie were paid in FY2017.

On 11 August 2017, our subsidiary, Honest Sam, distributed accounting equity by way of an
interim dividend of RM835,250 at 8.35 sen per ordinary share. Such dividends were paid in August
2017.

On 7 August 2019, our subsidiary, Honest Sam, declared an interim dividend of RM8,900,000 at
RMO0.89 per ordinary share (“FY2019 Interim Dividend”). Such dividends were paid in August
2019. On 10 December 2019, our subsidiary, Honest Sam, declared a final dividend of
RM17,390,000 at RM15.81 per ordinary share, to its shareholders (“FY2019 Final Dividend”).
The FY2019 Final Dividend was paid on 19 December 2019.

Please also refer to the section entitled “Restructuring Exercise” of this Offer Document for other
dividends declared by Honest Sam pursuant to the Restructuring Exercise. In conjunction with the
Restructuring Exercise, our subsidiary, Honest Sam, declared a dividend of RM100,000 to our
CPS holder at 13.64 sen per CPS on 10 December 2019. Such dividends were paid on
19 December 2019.

Save as disclosed, Honest Sam has not declared or paid any dividends in respect of each of the
last three (3) financial years ended 31 July 2017, 2018 and 2019 and the period from 1 August
2019 to the Latest Practicable Date.

DIVIDEND POLICY

We currently do not have a fixed dividend policy. The form, frequency and amount of future
dividends that our Directors may recommend or declare in respect of any particular financial year
or period will be subject to the factors outlined below as well as any other factors deemed relevant
by our Directors:

(a) the level of our cash and retained earnings;

(b) our actual and projected financial performance;

(c) our projected levels of capital expenditure and other investment plans;
(d) our working capital requirements and general financing condition;

(e) restrictions on payment of dividends imposed on us by our financing arrangements (if any);
and

(f) the general economic and business conditions in countries in which we operate,
(“Dividend Factors”).

We may declare dividends by way of an ordinary resolution of our Shareholders at a general
meeting, but may not pay dividends in excess of the amount recommended by our Directors. The

81



DIVIDEND POLICY

declaration and payment of dividends will be determined at the sole discretion of our Directors,
subject to the approval of our Shareholders. Our Directors may also declare an interim dividend
without the approval of our Shareholders. All dividends will be paid in accordance with the
Companies Act. Payment of any dividends shall be in S$.

Subject to the above, our Directors intend to recommend and distribute dividends of (i) not less
than 10.0% of our Group’s NPAT for FY2020; (ii) not less than 15.0% of our Group’s NPAT for
FY2021; and (iii) not less than 20.0% of our Group’s NPAT for FY2022 (“Proposed Dividends”).

However, investors should note that all the foregoing statements, including the statements on the
Proposed Dividends, are merely statements of our present intention and shall not constitute
legally binding statements in respect of our future dividends which may be subject to modification
(including reduction or non-declaration thereof) at our Directors’ sole and absolute discretion. The
form, frequency and amount of future dividends will depend on the Dividend Factors. Any
dividends declared will be disclosed in our Company’s financial results announcement as required
under Appendix 7C of the Catalist Rules.

The amount of dividends declared and paid by us in the past should not be taken as an indication
of the dividends payable in the future. Investors should not make any inference from the foregoing
statements as to our actual future profitability or our ability to pay any future dividends. There can
be no assurance that dividends will be paid in the future or of the amount or timing of any
dividends that will be paid in the future.

For information relating to taxes payable on dividends, please refer to “Appendix H — Taxation” to
this Offer Document.
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RESTRUCTURING EXERCISE

In connection with the Placement, we undertook the Restructuring Exercise to rationalise and
streamline our Group.

Prior to the Restructuring Exercise, our Group’s structure was as follows:

Aras Kuasa
93.2%"
50.0%
Honest Sam
100.0% 50.0%
I |
AK Trading Teras Megajaya

Note:

(1) The remaining 6.8% in Honest Sam was represented by the CPS issued to the Bumiputera Shareholder. Following

the completion of the share consolidation by Honest Sam on 4 November 2019, the CPS represents 40.0% of the total
shares of Honest Sam.

The Restructuring Exercise involved the following:

1.

Striking off of AK Trading

AK Trading previously owned the machinery used by our Group. In connection with the
proposed listing and to streamline our Group’s structure and assets, the director of AK
Trading passed a resolution on 31 July 2018 for AK Trading to cease its business operation
as a trading compa