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Notice of Extraordinary General Meeting

IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Extraordinary General Meeting of Shareholders (EGM) of Pyx Resources
Limited ACN 073 099 171 (Company) will be held virtually on 15 February 2021 at 4:00pm (Sydney
time).

Access to the meeting is via www.advancedshare.com.au/virtual-meeting using the Meeting ID and
Shareholder ID on the proxy form to log in to the website.

Terms used in this Notice of Meeting are defined in section 5 (Interpretation) of the accompanying
Explanatory Memorandum.

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.

Voting Eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001

(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
5.00pm (AEDT) on 13 February 2021.

Participating in the EGM online

Voting can occur during the meeting via www.advancedshare.com.au/virtual-meeting using the
Meeting ID and Shareholder ID on the proxy form to login to the website.

Attending the EGM online enables Shareholders to listen to the EGM live and to view presentation
slides and proxy results whilst the EGM is in progress. All shareholders will have a reasonable
opportunity to ask questions during the EGM via the online platform.

All resolutions at the EGM will be decided on a poll. Shareholders are therefore strongly encouraged
to lodge directed proxies in advance of the EGM.

Questions

Shareholders entitled to vote at the EGM may also submit written questions relevant to the business of
the EGM in advance of the EGM. Questions may also be submitted for the external auditor about the
auditor’s report to be considered at the EGM or the conduct of the audit. It may not be possible to
respond to all questions.

Shareholders are encouraged to lodge relevant questions in advance of the EGM by sending an email
containing their question(s) to Imartino@pyxresources.com by 5.00pm (AEDT) on 11 February
2021.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise. If the member appoints
2 proxies and the appointment does not specify the proportion or number of the member’s
votes, then in accordance with section 249X(3) of the Corporations Act, each proxy may
exercise one-half of the votes.
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Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011
mean that:
. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair, who must vote
the proxies as directed.

As proxies will not be able to physically attend the EGM, Shareholders are encouraged to consider
appointing the Chair as their directed proxy for this EGM, or otherwise complete the directions for
each resolution on the Proxy Form. You can direct your proxy to vote “For”, “Against” or “Abstain” from
voting on, a resolution by marking the appropriate box in the enclosed Proxy Form.
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Agenda

Ordinary business

1. Approval of Change to Nature and Scale of Activities

To consider and, if thought fit, pass the following Resolution, with or without amendment, as an
Ordinary Resolution of the Company:

"That, subject to and conditional upon the passing all of the Acquisition Resolutions, for the
purposes of NSX Listing Rule 6.41 and for all other purposes, approval is given for the
Company to make a significant change to the nature and scale of its activities resulting from
the acquisition of the Target as described in the Explanatory Statement.”

Voting exclusion statement

The Company will disregard any votes cast in favour of this Resolution 1 by or on behalf

of:

. a counterparty to the transaction that, of itself or together with one or more other
transactions, will result in a significant change to the nature or scale of the entity’s
activities and any other person who will obtain a material benefit as a result of the
transaction (except a benefit solely by reason of being a holder of ordinary
securities in the entity); and

3 an associate of that person.

However, this does not apply to a vote cast in favour of this Resolution by:

. a person as a proxy or attorney for a person who is entitled to vote on the
Resolution, in accordance with directions given to the proxy or attorney to vote on
the Resolution in that way; or

. the chair of the meeting as proxy or attorney for a person who is entitled to vote
on the Resolution, in accordance with a direction given to the chair to vote on the
Resolution as the chair decides; and

. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity
on behalf of a beneficiary provided the following conditions are met:

- the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; or

- the holder votes on the Resolution in accordance with directions given by
the beneficiary to the holder to vote in that way.

2. Approval of Issue of Shares

To consider and, if thought fit, pass the following Resolution, with or without amendment, as an
Ordinary Resolution of the Company:

“That, subject to and conditional upon the passing all of the Acquisition Resolutions, for the
purposes of NSX Listing Rule 6.25 and for all other purposes, approval is given for the
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Company to issue up to 147,277,370 Shares to the Vendors as consideration for the
acquisition of the Target on the terms set out in the Explanatory Memorandum.”

Voting exclusion statement

The Company will disregard any votes cast in favour of this Resolution 2 by or on behalf of;

However, this does not apply to a vote cast in favour of this Resolution by:

a person who is expected to participate in, or who will obtain a material benefit as a
result of, the proposed issue (except a benefit solely by reason of being a holder of
ordinary securities in the Company); or

an associate of that person (or those persons).

a person as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with directions given to the proxy or attorney to vote on the Resolution
in that way; or

the chair of the meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the chair to vote on the
Resolution as the chair decides; or

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:

- the beneficiary provides written confirmation to the holder that the beneficiary
is not excluded from voting, and is not an associate of a person excluded from
voting, on the Resolution; and

- the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

General business

To consider any other business as may be lawfully put forward in accordance with the Constitution of

the Company.

By order of the Board

Oliver B Hasler

Chairman of the Board

Dated: 14 January 2021
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Proxy Appointment and Voting Instructions

Proxy Form

Shareholders are strongly encouraged to vote by proxy. To vote by proxy, please complete and sign
the relevant enclosed Proxy Form and return by the time and in accordance with the instructions set
out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise. If the member appoints
2 proxies and the appointment does not specify the proportion or number of the member’s votes,
then in accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-
half of the votes.

If you wish to appoint the Chair as your proxy, mark the appropriate box on the Proxy Form. If the
person you wish to appoint as your proxy is someone other than the Chair, please write the full name
of that person on the Proxy Form. If you leave this section blank, or your named proxy does not attend
the Meeting, the Chair will be your proxy. A proxy need not be a Shareholder of the Company.

All resolutions at the EGM will be decided on a poll. Shareholders are therefore strongly encouraged
to lodge directed proxies in advance of the EGM.

Corporate Shareholders

Corporate Shareholders should comply with the execution requirements set out on the Proxy Form or
otherwise with the provisions of section 127 of the Corporations Act. Section 127 of the Corporations

Act provides that a company may execute a document without using its common seal if the document
is signed by:

. two directors of the Company;

. a director and a company secretary of the Company; or

. for a proprietary company that has a sole director who is also the sole company secretary, that
director.

Corporate Representatives

A corporation may elect to appoint an individual to act as its representative in accordance with section
250D of the Corporations Act, in which case the Company will require a certificate of appointment of
the corporate representative executed in accordance with the Corporations Act. The certificate of
appointment must be lodged with the Company and/or the Company’s share registry before the
Meeting or at the registration desk on the day of the Meeting.

Votes on Resolutions

You may direct your proxy how to vote by placing a mark in the ‘FOR’, ‘AGAINST’ or ‘ABSTAIN’ box
opposite the Resolution. All your votes will be cast in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on the Resolutions by inserting the percentage
or number of Shares you wish to vote in the appropriate box or boxes. If you do not mark any of the
boxes on the Resolutions, your proxy may vote as he or she chooses. If you mark more than one box
on a Resolution your vote on that Resolution will be invalid.

As proxies will not be able to physically attend the EGM, Shareholders are encouraged to consider
appointing the Chair as their directed proxy for this EGM, or otherwise complete the directions for
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each resolution on the Proxy Form. You can direct your proxy to vote “For”, “Against” or “Abstain” from
voting on, a resolution by marking the appropriate box in the enclosed Proxy Form

Voting Restrictions that May Affect Your Proxy Appointment

Due to the voting exclusions that may apply to certain items of business, the Key Management
Personnel and their Closely Related Parties will not be able to vote your proxy on Resolution 1
(Adoption of the Remuneration Report) unless you have directed them how to vote or, in the case of
the Chair, if you expressly authorise him or her.

Chair Voting Undirected Proxies

If the Chair is your proxy, the Chair will cast your votes in accordance with your directions on the
Proxy Form. If you do not mark any of the boxes on the Resolutions, then you expressly authorise the
Chair to vote your undirected proxies at his/her discretion.

As at the date of this Notice, the Chair intends to vote undirected proxies FOR each of the
Resolutions. In exceptional cases the Chair’'s intentions may subsequently change and in this event,
the Company will make an announcement to the market.

Voting Eligibility — Snapshot Date

The Company may specify a time, not more than 48 hours before the Meeting, at which a “snapshot”
of Shareholders will be taken for the purposes of determining Shareholder entitlements to vote at the
Meeting.

The Directors have determined that all Shares of the Company that are quoted on NSX at 5.00pm
AEDT on 12 February 2021 shall, for the purpose of determining voting entitlements at the Meeting,
be taken to be held by the persons registered as holding the Shares at that time. Accordingly,
transactions registered after that time will be disregarded in determining entitlements to attend and
vote at the Meeting.

Defined terms
Capitalised terms used in the Notice and the Explanatory Statement are defined in the Glossary.
Questions from Shareholders

Shareholders may only submit questions that relate to the formal items of business in the Notice in
advance of the Meeting to the Company. Should you have any questions, please send these in
advance of the Meeting addressed to the Company Secretary via email at
Imartino@pyxresources.com by 5pm (AEDT) on 12 February 2021.

As required under section 250PA of the Corporations Act, the Company will make available at the
Meeting those questions directed to the Auditor received in writing at least 5 business days prior to the
Meeting, being questions which the Auditor considers relevant to the content of the Auditor’s report or
the conduct of the audit of the annual financial report for the year ended 30 June 2020. The Chair will
allow a reasonable opportunity for the Auditor to respond to the questions set out on this list.

Questions Regarding the Notice of Meeting

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +612 8823 3132.
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Explanatory Memorandum

1. Introduction
This Explanatory Memorandum is provided to Shareholders of Pyx Resources Limited ACN
073 099 171 (Company) to explain the Resolutions to be put to Shareholders at the
Extraordinary General Meeting to be virtually on 15 February2021 commencing at
4:00pm (Sydney time).
The Directors recommend Shareholders read the accompanying Notice of Meeting and this
Explanatory Memorandum in full before making any decision in relation to the Resolutions.
Terms used in this Explanatory Memorandum are defined in section 5.
1.1 Summary
The key business to be conducted at the General Meeting relates to the Company’s proposed
acquisition of Tisma Development (HK) Limited (Target) (Acquisition) and associated change
to the nature and scale of the activities of the Company. The Acquisition will be implemented in
accordance with the Share Purchase Agreement executed between the Company, Target and
the shareholders of the Target (Vendors) pursuant to which the Company has agreed to
acquire all of the issued capital of the Target (Sale Shares) in consideration for the issue for a
total of 147,277,3770 Acquisition Shares (Acquisition Shares).
The Acquisition requires Shareholder approval under the Listing Rules and therefore will not
proceed if that approval is not forthcoming.
1.2 Indicative Timetable
The key date regarding the General Meeting and the Acquisition are as follows:
Dispatch of the Notice to Shareholders 14 January 2021
Snapshot date for eligibility to vote at the General Meeting 12 February 2021
Extraordinary General Meeting 15 February 2021
Shares issued under the Acquisition 16 February 2021
Transaction Completion
New holding statements and certificates dispatched to Vendors 17 February 2021
following completion of Acquisition
Newly issued Shares start trading Around 19 February 2021
2. Background to the Acquisition
2.1 Background

The key business to be conducted at the General Meeting relates to the Company's proposed
acquisition of the Target and associated change to the nature and scale of the activities of the
Company. Tisma is a limited liability company incorporated under the laws of Hong Kong. The
Acquisition will amount to a change to the nature and scale of the activities of the Company
and will be implemented in accordance with the Share Purchase Agreement executed
between the Company, Tisma and the shareholders of Tisma (Vendors) pursuant to which the

Page 1 of 19



Explanatory Memorandum

Company has agreed to acquire all of the issued share capital of Tisma in consideration for the
issue for a total of 147,277,370 Acquisition Shares (representing a maximum of 35.5% of the
total issued share capital of Pyx on completion of the Acquisition). The Acquisition requires
security holder approval under the NSX Listing Rules and therefore may not proceed if that
approval is not forthcoming.

None of the Vendors are related parties or associates of each other and none of the Vendors
are related parties of the Company. The Target and the company do not have common
shareholders.

Conditions Precedent to Completion of Share Purchase Agreement

Completion of the Acquisition is subject to satisfaction (or waiver) of the following conditions
precedent:

(@) due diligence investigations by the Company in respect of the Target, its shareholders
and its projects and assets, including legal, financial and technical due diligence, and
the results of the Company’s due diligence on the Target being entirely to the
Company'’s satisfaction;

(b) due diligence investigations by the Target in respect of the Company including legal
and financial due diligence, and the results of the Target's due diligence on the
Company being entirely to the Target's satisfaction;

(c) Shareholders of the Company approving the Acquisition Resolutions set out in this
Notice of Meeting;

(d) evidence satisfactory to the Company that there are no legal restrictions that might
prohibit the legal transfer of the Sale Shares to the Company;

(e) evidence satisfactory to the Vendors that there are no legal restrictions that might
prohibit the legal transfer of the Acquisition Shares to the Vendors;

4] the parties obtaining all relevant approvals, including shareholder approval, board
approval and any third-party consents necessary to implement the Acquisition,
including:

(D) the issue of the Acquisition Shares; and

2 Shareholder approval of a change in nature and scale of the Company in
accordance with the NSX Listing Rules;

(9) evidence satisfactory to the Company that the Vendors have executed and delivered
all relevant documentation (including share certificates, stock transfer forms or
otherwise) for the transfer of one hundred per cent (100%) of the issued share capital
of the Target to the Company; and

(h) evidence satisfactory to the Vendors that the Company has issued the Acquisition
Shares to the Vendors.

The Acquisition is subject to shareholder approval being received in respect of Resolutions 1
and 2 of this Notice of Meeting. The Resolutions are conditional on each other. That is, should
either of the Resolutions not be approved by Shareholders, the Acquisition will not proceed.

As at the date of this Notice, none of the conditions precedent to the Share Purchase
Agreement have been satisfied.

Subject to the finalisation of its ongoing due diligence, the Company has undertaken
appropriate enquiries into the assets and liabilities, financial position and performance, profits
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2.2

and losses, JORC compliant resources and prospects of the Target. The current board of the
Company is satisfied that the Acquisition is in the best interests of the Company and its
existing Shareholders.

Overview of the Target
Business

Tisma Development (HK) Ltd. (Target) and its controlled entities operate the Tisma mineral
sands deposit in Indonesia, a world-class mineral asset consisting of a concession area of
1,500 hectares located in Central Kalimantan Province, Indonesia. It has 137 million tonnes of
JORC complaint inferred resources with 4% heavy mineral, containing approximately 4.5
million tonnes of zircon in combination with valuable by-products including titanium minerals
(rutile and ilmenite).

The Target was incorporated on 27 September 2018 with an effective date of 15 October
2018. The Target acquired a 99% interest in PT Tisma Investasi Abadi for nil consideration.
On and from 15 January 2019, PT Tisma Investasi Abadi obtained control over PT Tisma
Global Nusantara through an exclusive operation and management agreement (Op
Agreement). The operation and management agreement will continue until terminated by
written notice from PT Tisma Investasi Abadi (of which the Target holds 99%) to PT Global
Nusantara. PT Global Nusantara is unable to terminate the Op Agreement under the terms
of the Op Agreement.

The Op Agreement operates in a broadly similar manner to the existing operations of the
Company in relation to its Mandiri project.

Under the terms of the Op Agreement:
- PT Global Nusantara must appoint PT Investasi Abadi as the exclusive operator and
management services provider for PT Global Nusantara; and

. PT Investasi Abadi has agreed to invest in PT Global Nusantara up to US$15,000,000
(there is no minimum quantum of investment) over a period of 10 years for mining
equipment, other capital expenditures, exploration and geology studies, operational and
administrative best practices, and management and other consulting services.

The services that will be provided by PT Investasi Abadi include, but are not limited to,
providing advice which may be required by PT Global Nusantara for the conduct of the
business and international marketing of the zircon business. Direct services to be provided
include all assistance required to recruit, employ, train and direct employees for the safe
and proper conduct of the zircon business on the Target assets.

The commitment to invest up to US$ 15 million will not be assigned to the Company, but will
remain an obligation of PT Tisma Investasi Abadi, a company with limited liability incorporated
under the laws of Indonesia, which will become a subsidiary of the Company following
completion of the Acquisition.

As at the date of this Notice, PT Investasi Abadi has not made any investment into PT Tisma
Global Nusantara under the terms of the Op Agreement

The commitment to invest up to US$ 15 million does not require PT Tisma Investasi Abadi to
invest a fixed amount of money over time. The investment commitment may also be fulfilled by
PT Investasi Abadi undertaking exploration activities on behalf of PT Tisma Global Nusantara
and with the contribution of operational and management services to PT Global Nusantara,
over a period of 10 years from the execution of the Op Agreement.

The Directors believe the capital expenditure program disclosed below, in combination with
future capital expenditure and exploration activities to be executed over the next 5 to 8 years,
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will be adequate to fulfil the requirement of the investment commitment undertaken by PT
Tisma Investasi Abadi.

In the event of non-compliance by PT Tisma Investasi Abadi in relation to the investment
commitment over the prescribed 10-year period, PT Global Nusantara would be entitled to
seek legal remedy from PT Tisma Investasi Abadi to enforce compliance, but non-compliance
with the investment commitment will not entitle PT Tisma Global Nusantara to unilaterally
terminate the Op Agreement. The Directors consider the risk of non-compliance being
assessed by a court to be minimal.

In consideration for PT Investasi Abadi's services to PT Global Nusantara, PT Global
Nusantara will pay service fees to PT Investasi Abadi equal to 95% of its annual net profit
per annum for the term of the Op Agreement.

During the period of the Op Agreement, PT Global Nusantara and the existing shareholders of
PT Global Nusantara warrant that, amongst other things:

. the board of directors of PT Global Nusantara shall consist of three members, and two of
them will be approved and appointed by PT Investasi Abadi;

«  PT Investasi Abadi may request the existing shareholders replace the PT Global
Nusantara directors with new candidates appointed by PT Tisma Investasi Abadi
during the period of the Op Agreement;

- any change in the formation of the board of directors shall be approved by PT Tisma
Investasi Abadi in advance; and

«  each of the existing shareholders of PT Global Nusantara has pledged the shares they
hold in PT Global Nusantara to PT Investasi Abadi.

The obligations of PT Global Nusantara and its shareholders under the Op Agreement will
remain enforceable and survive any share restructuring, corporate reorganisation or
change of control implemented by PT Global Nusantara.

The Target is fully-licensed for zircon exploration and premium grade zircon production and
export. The concession is owned by PT Tisma Global Nusantara under mining permit Izin
Usaha Pertambangan — Operasi Produksi (IUP-OP) No. 545/244/KPTS/VIII/2012 issued on
1st August 2012 and expiring on 31 July 2022. PT Tisma Global Nusantara has exclusive
rights to perform exploration and mining works in the tenement area.

The IUP-OP has a term of 10 years from grant. The Company has obtained an Indonesian
Legal Opinion on the validity of the IUP-OP and this is included at Schedule 3 of this Notice.
The IUP-OP is able to be renewed for 2 additional periods of 5 years each. The Company has
obtained confirmation that there is no impediment to such renewals.

It has access to well-developed infrastructure such as paved roads to the deposits and is in
close proximity to the Company’s current Mandiri project and separation plant.

The Tisma concessions are located in two sub-districts, namely Katingan Hilir sub-district and
Payawan Task Force. Both are based in the Katingan district of Central Kalimantan Province,
Indonesia.

Based on an independent technical assessment carried out by Western Australia based
Continental Resources Management Pty Ltd, the Tisma project has a thickness of
mineralization alluvium of between 3.5 and 7.7 meters, with density of 1.75 t/m3. Current
drilling program covers 87% of the total tenement area. The November 2020 resource
estimation confirmed approximately 5.5 million tonnes of heavy mineral (HM) containing JORC
compliant Inferred Resources of 4.5 million tonnes of zircon (calculated zircon content of
3.27%). It also contains 0.08% rutile, 0.34% ilmenite and 1-7g/t of gold.
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Transaction Rationale

The Acquisition fits the Company’s business strategy in adding additional mine and resources
in the same region. The Directors are of the view that the Acquisition will deliver value to
existing Shareholders. In particular:

@) by completing the Acquisition, the Company will add substantially to its Mineral
Resource base, resulting in the Company ranking 2" globally in terms of zircon
content JORC compliant resources amongst mineral sands companies in production,
behind market leader lluka Resources Limited;

(b) post-Acquisition the Company will control 263 MM tons of JORC compliant resources,
with 10.5MM tons of contained zircon, an increase of 75% in the Company contained
zircon resources;

(c) the Target has a zircon grade of 3.27%, making it a clear outlier in terms of Zircon
content globally, in line with the existing Company mineral sands deposit at Mandiri;

(d) value accretive for existing Shareholders: the Company is adding 109% of JORC
Compliant Resources to its resource base, and 75% of contained zircon to its JORC
Compliant zircon resource base, while issuing new Shares to the Vendors equivalent
to 55% of its outstanding shares prior to the Acquisition.

Current and Proposed Business Activities

The Company intends to optimize exploration and mining of the Target resources for the
benefit of the Company’s shareholders and all the relevant stakeholders.

The Company expect to require up to US$10 million in additional capital expenditures and
working capital to start production activities on the Target deposit.

The estimated breakdown is provided in the table below: (Note that the Company operates
and reports in USD due to the nature and location of its business, the AUD/USD exchange
rate used below is AUD$1:USD$0.75 which represents the approximate rate as at the date of
this Notice)

Expenditure

USD
Mineral Separation Plant 1,500,000 2,000,000
Mining Field Unit 5,000,000 6,666,666
Accessibility and Logistics 500,000 666,666
Other Capital Expenditures 1,000,000 1,333,333
Working Capital 2,000,000 2,666,668
Total 10,000,000 13,333,333
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2.3

2.4

The Company, if needed, may seek to raise an amount of up to US$10 million to fund the
estimated expenditures as agreed by the Directors. As at the date of this Notice there are no
binding proposals to raise such capital. The Directors will assess the funding needs of the

Company on an ongoing basis.
Costs associated with the Acquisition

The Company intends to use existing working capital to fund costs and expenses relating to
the Acquisition (Note that the Company operates and reports in USD due to the nature and
location of its business, the AUD/USD exchange rate used below is AUD$1:USD$0.75 which
represents the approximate rate as at the date of this Notice).

Expenditure

Item of Work

usD
Cost attributable to commercial, accounting and 950,000 1,266,666
operational due diligence and financial advisory
Legal advisory and administrative 200,000 266,666
Other estimated transaction costs 50,000 66,666
Total 1,200,000 1,600,000

The above are best estimate of the Directors after taking into account the various operational
factors that affect Target operations. Actual amounts may vary significantly from the above
estimates. These are estimates only and do not in any way constitute projections, financial or

otherwise.

Capital Structure and Ownership of the Target

At present the Target has 1,000,000 fully paid ordinary shares on issue held by the following:

Vendor Name Number of Shares in the Shareholding in the
Target Target (%)
Tisma (HK) Limited 350,622 35.1%
TGN Holdings (HK) Limited 350,622 35.1%
Jura Ventures Limited 120,000 12.0%
Zurich Capital Partners Limited 90,000 9.0%
Edelweiss Partners Limited 88,756 8.9%
TOTAL 1,000,000 100%

Share Capital Post Transaction

Currently the Company has 267,777,037 shares on issue as follows:

Number of Shares Percentage of
ownership
Phoenix Fund Solutions 92,520,635 34.6%
Takmur SPC 84,109,669 31.4%
Other non-substantial holders (*) 86,132,651 32.1%
Shares held by Directors 5,014,082 1.9%
Total Shares currently on issue 267,777,037 100%
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2.5

(*) Shares in the hands of the public

Should the Resolutions in this Notice of Meeting be approved by Shareholders and following
satisfaction of all other conditions to the Acquisition, the Company will issue 147,277,370
Acquisition Shares to the Vendors, such that the issued capital of the Company post-
Acquisition will be as follows:

Number of Shares Percentage of
ownership
Phoenix Fund Solutions 92,520,635 22.3%
Takmur SPC 84,109,669 20.3%
Other non-substantial holders (*) 86,132,651 20.8%
Shares held by Directors 5,014,082 1.2%
Tisma (HK) Limited 51,638,685 12.4%
TGN Holdings (HK) Limited 51,638,685 12.4%
Jura Ventures Limited (*) 17,673,285 4.3%
Zurich Capital Partners Limited (*) 13,254,964 3.2%
Edelweiss Partners Limited (*) 13,071,751 3.1%
Total Shares on issue Post Acquisition 415,054,407 100.00%

(*) Shares in the hands of the public

The Company confirms that it does not have any Shareholders in common with the Target.
Dilutionary effect on Existing Shareholders

As set out above the issued capital of the Company will increase by 147,277,370 Shares if the
Acquisition is completed resulting in an increase in the issued capital of approximately 55% of

the presently issued capital. This results in Shareholders being diluted meaning they will hold a
lower percentage of the Company following completion of the Acquisition.

Number of Shares Percentage of
ownership
Existing Shareholders 267,777,037 64.5%
Acquisition Vendors 147,277,370 35.5%
Total Shares 415,054,407 100.0%

Corporate Structure

The Target currently has two subsidiaries:

€) PT Tisma Investasi Abadi, registration number 8120017160385; and

(b) PT Tisma Global Nusantara, registration number 02.459.434.3-712.000.

The corporate structure of the Company on completion of the Acquisition is as follows:
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2.6 Board and Management Structure
No change to the Company board or management will occur as a result of the Acquisition.
2.7 Financial Information of the Company and Pro Forma Financials

Below audited financials of the Company and the Target as of 30 June 2020, and proforma
impact of the Acquisition on the Company’s account as of 30 June 2020.
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Company Target Pro-forma Post
5 B e 2020 AUDITED AUDITED Acquisition Note
Cash and cash equivalent 4,209,174 9,499 3,018,673 1
Trade Receivables 708,091 708,091
Other current assets 549,707 49,495 599,202
Total Current Assets 5,466,972 58,994 4,325,966
Property Plant and Equipment 1,178,246 1,178,246
Intangible Assets 7,774 60,633,400 2
Other Non Current Assets 161,540 161,540
Total Non Current Assets 1,347,560 0 61,973,186
Trade Payables 328,121 18,000 346,121
Other current liabilities 59,474 128,910 188,384
Total current liabilities 387,595 146,910 534,505
Total non current Liabilities 18,608 0 18,608
Issued Capital 14,873,158 1 75,468,812
Reserves 1,378,084 9,511 1,378,084 4
Accumulated Losses (20,320,570) (39,484) (11,520,570)
Equity Attributable to owners of Parent Entity 5,930,672 (29,972) 65,326,326
Non Controlling interest 477,657 (57,944) 419,713
Total Equity 6,408,329 (87,916) 65,746,039
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Note 1
Cash and cash equivalent
Transaction Costs

Total

Note 2
Intangible Assets
Exploration Asset recognition

Total

Note 3

Issued Capital

Elimination of Target Issued Capital
New Shared issued (@0.53)

Total

Note 4
Reserves
Elimination of Target Reserves

Total

Note 5

Accumulated Losses

Elimination of Target Accumulated Losses
Transaction Costs

Total

2.8 Summary of Significant Accounting Policies

4,209,174

7,774

14,873,158

1,378,084

(10,320,570)

9,499

9,511

(39,484)

4,218,673
(1,200,000)
3,018,673

7,774
60,625,626
60,633,400

14,873,159

(1)
60,595,654
75,468,812

1,387,595
(9,511)
1,378,084

(10,360,054)
39,484
(1,200,000)
(11,520,570)

The historical and pro-forma financial information has been prepared in accordance with Australian
Accounting Standards, Australia Accounting Interpretations, other authoritative pronouncements

of the Australian Accounting Standards Board and the Corporations Act 2001.

It is highly recommended that the financial information be read in conjunction with the Company’s
published Financial Statements and any public announcements made by the Company in
accordance with its continuous disclosure requirements arising under the Corporations Act 2001
and NSX Listing Rules and with the Target audited accounts as reported in Schedule 2.
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2.9 Risk Factors

Shareholders should be aware that if the Acquisition proceeds, the Company will be changing the
scale of its activities. Based on the information available, a non-exhaustive list of risk factors are as
follows:

2.9.1 Specific Risks
@ Future Capital Needs and Additional Funding Risks

The Company’s ability to effectively implement its business strategy will depend in part on its ability
to generate income from its operations, and/or to raise additional funds. The need and amount for
any additional funds required is currently unknown and will depend on numerous factors related to
its current and future activities (including any future acquisitions).

There can be no assurance that funding will be available on satisfactory terms or at all. Any inability
to obtain finance will adversely affect the business and financial condition of the Company and its
performance. If required, the Company would seek additional funds through equity, debt or Joint
Venture financing. If additional funds are raised through the issuance of new equity or equity-linked
securities of the Company other than on a pro-rata basis to existing shareholders, the percentage
ownership of shareholders may be reduced. Shareholders may experience subsequent dilution.
There can be no guarantee that any capital raisings will be successful.

If the Company is unable to obtain additional financing as needed, it may result in the delay or
indefinite postponement if the Company’s activities.

(b) Exploration and development Risk

Mineral sands exploration is inherently associated with risk. Notwithstanding the experience,
knowledge and careful evaluation a company brings to an exploration project there is no assurance
that recoverable mineral resources will be identified. Even if identified, other factors such as
technical difficulties, geological conditions, adverse changes in government policy or legislation or
lack of access to sufficient funding may mean that the resource is not economically recoverable or
may otherwise preclude the Company from successfully exploiting any resource.

(c) Mineral Resources Risk

Mineral Resource estimates are expressions of judgment based on knowledge, experience and
industry practice. Estimates which were valid when originally calculated may alter significantly
(either upward or downward) when new information or techniques become available. Resources
estimates, by their very nature, are imprecise and depend to some extent on interpretations, which
may be inaccurate.

(d) Operating Risks

The Company’s operations may be adversely affected by a range of factors, including but not
limited to: failure to locate or identify mineral sands deposits, failure to commission production
facilities, mechanical failure, plant breakdown, unanticipated production issues, failure to procure
goods and services on commercial terms, failure to market production, failure to attract or retain
staff, adverse weather conditions, industrial and environmental accidents, industrial disputes,
strikes, unexpected shortages or increases in the costs of consumables, spare parts and capital
equipment, adverse changes to legislation with respect to the operating environment and other
such operating factors. The success of the Company’s operations will also require the use of
outside suppliers, the performance of whom is beyond the Company’s control.
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(e) Reliance on Key People

The responsibility of overseeing the day-to-day operations and strategic management of the
Company depends substantially on its Directors, management and other persons. No assurance
can be given that there will be no detrimental impact on the Company if one or more of these
persons cease their engagement.

()] Geopolitical, Regulatory and Sovereign Risk

The Company and Target operations are located in Indonesia and are subject to the risks of
operating in a foreign country. These risks include, but are not limited to: economic, social or
political instability or change, hyperinflation, currency non-convertibility or instability and changes
of law affecting foreign ownership, government participation, taxation, working conditions, rates of
exchange, exchange control, export licensing, domestic supply obligations, export duties, resource
rent taxes, corporation tax rates and definitions, capital gains taxes, repatriation of capital,
environmental protection, labour relations, subsoil use conditions, social obligations and other such
factors that may be introduced by governments from time-to-time.

(9) Global Economic and Equity Market Conditions

The market price of the Company’s securities will rise and fall independently of the Company’s
activities as a result of varied and unpredictable influences on the equities market in general and
mineral sands stocks in particular. As a result, neither the Company nor the Directors warrant the
future performance of the Company.

The Company'’s acquisition, exploration, development and production activities as well as its ability
to fund those activities can also be adversely affected by general global and/or domestic conditions,
movements in currencies or interest rates, inflation and other such macroeconomic conditions out
of the Company’s control.

(h) Commaodity Price Volatility

The Company and Target revenues and underlying asset values are dependent on the market
value of zircon and the terms of any agreement under which these products are sold. Commodity
prices are volatile and are affected by many factors beyond the Company’s control. Such factors
include but are not limited to: fluctuations in supply and demand of the commodity, technological
change, international regulation, forward selling activities and other macroeconomic factors.

(i) Foreign Currency Risk

The Company reports its accounts in USD, the Company’s ordinary shares are listed and traded
in AUD, and the Company’s operations are in the Republic of Indonesia where the local currency
is the Indonesian Rupiah. The Company’s operations and listed securities are therefore subject to
currency fluctuations and such fluctuations may materially affect the Company’s financial position
and results as well as the listed price of its securities. The Company does not currently engage in
any hedging activities to offset any risk of currency fluctuations.

()] Taxation Risks

The tax environment of Indonesia is subject to continuous development and can be subject to
retroactive change, ambiguity and inconsistent application, interpretation and enforcement which
could result in unfavourable changes to the Company'’s tax position. Non-compliance with local
laws and regulations as interpreted by local authorities could lead to the assessment of additional
taxes, penalties and interest.

The Target structures a number of its operations (financial, professional services, or otherwise)
through some low-tax jurisdictions (please refer to Target structure chart contained within this
document). Given the current governmental and political focus upon multinational corporations
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acting both inside and outside of Australia, the Company, following the Acquisition, may be subject
to heightened regulatory risk from tax authorities.

(k) Competitor Risk

The Company and the Target face competition from established entities having greater financial
and technical resources which may hinder the Company’s ability to compete for future business
opportunities, acquire and exploit additional attractive mineral sands properties, access transport
links and market production on commercially sound terms. There can be no assurance that the
Company can compete effectively with these competitors.

0] Environmental Risks

The Target's activities are expected to have an impact on the environment and despite the
Company'’s best efforts, and strong commitment to preventing any such impact, there can be no
assurance that the Company will be successful in such mitigation. Mining activities are subject to
numerous national and local environmental laws and regulations which provide for penalties and
obligations to remediate damage. Significant liability could be imposed on the Company for
damages, clean-up costs or penalties. Environmental laws are subject to change from time-to-time
at local, national and international level and such changes may make the Company’s activities
uneconomic. The Company complies to the highest standards of environmental obligations and
relevant local and national environmental obligations in order to mitigate any environmental
damage and any potential legal remedies imposed on it. Nevertheless, there are certain risks
inherent in the Company’s activities which could subject the Company to extensive liability.

(m) Occupational Health and Safety

The mineral sands industry is subject to occupational health and safety laws and regulations which
change from time-to-time and may result in increased costs of compliance or the potential for
liability. It is the Company’s intention to mitigate such risks by complying with all relevant local and
national legislation and by operating to global oil and gas industry best practice.

(n) Resource Estimates

Resource estimates are expressions of judgement based on knowledge, experience and industry
practice. Estimates which were valid when originally calculated may alter significantly when new
information or techniques become available. In addition, by their very nature, resource and reserve
estimates are imprecise and depend to some extent on interpretations, which may prove to be
inaccurate. As further information becomes available through additional drilling and analysis the
estimates are likely to change. This may result in alterations to development and production plans
which may in turn, adversely affect the Company, Target and their operations.

(o) Retention of key business relationships

The enlarged Company may rely on strategic relationships with other entities such as joint venture
and farm-in parties and also on good relationships with regulatory and governmental departments.
It will also rely upon third parties to provide essential contracting services.

While the Company has no reason to believe otherwise, there can be no assurance that the
Company's existing relationships will continue to be maintained or that new ones will be
successfully formed and the Company could be adversely affected by changes to such
relationships or difficulties in forming new ones. Any circumstance, which causes the early
termination or non-renewal of one or more of these key business alliances or contracts, could
adversely impact the Company, its business, operating results and prospects.
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(p) Management of Growth

The Company may be subject to growth-related risks including capacity constraints and pressure
on its internal systems and controls. The ability of the Company to manage growth effectively will
require it to continue to implement and improve its operational and financial systems and to expand,
train and manage its employee base. The inability of the Company to deal with this growth could
have a material adverse effect on the Company’s business, financial condition, results of
operations and prospects.

(@) Insurance

The Company, where feasible, intends to insure the Target's operations in accordance with
industry practice. However, in certain circumstances, the Company’s insurance (if obtained) may
not be of a nature or level to provide adequate cover. The occurrence of an event that is not covered
or fully covered by insurance could have a material adverse effect on the business, financial
condition and results of the Company. Insurance of all risks associated with mineral sands
exploration, development and production is not always available and where available, the costs
may be prohibitive. In addition, the Company may judge that it is not in the best interests of the
business to insure certain assets or operations (if, for example, the cost of insurance is higher than
the value of the asset). However, certain jurisdictions require that certain activities are insured and,
in these cases, the Company will be required to obtain insurance even if it is not commercially
viable to do so.

n Uninsurable risks

Exploration, development and production operations on mineral properties involve numerous risks,
including unexpected or unusual geological operating conditions, rock bursts, cave-ins, fires,
floods, earthquakes and other environmental occurrences, and political and social instability. It is
not always possible to obtain insurance against all such risks and the Company may decide not to
insure against certain risks because of high premiums or other reasons. Should such liabilities
arise, they could reduce or eliminate any further profitability and result in increasing costs and a
decline in the value of the securities of the Company.

2.9.2 General Risks
(@) Economic Risks

Factors such as inflation, currency fluctuations, interest rates, supply and demand of capital and
industrial disruption have an impact on business costs, commodity prices and stock market prices.
The Company's operating costs, possible future revenues and future profitability can be affected
by these factors, which are beyond the control of the Company.

(b) Share Market Conditions

Share market conditions may affect the value of the Company's quoted securities regardless of the
Company's operating performance. Share market conditions are affected by many factors such
as, general economic outlook, interest rates and inflation rates, currency fluctuations, changes in
investor sentiment toward particular market sectors, the demand for, and supply of, capital and
terrorism or other hostilities.

(c) Investment Speculative

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company
or by investors in the Company. The above factors, and others not specifically referred to above,
may in the future materially affect the financial performance of the Company and the value of the
Company's securities.
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2.10

Advantages and Disadvantages of the Acquisition
The Directors consider that the Acquisition is in the best interests of the Company as:

€) post-Acquisition the Company will control 263 MM tons of JORC compliant resources,
with 10.5MM tons of contained zircon, an increase of 75% in the Company contained
zircon resources;

(b) there is large potential to increase extraction and production synergies given the
proximity of Mandiri and Tisma and the ability to optimize capacity utilization of the
Company'’s separation plant;

(c) value accretive for existing Shareholders: The Company is adding 109% of JORC
Compliant Resources to its resource base, and 75% of contained zircon to its JORC
compliant zircon resource base, while issuing new Shares to the Vendors equivalent to
55% of its outstanding shares prior to the Acquisition.

The Directors consider that the Acquisition may have the following disadvantages:

@) the issue of Acquisition Shares will result in an increase in the issued capital of
approximately 55% of the presently issued capital. As a result, existing Shareholders
will hold a lower percentage of the Company following completion of the Acquisition;

(b) the Company may have to raise additional capital to fund the further development of

the Target following the Acquisition.

Resolution 1 — Approval of Change to Nature and Scale of Activities

3.1

3.2

General

On or about 13 January 2021 the Company entered into an agreement to purchase all the
issued capital of the Target. The Acquisition, if successful, will result in the Company changing
the nature and scale of its activities. Details of the Acquisition, the operations of the Target,
proposed changes to the structure and operations of the Company, and the impact on the
capital of the Company are set out at Section 2 of the Explanatory Statement.

Resolution 1 seeks approval from Shareholders for a change in scale of the activities of the
Company.

The Acquisition requires security holder approval under the Listing Rules and therefore will not
proceed if that approval is not obtained.

The Directors recommend the Acquisition (and the Resolution) to you as we believe it will
significantly enhance the Company’s financial strength, providing the Company with further
opportunities and increased scale to compete effectively in the mineral sands industry for the
benefit of Shareholders, either through returns from production, or from value adding and then
divestment.

Listing Rule 6.41

Listing Rule 6.41 provides that issuers shall provide full details to NSX as soon as practicable
of any proposed significant change to the nature or scale of its activities. the issuer must do
any of the following if required by NSX:

@) provide additional information to NSX;

(b) obtain the approval of members for the change; or
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(c) meet the requirements of Chapter 4 as if applying for a listing.

In the event that the Acquisition completes, there will be a significant change to the scale of
the Company’s activities, both operationally and financially.

NSX has advised that Company that it will require the Company to obtain the approval of
members of the change. NSX has not required the Company to meet the requirements of
Chapter 4 as if applying for a listing.

3.3 Outcome of voting for and against the Resolution
If the Resolution is passed, and the other conditions precedents are fulfilled the Acquisition will
be completed, subject to the satisfaction of all conditions to the Acquisition.
If the Resolution is not passed, the Acquisition will not be completed.
Directors’ recommendation
The Directors believe that the Acquisition is, for the reasons stated above, in the best interests
of the Company and its Shareholders. Approval of this Resolution will allow the proposed
Acquisition to proceed. Accordingly, the Directors recommend Shareholders vote in favour of
Resolution 1.

4, Resolution 2 - Issue of Shares under Listing Rule 6.25

4.1 Introduction
Resolution 2 seeks Shareholder authorisation to issue up to 147,277,370 Ordinary Shares at a
deemed issue price of $0.638 (Acquisition Shares) to the Vendors. Once issued, the
Acquisition Shares will rank pari passu with the existing Shares of the Company.

4.2 Listing Rule 6.25 - Issues exceeding 15% of capital

Subject to a number of exceptions, NSX Listing Rule 6.25 limits the number of equity securities
that a company may issue or agree to issue without Shareholder approval in any 12-month
period to 15% of its issued securities. Shareholder approval is required for the issue of Shares
under NSX Listing Rule 6.25 if the number of Shares issued may exceed this limit.

As a result, if this Resolution is passed, any Shares issued to the Vendors will not count
towards the Company’s 15% cap.
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4.3

4.4

Information for Listing Rule 6.48

NSX Listing Rule 6.48 states that the Company must provide Shareholders with sufficient
information to ensure Shareholders are informed of all substantial matters relevant to the
resolutions.

The material terms of the Acquisition Shares to be issued are disclosed in the following table:

Shares to be issued to Vendors 147,277,370

Date to be issued Shares will be issued the business day
following the date of the General Meeting
assuming Shareholder approval of the
Acquisition Resolutions are obtained.

Deemed issue price 0.638

Terms of the Shares to be issued The Shares issued will be fully paid ordinary
shares in the capital of the Company and
issued on the same terms and conditions as
the Company’s existing Shares.

Persons who the Shares will be issued to | Please refer to the Vendors set out at section
2.3.

Use of funds No funds will be provided for the issue of the
Acquisition Shares by the Company.

Outcome of Voting for or against the Resolution

If Resolution 2 is passed, 147,277,370 will be issued to the Vendors as consideration for the
Acquisition.

If Resolution 2 is not passed, no Shares will be issued to the Vendors and the Acquisition will
not complete.

Directors’ recommendation

The Directors unanimously recommend that you vote in favour of Resolution 2.

Interpretation

Acquisition means the acquisition by the Company of all of the issued capital in the Target.
Acquisition Resolutions means Resolutions 1 and 2.

Acquisition Shares means 147,277,370 Shares to be issued to the Vendors.

Board means the board of directors of the Company.

Chair means the person who chairs the Meeting.
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Closely Related Parties of a member of the Key Management Personnel means:
(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the
member, or be influenced by the member, in the member’s dealing with the entity;

(e) a company the member controls; or

)] a person prescribed by the Corporations Regulations 2001 (Cth).

Company means Pyx Resources Limited ACN 073 099 171.

Constitution means the constitution of the Company as may be amended from time to time.
Director means a director of the Company.

Equity Securities has the meaning given to that term in the Listing Rules.

Explanatory Memorandum means this explanatory memorandum accompanying the Notice
of Meeting.

Key Management Personnel means those persons having authority and responsibility for
planning, directing and controlling the activities of the Company, directly or indirectly, including
any Director (whether executive or otherwise).

Listing Rule means the official listing rules of the NSX as amended from time to time.

Meeting, Extraordinary General Meeting or EGM means the extraordinary general meeting
to be held virtually on 15 February 2021 as convened by the accompanying Notice of Meeting.

Notice of Meeting or Notice means the notice of meeting giving notice to Shareholders of the
Meeting, accompanying this Explanatory Memorandum.

NSX means the National Stock Exchange of Australia Limited.
Official List means the official list of NSX.

Ordinary Resolution means a resolution passed by more than 50% of the votes cast at a
general meeting of shareholders.

Relevant period means:

(a) if the entity has been admitted to the Official List for 12 months or more, the 12 month
period immediately preceding the date of the issue or agreement; or

(b) if the entity has been admitted to the Official List for less than 12 months, the period
from the date the entity was admitted to the Official List to the date immediately
preceding the date of the issue or agreement.

Resolution means a resolution as set out in the Notice of Meeting.

Sale Shares means 100% of the issued capital of the Target.
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Share means an ordinary fully paid share in the issued capital of the Company.
Shareholder means a holder of Shares in the Company.

Share Purchase Agreement means the agreement between the Company and Vendors
whereby the Company has agreed to purchase all of the issued capital of the Target.

Target or Tisma means Tisma Development (HK) Limited.
Vendors means the shareholders of the Target, being Tisma (HK) Limited, TGN Holdings

(HK) Limited, Jura Ventures Limited, Zurich Capital Partners Limited, and Edelweiss Partners
Limited.

Any inquiries in relation to the Resolutions or the Explanatory Memorandum should be directed to
Louisa Martino (Company Secretary):

Level 5

56 Pitt Street
Sydney NSW 2000
02 8823 3179
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1 EXECUTIVE SUMMARY

Continental Resource Management Pty Ltd (CRM) was requested by Tisma Development (Hong Kong)
Ltd (TDL) to prepare a Mineral Resource Estimation report in accordance with the Australian JORC
Code for the Tisma Heavy Mineral Sands (HMS) Project located in Central Kalimantan, Indonesia. A
site visit to the Tisma tenement area was conducted by Dr John Chisholm on the 16 March
accompanied by representatives of TDL.

The Tisma Project is comprised of a single tenement (NO. 545/244/KPTS/VIII/2012) granted on 1%
August 2012 to PT Tisma Global Nusantara. The tenement covers an area of 1,500 ha and is issued for
the exploitation, production and export of zircon only.

The Tisma tenement is located in Central Kalimantan approximately 50 km northwest from the
regional capital Palangkaraya and approximately 75 km by bitumen road. Access to the tenement is
good but access within the tenement is difficult due to the boggy conditions.

The defined Inferred Mineral Resources of the Tisma tenement stand at 137 Mt containing 4% HM
including an estimated zircon content of 3%. Slimes and oversize are 14% and 25% respectively.
The resources are at a 2% HM lower cut-off.

The unrounded total Mineral Resources are given in Table 1-1 and includes the estimated zircon
content. The zircon content was estimated based on the zirconium analyses by the UPTD Laboratory
of Energy and Mineral Resources (UPTD).

Table 1-1 Mineral Resources above 2% HM lower block cut-off grade (unrounded)
Tonnes HM% Zircon% Slime% 0S%
137,248,439 3.99 3.27 14.75 24.90

The HM assemblage appears to be simple with the predominant mineral being zircon. Based on
chemical analyses the calculated content of rutile and ilmenite are low with mean values of 0.08% &
0.34% respectively. Assay values for Fe, Cr & Th are also low indicating that the chromite, monazite
and other iron rich minerals will be in trace quantities.

The rutile and ilmenite contents have not been reported as part of the estimation as the confidence
level is not considered to be sufficiently high. As both minerals contain titanium the relative
proportions of each mineral in the concentrate needs to be known before the quantity of each can be
estimated on the basis of the chemical formulae of both minerals. The field estimate of 30:70 ratio of
rutile to ilmenite is not considered to be precise enough to report the contained tonnages of these
minerals.

While there may well be mineralised material below the current drilling depth this has not been shown
to date and therefore it is not prudent to assign an Exploration Target for additional HM
mineralisation. Some deeper holes should be drilled at the start of the next round of drilling to test
for deeper mineralisation. It is understood that floating dredges are capable of recovering mineral
sands to depths greater than 30 m.

Visible gold flakes were identified in ten of the holes during the core logging and the UPTD laboratory
analyses reported gold (4.25 to 9.76 g/t) in in the HM concentrate in ten of the holes. The gold
resources were not estimated as there are insufficient gold analyses available. Only three of the holes
where visible gold was reported during logging recorded gold values in the samples sent for laboratory



analysis. This is not surprising as the distribution of gold in the HM concentrate is very irregular and
the lower limit of detection of gold by XRF is around 5 g/t whereas gold values of 1-2 g/t can often be
seen in pan concentrates. The gold however represents a potentially significant valuable component
to the valuable heavy mineral (VHM) assemblage.

The Exploration Target for gold is best determined by estimating the gold grade in the HM content of
the Tisma deposit rather than the grade of the HM bearing sand. Assuming that the visible gold with
no complementary assay result has a grade in the order of 1-2 g/t and the average grade of the holes
for which assay data is available is 7 g/t then the grade of the HM content of the deposit would be in
the order of 1-7 g/t. The quantity of HM is that of the Inferred Mineral Resource which is 4% of 137
Mt (5.5 Mt of HM).

In the case of the Tisma tenement the Exploration Target for gold within the Tisma tenement is in
the order of 5-6 Mt of HM concentrate containing 1-7 g/t gold. Mineralisation expressed as
Exploration Targets are in addition to Mineral Resources.

A drilling programme has been completed involving a total of 36 holes. The original proposal was to
drill holes at 400 m spacing along east-west lines 800 m apart to determine the lateral extent of the
HM mineralisation. Subsequent drilling was to be at a closer spacing based on the results of the first
phase of drilling but probably in the order of 400 m x 200 m.

Very difficult drilling conditions were encountered due to the boggy conditions which made for very
slow progress and the programme was widened to drilling on 800 m spacing to get drill data from
most of the tenement in order to assess the situation. Closer spaced drilling at 400 m centres was
completed along easting 765766. Based on the drill logs and descriptions and the portable XRF
analyses it became apparent that the mineralised horizon was quite uniform in HM content and that
it would most likely be possible to estimate the resource at the Inferred level once the laboratory
results were available. The UPTD laboratory results confirmed the portable XRF results within an
acceptable level and confirmed the narrow range of HM present in the sands. The HM content ranged
from 1.53% to 7.18% with a mean value of 3.80% for the individual analyses but when the two
statistical outliers were removed the range was much smaller at 2.4% to 5.2%. The grade range for
the composited sections used in the resource estimation was smaller again. Based on this information
the estimation of the Tisma HM deposit was completed

The drilling was completed using a trailer mounted DP-180YY Drilling Rig manufactured by Shanghai
Hardrock Drills Co Ltd that was man-handled between drill sites. Drill samples were geologically
logged and panned onsite with composited samples submitted for heavy mineral separation to
determine the HM content, oversize (OS) and slimes present in each sample. Onsite visual estimation
of HM content was made followed by portable XRF analysis.

Sample documentation and QA/QC procedures are according to a protocol designed to meet the
standards of the JORC Code.



2 INTRODUCTION

2.1  Compliance with the JORC and VALMIN Codes and ASIC Regulatory Guides

This Mineral Estimation Report has been prepared in accordance with the 2012 JORC Code and the
2015 VALMIN Code. Both industry codes are binding for all members of the Australasian Institute of
Mining and Metallurgy and the Australian Institute of Geoscientists. These codes are also
requirements under Australian Securities and Investment Commission (ASIC) rules and guidelines and
the listing rules of the Australian Securities Exchange (ASX).

2.2 Principal Sources of Information and Reliance on Experts

The statements and opinions contained in this report are given in good faith. This report is based on
information provided by TDL, along with technical information prepared by independent laboratories,
contractors and consultants, and other relevant published and unpublished information. TDL
provided CRM with details of the tenement, relevant technical reports, maps, GIS data and drilling
database. CRM has endeavoured, by making all reasonable enquires, to confirm the authenticity,
accuracy, and completeness of the data and information. CRM has no reason to doubt the authenticity
or substance of the information provided.

2.3 Site Inspection
A site visit to the Tisma tenement area was conducted by Dr John Chisholm on the 16 March
accompanied by representatives of TDL.

2.4 Location and Access
The Tisma tenement is located in Central Kalimantan approximately 50 km northwest from the
regional capital Palangkaraya and approximately 75 km by bitumen road (Figure 2-1).

Tisma

Palangkaraya

Figure 2-1 Location of the Tisma tenement

Access to the tenement is via a good bitumen road from Palangkaraya. There in only a single dirt road
that crosses the lower part of the tenement.



Access within the tenement is extremely difficult due to thick vegetation and boggy conditions and
flooding from the river.

Figure 2-2 Access for drilling was difficult due to thick vegetation and boggy ground conditions

2.5 Coordinate System
The coordinate system used is the Universal Transverse Mercator (UTM) Zone 49 (49M) south
coordinate system under WGS 1984 spheroid

2.6 Tisma Tenement and Ownership
The Tisma Project is comprised of a single tenement (NO. 545/244/KPTS/VIII/2012) held by PT Tisma
Global Nusantara (Figure 2-3).

e Date granted 1 August 2012

e Area 1,500 ha

e Minerals included in the grant — zircon

The coordinates defining the tenement are shown in Figure 2-4 reproduced from the licence
document.

Figure 2-3 Tenement location diagram reproduced from the licence document



Figure 2-4 Defined geographic coordinates for the Tisma tenement

2.7 Environment, Social and Culture Factors
TDL has advised CRM that it is currently not facing any environmental or social litigation and has
commenced exploration activities.

The Tisma tenement is over designated State Forest Area (hutan produksi konversi) that is reserved
for use for transmigration, settlement, agriculture and plantation development (Figure 2-5).



Figure 2-5 Land use map of the Tisma Project area
2.8 Climate
The closest meteorological recording station to the project area is at Palangkaraya® is located 50 km
south of the project area. Palangkaraya has an average annual temperature of 26 to 32.5° C. The wind
speeds are between 7 and 8 km/hour and humidity ranges from 75 to 79%. Rainfall is mainly
concentrated during the wet season from October to April (>200mm).

Annual temperature Annual rainfall

Annual humidity Annual wind
Figure 2-6 Climatic data for Palangkaraya

I Data source:https://www.weather2visit.com/asia/indonesia/palangkaraya.htm



2.9 Topography
In addition to the satellite imagery there is Shuttle Radar Topography Mission (SRTM) data available
from the USGS at 30 m spacing. This data is extremely useful in planning drilling campaigns.

Figure 2-7 Satellite imagery of the Tisma tenement

Figure 2-8 SRTM 30 m topographic data plan




2.10 Regional Mineralisation

Historically, the sedimentary basins of Central and Western Kalimantan have been mined for alluvial
gold and in some areas also for diamonds. More recently, it has been recognised that the alluvium
hosting the gold is also prospective for HMS.

In 2017 Indonesia was ranked 4™ in world zircon production with production of 120,000 metric tonnes.

2.11 Regional Geology

The Tisma tenement is situated on the anticlinorium complex within Barito Basin with a pull apart
sedimentary basin, occurring in Paleogene age, in Central Kalimantan. The syncline startigraphy
consists of Tertiary sedimentary rocks sequences, Middle Miocene to Holocene age.

Figure 2-9 Simplified geological plan of Kalimantan Island



3 TISMA HMS PROJECT

3.1 Exploration History

There is no record of any systematic exploration having been conducted over the Tisma tenement
area. There are some small artisanal workings located close to the south-eastern corner of the
tenements where mining for gold was being conducted by dredging during the site visit in March 2020.

To the west of the tenement there is an extensive area of previous workings but there is no
documentation available regarding the commodity mined or production records.(Figure 3-1).

Boundary between Quaternary
and Tertiary sediments

Figure 3-1 Geological plan superimposed over the satellite image showing the extensive workings
located to the west

3.2 Geology

The HMS bearing strata of the Tisma deposit is ancient Kahayan alluvium, which was deposited during
the Holocene age. In general, alluvium has varying thickness of between 2 m and 10 m. The lithology
consists of loose quartz, medium grained intercalated grey mudstone containing carbonaceous, shale
and bed load stream product, coarse grain sand layer.

The following description of the alluvium and Werukin Formation is reproduced from Nila, Rustandi
and Heryanto (1995)?

Alluvium, Holocene age, pale black to dark brown peat (paludal deposit); loose sands, yellowish color,
fine to coarse grained, unbedded (ancient Kahayan alluvium deposit); clay grey to brownish color, very

2 E S Nila, E Rustandi, R Heryanto - Pusat Penelitian dan Pengembangan Geologi, 1995



soft, locally containing plant remains (tidal area); kaolinite clay. The thickness of this unit ranges from
50 to 100 m.

Werukin Formation (Tmw), middle Miocene to Pliestocene, this formation comprises brownish black
conglomerate, compact, clast consists of quartzite and basalt fragments, diametere 1 — 3 cm, open
fabric with matrix of sand. Alternating with yellowish sandstone, medium to coarse grained, locally
exhibit crossbedding. Intercallated grey mudstone, rather soft, carbonaceous, contain sub-bituminus
coal seam partly, appear as interbedded within sandstone bed with the thickness of 20 — 60 cm. The
Werukin Formation has 300 m in thickness. Werukin Formation is deposited in a paralic environment.
Werukin Formation is one of the main coal bearing formations in the Barito Basin.

Figure 3-2 Geological plan of the Tisma Project area
3.3 Database
There is no previous technical data available for the project. All of the technical information used in
this report is the result of work completed by TDL during 2020. Thirty-six drill holes, geological logging,
laboratory XRF analyses, portable XRF analyses, HM content, slimes content and oversize content
determinations.

3.4 Mineralisation

Geologically the HMS deposit at Tisma is a placer deposit formed in a flood plain environment by
concentration of heavy minerals, mostly zircon (ZrSiO,) with very minor rutile (TiO;), and ilmenite
(FeTiOs). Zircon is the most valuable component followed by rutile and ilmenite in terms of value
given to the mineralisation. Gold has also been identified in the samples with visual observation in
nine of the panned concentrates plus a small number of analyses (8) by XRF. The heavy minerals
within the source sediments attain an economic concentration by accumulation within low-energy
environments within streams and most usually on beaches. In alluvial placer deposits the medium to
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high energy zones on the stream are the meandering, bars and channel zone. In these zones, the HM
grains accumulate because they are denser than the quartz grains they occur with and become
stranded. The deposits are found in unconsolidated sand strata.

3.5 Geometry of the Mineralisation

The mineralisation occurs as a tabular body within alluvium as a layer of between 3.5 to 8.3 m thick.
The overburden varies from 6 to 10 m in thickness.

During the logging of the samples visual estimates were made of the HM, zircon, rutile and ilmenite
contents. The ratio of rutile to ilmenite is estimated to be 30:70.

3.6  Drilling Methods

Drilling was carried out by PT Tisma Global Nusantara (PT. TGN) personnel, using a single drilling rig
during July to October 2020. The work commenced by using a 3” core barrel (76 mm diameter) but
the recovery was very low and the system was modified to drill in short lengths of 50 — 100 cm, after
which the rods were withdrawn and the core recovered directly from the drill pipe. This method of
sample recovery is very slow and inefficient and would have been significantly better if the drilling
company representatives had been able to travel to site to provide instruction to the local driller.
Unfortunately, covid-19 related travel restrictions between China and Indonesia precluded this
happening.

The drill rig used was a DP-180YY manufactured by the Shanghai Hardrock drill Co. Ltd (Figure 3-3). To
date, a total of 36 vertical holes (Table 3-1).

Figure 3-3 DP-180YY Drilling rig used for the resource drilling
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Table 3-1 Tisma drilling summary

Hole-ID Short name Easting Northing RL Depth (m)
TGN400-008 TGN-008 764968 9780284 31 14
TGN400-010 TGN-010 765767 9780286 20 12
TGN400-012 TGN-012 766565 9780288 18 13
TGN400-016 TGN-016 765768 9779885 31 12.2
TGN400-020 TGN-020 764968 9779483 27 11.7
TGN400-022 TGN-022 765766 9779485 30 12.5
TGN400-024 TGN-024 766566 9779487 18 13.3
TGN400-028 TGN-028 765767 9779086 32 12.8
TGN400-031 TGN-031 764568 9778690 31 13.6
TGN400-032 TGN-032 764966 9778685 30 11.8
TGN400-034 TGN-034 765768 9778686 33 13.2
TGN400-036 TGN-036 766572 9778680 30 13.1
TGN400-040 TGN-040 765769 9778248 33 12
TGN400-043 TGN-043 764568 9777888 32 14.5
TGN400-045 TGN-045 765368 9777886 33 14
TGN400-046 TGN-046 765769 9777883 30 12.3
TGN400-048 TGN-048 766567 9777883 23 11.5
TGN400-052 TGN-052 765769 9777484 33 15
TGN400-055 TGN-055 764570 9777083 35 15
TGN400-056 TGN-056 764965 9777086 33 13.5
TGN400-057 TGN-057 765368 9777086 33 12
TGN400-058 TGN-058 765768 9777083 34 13
TGN400-060 TGN-060 766562 9777090 27 11.3
TGN400-064 TGN-064 765766 9776685 35 16.5
TGN400-066 TGN-066 766564 9776686 29 11.4
TGN400-070 TGN-070 765768 9776288 30 12
TGN400-076 TGN-076 765767 9775882 31 13.7
TGN400-087 TGN-087 765370 9775080 30 12.8
TGN400-088 TGN-088 765770 9775083 34 14.8
TGN400-089 TGN-089 766165 9775075 31 13.1
TGN400-062 TGN-062 764966 9776686 39 14.9
TGN400-071 TGN-071 766165 9776284 30 14.2
TGN400-074 TGN-074 764966 9775886 35 14.4
TGN400-081 TGN-081 765366 9775487 31 13.6
TGN400-085 TGN-085 764567 9775087 25 13.3
TGN400-078 TGN-078 766570 9775886 29 14.8

(coordinates in UTM WGS84 Zone 49 south)



Figure 3-4 Tisma Project drill hole location plan on SRTM image

Thirty-six holes were completed ranging in depth from 11.3 to 16.5 m with an average depth of 13.0

m. The holes were drilled until either compacted lithology was intersected, or the hole collapsed
masking further advance very difficult.

Hole positions were prepared by PT. TGN geologists by locating the planned collar coordinates with a
GPS unit or occassionally by tape measure from a nearby drillhole or targeted hole.
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Figure 3-5 Typical set-up for the drilling

3.6.1 Geological Logging and Core Recovery

The individual HMS core run was placed in open PVC trays and sampled by 1 m sample spacing and
photographed. Each core tray contained 5 x 1 m intervals of core. The drill hole number, box number
and depth interval were marked with a marker on a board, then photographed as part of the drill core
documentation protocol.

PT. TGN geologists record drill core in detail using standard handheld computer logging sheets for:
lithology, intensity and structural information as a database.

Figure 3-6 Photographic records of the recovered core
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3.6.2 Panning Samples

Simultaneously with the sampling and core logging, a panning test was carried out to determine the
minerals and approximate percentage present in the HMS concentrate.

A 250 g drilling sample was panned to determine the minerals present. Gold flakes were recorded in
ten holes (Figure 3-7 Small gold grain noted during the logging).

Figure 3-7 Small gold grain noted during the Figure 3-8 Samples prepared in the field
logging

3.6.3 Sampling

Samples were collected by PT. TGN staff, placed into pre-numbered plastic bags along with a
waterproof sample number label indicating the sample depth interval and sample number
corresponding to the label. The plastic sample bag and label were then covered with a tamper-
resistant plastic strap embossed with the sample number.

Some of the sample bags were then placed into a larger poly-woven plastic bag, marked with a drill
hole number, then transported and placed in a dry and safe place in PT TGN’s warehouse
approximately 12 km from the drilling location.

Sampling Methodology

Clean the core from the other materials,

Record the range depth of the sample accurately,

Visually estimate the type of slimes and percentage,

Determine the type of Tertiary sediment and its boundary

Ensure the Heavy Mineral Sand is free from contamination material (organic or inorganic),
Heavy Mineral Sand more than 1 m in thickness sampled based on 1 m sample interval.
Individual sample is dried under the sun, and mixing it is homogeneous.

The dried sample has manual homogenization and quartering process, until it is estimated
that a sample weight of 2 kg is obtained.

9. Final quartering, Pack sample weight 2 kg in the 2 plastic bag (1 kg per sample), used 2 kg
10. plastic bags and complete it with a unique sample number and sent to Palangkaraya office

PNV R WN R
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3.6.4 Sample Preparation

The sub-sampling method for obtaining representative samples for laboratory analysis and duplicates
was by cone and quartering.

After quartering the sample to obtain a sample weight of 2 kg, mixing was carried out again until it
became homogeneous and the last quartering was completed yielding two samples each of 1 kg which

were place in plastic bags labelled with a unique sample number. One sample was sent to the
independent UPTD laboratory and the other sample was stored in a secure storage area.

Figure 3-9 Drying and pulverising the samples

Figure 3-10 Example of cone and quartering Figure 3-11 Prepared duplicate samples

3.6.5 Portable XRF Analyses

Inhouse analysis using an Olympus X-ray (PXRF) was completed on the samples to provide analytical
data while waiting for the UPTD laboratory analyses. The samples were analysed for Zr, Ti, Th & Fe.
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The samples were crushed and homogenised before analysis. Each sample was analysed three times
with the same procedure and the average was taken. After every three samples were analysed the
PXRF was checked against a set of certified reference samples (CRMs).

A set of six standards were purchased to test the accuracy of the PXRF unit. The results of the
calibration tests are summarised in tables Table 3-5 & Table 3-6.

3.6.6 Sample Security

The samples were under the direct control of company personnel at all stages of the sample collection,
preparation and despatch to the UPTD laboratory.

Samples from the field were transported to a warehouse near the Tisma concession where sample
preparation (sun drying, crushing, quartering) wass carried out after which 2 kg samples were
transported by personnel to the Palangkaraya office.

One sample was despatched to the UPTD laboratory with the duplicate stored in a locked storage
facility in the company office in Palangkaraya.

Figure 3-12 Sample storage at the Palangkaraya office

3.7 Survey Control
All drill hole locations were recorded using a Garmin 60cs handheld GPS unit. The estimated error is
in the order of £15 m. RLs were not recorded as the tenement area is relatively flat.
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3.8 Density

A density factor was estimated for each mineralised intersection based on the SG calculated for each
ore block on the basis of its interpolated HM content according to the accepted industry standard
formula SG = 1.686 + (0.0108 x HM%); The average density for the deposit is 1.75.

3.9 Analyses—UPTD laboratory

Samples were sent to the UPTD Laboratory of Energy and Mineral Resources (UPTD) which is part of
the Department of Energy and Mineral Resources of the Provincial Government of South Kalimantan
for standard heavy liquid separation tests providing HM, Slime and Oversize contents. XRF analysis
was performed for the major oxide components plus loss on ignition (LOI) and in some cases hafnium
and gold.

Table 3-2 Basic statistics for the HM, slime, oversize and mineralised intervals

Item Minimum Maximum Mean
HM (%) 2.67 5.33 411
Calculated zircon content 1.51 4.61 3.41
Slimes (%) 6.22 21.06 14.53
Oversize (%) 15.80 34.71 25.14
Interval (m) 3.5 8.7 5.58
Overburden (m) 6 10 7.6

Table 3-3 Basic statistics for mineralised intervals for the UPTD laboratory analyses

Iltem Minimum Maximum Mean
ZrO2 (%) 1.02 3.10 2.29
TiO2 (%) 0.17 0.42 0.24
Fe203 (%) 0.53 1.23 0.79
Zircon (%) - calculated 1.51 4.61 3.41
Rutile (%) - calculated 0.05 0.13 0.07
lImenite (%) - calculated 0.23 0.56 0.31
HM (%) - calculated 2.44 5.04 4.10

Note: zircon, ilmenite and rutile content was calculated from elemental Zr,& Ti. The ratio of rutile to ilmenite was based on
visual estimates during the geological logging.

The distribution of the analyses for HM, slimes, estimated zircon content and oversize in percent and
mineralised interval in metres are shown in the figures below.
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Figure 3-14 Histograms of the distribution of Oversize% & Calculated zircon%
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Figure 3-15 Histograms of mineralised interval (m) and overburden thickness (m)

Visual examination of the panned concentrates during the logging identified zircon with minor rutile,
ilmenite and gold. This simple HM assemblage is supported by the analytical data and the close
correlation between the laboratory HM content and the HM content calculated as the sum of the
theoretical contents of ilmenite, rutile and zircon (Figure 3-16).

The predominant valuable mineral in the assemblage is zircon and its content can be quite accurately
calculated from the zirconium analyses using zircon’s formulae of ZrSiO4. The UBPT laboratory
analyses were used to calculate the zircon content in the resource estimate. The correlation betwwen
the UPTD Laboratory zirconium assays and the corresponding PXRF zirconium results are considered
to be sufficiently robust (Figure 3-17) for the PXRF results to be used in the resource estimation
considering that it is at the Inferred level.
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Figure 3-16 Plot of measured HM% Vs Figure 3-17 Plot of UPTD Zr Vs PXRF Zr

calculated from elemental analysis
3.10 QA/QC

Some basic QA/QC work was carried out to confirm the accuracy and precision of the sampling work.
This included analysis of Certified Reference Material and duplicate sample analyses.
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3.10.1 Duplicates

Nine duplicate samples were submitted to the UPTD laboratory for duplicate analysis. The results are

presented in table and figures.

Table 3-4 Results of duplicate sampling

Sample HM% Slimes% Oversize% Zr203 TiO2
15t Dup 1st Dup 15t Dup 1st Dup 1st Dup
TGN400-031 A 2.81 2.82 14.32 14.30 26.13 26.17 0.82 0.97 0.25 0.24
TGN400-012 A 2.97 2.96 19.21 19.45 20.36 20.12 1.05 1.08 0.27 0.25
TGN400-040 A 3.26 3.07 14.21 14.72 26.44 26.33 1.23  1.13 0.22 0.20
TGN400-028 A 3.29 3.08 14.11 14.35 25.26 25.05 1.27 1.07 0.24 0.22
TGN400-008 B 3.98 3.62 18.11 17.94 26.41 26.03 2.08 1.78 0.24 0.23
TGN400-045 B 4.22 4.04 14.15 14.06 27.77 27.45 242  2.22 0.27 0.27
TGN400-057 B 5.55 4.35 1531 1550  27.24 27.15 233 212 035 037
TGN400-088 C 5.02 4.47 4.77 4.87 25.39 25.19 3.32  3.12 0.26 0.26
TGN400-070 B 7.18 5.91 8.79 8.81 40.15 39.17 3.23 3.03 0.55 0.53
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Figure 3-20 Plot of OS% original Vs duplicate
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Figure 3-21 Plot of ZrO,% original Vs duplicate

3.10.2 Standards

Table 3-5 PXRF calibration test results for Zirconium

Certified Average Analysis 1 | Analysis2 | Analysis3 | Analysis4 | Analysis 5
Standard
Value Zr Zr Zr Zr Zr Zr
OREAS 461 603 642 658 674 655 631 632
OREAS 465 1,879 1,708 1,644 1,695 1,717 1,648 1,663
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AMIS 0304 1,002 1,135 1,121 1,152 1,142 1,127 1,133
OREAS 98 212 192 192 198 189 194 187
OREAS 045e 242 355 338 351 341 363 382
Table 3-6 PXRF calibration test results for Titanium
standard Cl\f/::jsd Aver.age Analysis 1 | Analysis2 | Analysis3 | Analysis4 | Analysis 5
Ti Ti Ti Ti Ti Ti
OREAS 461 2.75% 3.72% 2.69% 2.80% 5.63% 5.81% 2.64%
OREAS 465 9.74% >9.80% 9.78% >10 % >10 % 9.96% 9.67%
AMIS 0304 1.39% 1.37% 1.37% 1.38% 1.34% 1.33% 1.42%
OREAS 98 2,863 2,602 2749 2,708 2,497 2,569 2,488
OREAS 045e 8,645 8,691 8,677 8,683 8,582 8,821 8,691
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4 MINERAL RESOURCE ESTIMATION METHODOLOGY

4.1 Estimate Procedure

CRM carried out this resource estimate for Tisma Heavy Mineral Deposit. The estimate was made by
Dr John Chisholm, Principal Geologist. It is reported in accordance with the 2012 Edition of the JORC
Code. The estimate employed Inverse Distance modelling method to produce an ore block model
(OBM) of the mineralisation within the deposit. Micromine Version 18.0.846.3 software was used for
the production of the OBM.

4.2  Upper Cuts
Based on the distribution of the analytical results no upper cuts were applied.

4.3  Lower Cut-off

A lower cut-off of 2% was used as this is the most commonly used value in the HM sand industry. Itis
noted that there are no resources within the 2-3% HM grade range. When further drilling is completed
it will be necessary to evaluate the matter of the mining method that will ultimately be used to exploit
the deposit as it may be necessary to increase the lower cut-off grade to meet the cost of removal of
the overburden.

4.4 Previous Mineral Resource Estimates
CRM is not aware of any previous mineral resource estimates for the Tisma Project.

4.5 Ore Reserves
There are no Ore Reserves current for the Tisma Project.

4.6 Mineral Resource Estimation Parameters

4.6.1 Input Data

Each hole was logged, and the interval of alluvium recorded (Int). A composite sample was prepared
for the interval and analysed by the UPTD laboratory. HM, slimes and oversize and a suite of up to 12
elements were analysed plus loss on ignition (LOI). The elements analysed included ZrO,, TiO; & Fe30a.
Based on mineral formulae and the ratio of rutile to ilmenite present in the mineral assemblage,
zircon, rutile and ilmenite contents were estimated.

Where analyses for multiple adjacent intervals were available the weighted average for each variable
was calculated for use in the block modelling.

4.6.2 Search Dimensions

The search criteria were optimised for the primary target, the heavy minerals. CRM is, however, of
the opinion that the criteria would also adequate for the estimation of the slimes and oversize content
of the blocks once that information is received.

A spherical search distance of 550 m was used with an inverse distance squared interpolation for the
grade, density and mineralised interval.

4.6.3 Block Dimensions

OBM block dimensions for the Tisma deposit were 200 m EW, 200 m NS, and the mineralised
composite interval for the vertical dimension. Discretisation was not employed
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Table 4-1 OBM block definitions

Area Dimension Min Centre Block Size Max Centre Blocks

Tisma East 764400 200 m 766600 12
North 9774800 200 m 9781000 32
z 0 100 m 100 1

Note: for the resource reporting the 1 m Z value was replaced with the interpolated interval thickness for each
block.
Table 4-2 Input data - Composited Heavy Liquid separation results for each drill hole

Hole-ID From To Int (m) HM% Slime% 0S%
TGN400-008 9.00 14.00 5.00 3.77 17.91 26.01
TGN400-010 8.00 12.00 4.00 4.09 14.14 26.15
TGN400-012 7.00 13.00 6.00 4.02 15.22 26.08
TGN400-016 8.50 12.00 3.50 4.06 14.24 26.17
TGN400-020 7.50 11.70 4.20 3.92 14.23 26.08
TGN400-022 8.00 12.40 4.40 4.68 14.30 24.99
TGN400-024 7.00 13.00 6.00 491 14.56 25.81
TGN400-028 6.50 12.80 6.30 5.16 14.06 25.86
TGN400-031 8.00 13.40 5.40 3.18 13.55 27.92
TGN400-032 8.00 11.80 3.80 3.14 14.32 26.54
TGN400-034 8.00 13.00 5.00 4.67 14.23 26.24
TGN400-036 6.00 13.00 7.00 4,52 15.45 25.54
TGN400-040 7.00 12.00 5.00 4.56 14.13 25.72
TGN400-043 9.00 14.30 5.30 4.18 13.64 27.71
TGN400-045 9.00 13.80 4.80 3.67 15.46 25.83
TGN400-046 7.50 12.30 4.80 4.34 13.42 28.65
TGN400-048 6.00 11.50 5.50 4.10 16.78 23.23
TGN400-052 8.00 15.00 7.00 4.00 15.46 26.01
TGN400-055 10.00 15.00 5.00 4.89 15.96 26.72
TGN400-056 9.00 13.50 4.50 4.92 14.26 26.04
TGN400-057 7.60 12.00 4.40 5.33 14.52 26.94
TGN400-058 8.00 13.00 5.00 4.72 14.61 25.64
TGN400-060 6.50 11.30 4.80 3.82 15.86 22.31
TGN400-062 9.00 14.70 5.70 2.67 17.25 23.05
TGN400-064 9.00 16.30 7.30 4.24 7.38 15.80
TGN400-066 6.00 11.40 5.40 4.42 14.49 24.28
TGN400-070 6.00 11.90 5.90 5.33 9.43 34.71
TGN400-071 6.50 14.00 7.50 2.92 16.82 22.91
TGN400-074 6.00 14.30 8.30 2.78 16.49 22.94
TGN400-076 6.00 13.70 7.70 4.24 11.58 25.83
TGN400-078 6.00 14.70 8.70 3.23 21.06 18.62
TGN400-081 8.50 13.30 4.80 3.73 17.94 23.55
TGN400-085 8.20 13.00 4.80 3.01 17.94 22.54
TGN400-087 8.00 12.50 4.50 4.27 13.70 25.47
TGN400-088 7.00 14.60 7.60 4.32 6.22 23.65
TGN400-089 7.00 13.00 6.00 4.28 12.30 23.44

Table 4-3 Input data - Composite UPTD analyses and calculated mineral content for drill holes
Hole-ID Lab-HM% Lab-ZrO2% Lab-Zircon% Lab-TiO2% Lab-Rutile% Lab-limenite%
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TGN400-008 3.77 1.88 2.80 0.24 0.07 0.32

TGN400-010 4.09 2.07 3.08 0.25 0.07 0.33
TGN400-012 4.02 2.06 3.06 0.25 0.07 0.33
TGN400-016 4.06 2.69 4.00 0.24 0.07 0.32
TGN400-020 3.92 2.40 3.57 0.24 0.07 0.33
TGN400-022 4.68 2.68 3.99 0.26 0.08 0.35
TGN400-024 4.91 2.97 4.41 0.25 0.08 0.33
TGN400-028 5.16 3.10 4.61 0.26 0.08 0.35
TGN400-031 3.18 1.42 2.12 0.23 0.07 0.30
TGN400-032 3.14 1.36 2.02 0.26 0.08 0.35
TGN400-034 4.67 2.67 3.97 0.27 0.08 0.36
TGN400-036 4.52 2.59 3.85 0.29 0.09 0.39
TGN400-040 4.56 2.57 3.83 0.20 0.06 0.27
TGN400-043 4.18 2.38 3.54 0.22 0.07 0.29
TGN400-045 3.67 1.84 2.74 0.00 0.00
TGN400-046 4.34 2.57 3.83 0.27 0.08 0.36
TGN400-048 4.10 2.27 3.38 0.34 0.10 0.45
TGN400-052 4.00 2.64 3.93 0.24 0.07 0.31
TGN400-055 4.89 2.83 4.21 0.29 0.09 0.38
TGN400-056 4.92 2.95 4.38 0.27 0.08 0.35
TGN400-057 5.33 2.73 4.06 0.35 0.11 0.47
TGN400-058 4.72 2.89 4.30 0.20 0.06 0.27
TGN400-060 3.82 2.02 3.00 0.19 0.06 0.25
TGN400-062 2.67 1.05 1.56 0.20 0.06 0.27
TGN400-064 4.24 291 4.33 0.17 0.05 0.23
TGN400-066 4.42 2.24 3.33 0.20 0.06 0.26
TGN400-070 533 2.52 3.74 0.42 0.13 0.56
TGN400-071 2.92 1.67 2.48 0.17 0.05 0.23
TGN400-074 2.78 1.02 1.51 0.21 0.06 0.28
TGN400-076 4.24 2.67 3.97 0.22 0.07 0.30
TGN400-078 3.23 1.47 2.18 0.20 0.06 0.27
TGN400-081 3.73 2.01 2.99 0.21 0.06 0.28
TGN400-085 3.01 1.25 1.86 0.20 0.06 0.26
TGN400-087 4.27 2.54 3.78 0.24 0.07 0.32
TGN400-088 4.32 2.87 4.27 0.18 0.05 0.24
TGN400-089 4.28 2.80 4.17 0.23 0.07 0.30

4.6.4 Ore Block Models

A simple OBM was produced as a single layer. The use of the composited single interval for the
mineralisation meant that a wireframe was unnecessary in order to constrain the volume and grade
of the deposit.

The area within which the mineral resource was estimated represents most of the area of the
tenement and was limited to the area of currently available drilling. It is likely that HMS is present
outside of the current resource area, but it cannot be quantified. Mineralisation outside of the OBM
area has been included within the Exploration Target.
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The distribution of HM, slimes and oversize content shows very little variation which is probably a
function of the depositional environment wherein the deposit was formed. HMS deposits formed in

an alluvial plain environment would show considerably less variability in grade than one formed as
strandlines in a marine environment.

Figure 4-1 Tisma deposit — Locations of HM grade % relative to drill holes
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Figure 4-2 Tisma deposit — Locations of Zircon grade % relative to drill holes
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Figure 4-3 Tisma deposit — Slimes % relative to drill holes
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Figure 4-4 Tisma deposit — Oversize % relative to drill holes
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Figure 4-5 Tisma deposit — Alluvium thickness (m) relative to drill holes
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5 MINERAL RESOURCE STATEMENT

Resources are reported only for those portions of the OBMs that are within the Tisma tenement.
Resources were estimated and reported for HM and zircon. The reliability of the available data was
insufficient to report resource for rutile, ilmenite or gold.

5.1 Resource Classification

As both the geological host units and the mineralisation are continuous throughout the modelled area
itis the Competent Person’s opinion that these resources meet the criteria for classification as Inferred
Mineral Resources. (An ‘Inferred Mineral Resource’ is that part of a Mineral Resource for which
quantity and grade (or quality) are estimated on the 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, workings and drill holes.).

5.2 Resource Tables

The total Mineral Resources (unrounded) for the Tisma Heavy Mineral Deposit within tenement NO.
545/244/KPTS/VIII/2012 are set out in Table 5-1. The resources are reported at a lower block cut-off
grade of 2% HM. The predominant valuable is zircon as the rutile and ilmenite content is very low.

The HM assemblage appears to be simple with the predominant mineral being zircon. Based on
chemical analyses the calculated content of rutile and ilmenite are low with mean values of 0.08% &
0.34% respectively. Assay values for Fe, Cr & Th are also low indicating that the chromite, monazite
and iron rich minerals will be in trace quantities.

The rutile and ilmenite contents have not been reported as part of the estimation as the confidence
level is not considered to be sufficiently high. As both minerals contain titanium the relative
proportions of each mineral in the concentrate needs to be known before the quantity of each can be
estimated based on the chemical formulae of both minerals. The field estimate of 30:70 ratio of rutile
to ilmenite is not considered to be precise enough to report the contained tonnages of these minerals.

The defined Inferred Mineral Resources of the Tisma tenement stand at 137 Mt containing 4% HM
including an estimated zircon content of 3%. Slimes and oversize are 14% and 25% respectively.
The resources are at a 2% HM lower cut-off.

The unrounded total Mineral Resources are given in Table 5-1 and includes the estimated zircon%
content. The zircon content was estimated based on the zirconium analyses by the UPTD Laboratory

of Energy and Mineral Resources (UPTD).

Table 5-1 Mineral Resources above 2% HM lower block cut-off grade (unrounded)

Grade interval % Tonnes Cuml. Tonnes HM% Zircon% Slime% 0S%
From To
5 6 2,989,618 2,989,618 5.05 4.36 14.27 26.00
4 5 | 77,311,687 80,301,305 4.41 3.84 13.63 25.42
3 4 | 47,193,449 127,494,754 4.09 3.40 14.60 25.05
2 3 9,753,685 137,248,439 3.99 3.27 14.75 24.90
Total 137,248,439 3.99 3.27 14.75 24.90
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Gold flakes were identified during the core logging in nine holes and the UPTD laboratory analyses
reported gold in ten of the holes. The gold resources were not estimated as the tenement is for zircon
only and there is insufficient data for any meaningful estimate to be made.

5.3  Resource Validation
Comparisons between mean input analyses and estimated OBM grades are given in Table 5-2 for the
global resource.

Table 5-2 Comparison of Input and Output Grades
Model Assay Input HM % OBM Estimate HM %
Tisma 4.11 4 (rounded)

There is good agreement between input and output grades.

5.4  Previous Estimate Comparison
There are no known previous mineral resource estimates.

5.5 Exploration Potential
The drilling to date has covered most of the tenement leaving little possibility of additional
mineralisation outside of the drilled area.

5.5.1 Heavy Mineral Sand Potential

The main area for potential mineralisation is below the water table where the drilling was terminated
due to core loss. Itis most likely that in the 12 holes affected by the early termination due to core loss
that the HMS sand would have continued.

An Exploration Target which is an estimate of the exploration potential of a mineral deposit in a
defined geological setting where the statement or estimate, quoted as a range of tonnes and a range
of grade, relates to mineralisation for which there has been insufficient exploration to estimate a
Mineral Resource. While there may well be mineralised material below the current drilling depth this
has not been shown to date and therefore it is not prudent to assign an Exploration Target for
additional HM mineralisation. Some deeper holes should be drilled at the start of the next round of
drilling to test for deeper mineralisation.

5.5.2 Gold and Precious Metal Potential

Visible gold flakes were identified in ten of the holes during the core logging and the UPTD laboratory
analyses reported gold (4.25 to 9.76 g/t) in in the HM concentrate in ten of the holes (Figure 5-1). The
gold resources were not estimated as there are insufficient gold analyses available. Only four of the
holes where visible gold was reported during logging recorded gold values in the samples sent for
laboratory analysis. This is not surprising as the distribution of gold in the HM concentrate is very
irregular and the lower limit of detection of gold by XRF is around 5 g/t whereas gold values of 1-2 g/t
can often be seen in pan concentrates. The gold represents a potentially significant valuable
component to the valuable heavy mineral (VHM) assemblage.

The Exploration Target for gold is best determined by estimating the gold grade in the HM content of
the Tisma deposit rather than the grade of the HM bearing sand. Assuming that the visible gold with
no complementary assay result has a grade in the order of 1-2 g/t and the average grade of the holes
for which assay data is available is 7 g/t then the grade of the HM content of the deposit would be in
the order of 1-7 g/t. The quantity of HM is that of the Inferred Mineral Resource which is 4% of 137
Mt (5.5 Mt of HM).
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In the case of the Tisma tenement the Exploration Target for gold within the Tisma tenement is in
the order of 5-6 Mt of HM concentrate containing 1-7 g/t gold. Mineralisation expressed as
Exploration Targets are in addition to Mineral Resources.

Visible gold noted in
core logging

Figure 5-1 Plan of the Tisma drilling showing holes containing gold (g/t)

5.6 Recommendations for future exploration

The original proposal was to drill holes at 400 m spacing along east-west lines 800 m apart to
determine the lateral extent of the HM mineralisation. It is recommended that this programme be
completed as originally proposed.

The first few holes should be drilled at least 5 m below the last visual observation of HM in case there
is another layer below. Holes should never be stopped in mineralisation at less than 30 m depth.

Subsequent drilling will be at a closer spacing based on the results of the first phase of drilling but
probably in the order of 400 m x 200 m.
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A small number of composite samples of the sediments above the HMS layers should be submitted
for heavy liquid analysis to check to see if they contain low quantities of HM as very low levels of HM
can be recovered during dredging operations which can offset the cost of removing overburden.

In the case of gold, the distribution is not clear apart from being concentrated in the lower levels of
the mineralised horizon. A number of holes shown to contain gold from the recent drilling should be
tested with two lines of closely spaced (50 m) holes to test the continuity of the gold mineralisation
between adjacent holes. The two lines of holes can be in the form of a cross and rotated accordingly
(+ or x) based on the interpreted trend of the gold mineralisation. The distribution of gold is often
extremely erratic, and it will probably be confined to channels within the fluvial system. Careful
logging of the drill chips will be useful for this work as it should be possible to identify channel material
relative to bank and terrace material.
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6 COMPLIANCE AND INDEPENDENCE STATEMENTS

6.1 Compliance with the JORC and VALMIN Codes and ASIC Regulatory Guides

This ITAR has been prepared in accordance with the 2012 JORC Code and the 2015 VALMIN Code.
Both industry codes are binding for all members of the Australasian Institute of Mining and Metallurgy
and the Australian Institute of Geoscientists. These codes are also requirements under Australian
Securities and Investment Commission (ASIC) rules and guidelines and the listing rules of the
Australian Securities Exchange (ASX).

6.2 Statement of Independence

No member or employee of CRM is, or is intended to be, a director, officer or other direct employee
of the Company. No member or employee of CRM has, or has had, any share-holding, or the right
(whether enforceable or not) to subscribe for securities, or the right (whether legally enforceable or
not) to nominate persons to subscribe for securities in the Company. There is no agreement or
understanding between CRM and the Company as to CRM performing further work for the Company.
Fees for the preparation of this report are being charged at a commercial rate, the payment of which
are not contingent upon the conclusions of the report. They total about $11,000.

6.3 Competent Persons Declaration and Qualifications

The information in relation to geology, exploration results and mineral resources is based on, and
fairly represents, information and supporting documentation that has been compiled and reported by
Dr John Chisholm, BSc Hons, PhD (Geol.), a Competent Person who is a Fellow of the Australasian
Institute of Mining and Metallurgy. Dr Chisholm is a Principal Geologist of Continental Resource
Management Pty Ltd, a geological consultancy, which was engaged by TDL to an exploration
programme to explore the Tisma tenement for HMS and subsequently to estimate the Mineral
Resources of HMS within the Tisma Project. Dr Chisholm has sufficient experience, which is relevant
to the style of mineralisation, geology and type of deposit under consideration and to the activity
being undertaken to qualify as a competent person under the 2012 JORC Code. Dr Chisholm consents
to the inclusion in the report of the matters based on his information in the form and context in which
it appears.

The field work was carried out under the supervision of PT. TGN senior geologist Djatmiko Prihartomo
whose assistance is greatly appreciated.
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7 GLOSSARY OF TECHNICAL TERMS AND ABBREVIATIONS

Air-core drilling

A rotary drilling technique that uses compressed air to cut a core sample and
return fragments to the surface inside drill rods.

Auger A method of drilling by which a sample of unconsolidated material is brought
to the surface up the inclined flights of an auger.

Basement The oldest layer of igneous and metamorphic rocks in the earth’s crust,
covered by layers of more recent, usually unconformably overlain
sedimentary rocks.

Clastic A sedimentary rock composed of grains or fragments derived at a different
locality.

Clay A rock or mineral fragment or a detrital particle of any composition with a
diameter <4 microns.

Composite A number of discrete samples collected from a body of material into a single
homogenized sample for the purpose of analysis.

Concentrate Heavy mineral concentrates are usually prepared by tabling or wet sieving a

very large sample of till or stream sediments (up to 20 kg may be routine).
The heavy mineral concentrate collected at this stage is then further
processed with heavy liquids using methylene iodide (SG = 3.3). The
resultant concentrate then is separated into magnetic and non-magnetic
fractions and it is the non-magnetic fraction which is usually analyzed.

Cut-off grade

The lowest grade of mineralised material that qualifies as ore or resource in
a given deposit.

De-slimed Clay-sized particles have been removed from crushed rock.
Digital terrain | A digital terrain model (DTM) provides a bare earth representation of terrain
model (DTM) or surface topography and can be described as a three — dimensional

representation of a terrain surface consisting of X, Y, Z coordinates stored in
digital form. It includes not only heights and elevations but other
geographical elements and natural features such as rivers, ridge lines, etc.

Exploration Target

An Exploration Target is a statement or estimate of the exploration potential
of a mineral deposit in a defined geological setting where the statement or
estimate, quoted as a range of tonnes and a range of grade (or quality),
relates to mineralisation for which there has been insufficient exploration to
estimate a Mineral Resource (JORC Code clause 17).
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GIS Geographic information system. It is a system designed to capture, store,
manipulate, analyse, manage, and present spatial or geographic data.

Grade Expression of relative quality of mineralisation (e.g. high-grade) or of
numerical quality (e.g. 1.2% Ni).

Granitic Descriptive term used for igneous rocks with a holocrystalline texture and

anhedral constituents of a similar grainsize, composed chiefly of orthoclase
and albite feldspars and of quartz, usually with lesser amounts of one or
more other minerals, as mica, hornblende, or augite.

Heavy mineral (HM)

An accessory detrital mineral of a sedimentary rock, of high specific gravity
(> 2.9 t/m3), e.g., magnetite, ilmenite, zircon, rutile.

Heavy mineral | The suite of heavy minerals contained in a deposit.
assemblage
lImenite A titanium-iron oxide mineral (FeTiOs).

Indicated Mineral
Resource

That part of a Mineral Resource for quantity, grade (or quality), densities,
shape 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.

Inferred Mineral | That part of a Mineral Resource for which tonnage, grade, and mineral

Resource content can be estimated with a low level of confidence.

JORC Code The Australasian Code for reporting of Exploration Results, Mineral
Resources and Ore Reserves (2012 Edition). Prepared by The Joint Ore
Reserves Committee. A compliance standard for professional and public
reporting of Ore Reserves and Mineral Resources.

Kg Kilogram

Leucoxene A titanium oxide-rich heavy mineral formed by the alteration of ilmenite.

Logging The practice of making a detailed record (a log) of the geological formations

penetrated by a borehole.
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Measured Mineral
Resource

That part of a Mineral Resource for quantity, grade (or quality), densities,
shape and physical characteristics are estimated with 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.

Metamorphic

Descriptive of rock that has been altered by physical and chemical processes
involving heat, pressure and/or fluids.

Mineral assemblage

Group of minerals commonly associated with another.

Mineral Asset

All property including (but not limited to) tangible property, intellectual
property, mining and exploration Tenure and other rights held or acquired
in connection with the exploration, development of and production from
those Tenures. This may include the plant, equipment and infrastructure
owned or acquired for the development, extraction and processing of
Minerals in connection with that Tenure.

Mineral Resource

In-situ mineral occurrence for which there are reasonable prospects for
eventual economic extraction. The location, quality, quantity, grade,
geological characteristics, and continuity are known, estimated, or
interpreted from specific geological evidence and knowledge. A ‘Mineral
Resource’ is a concentration or occurrence of material of intrinsic economic
interest in or on the Earth's crust in such form, quality and quantity that
there are reasonable prospects for eventual economic extraction.

Mineralisation

The concentration of metals and their minerals within a body of rock.

Mineralogical

Connected with the scientific study of minerals.

Miocene The epoch of geological time within the Cenozoic Era between about 5 and
23 million years ago.
Monazite A rare phosphate mineral with a chemical composition of

(Ce,La,Nd,Th)(P0O4,Si04). It usually occurs in small isolated grains, as an
accessory mineral in igneous and metamorphic rocks such as granite,
pegmatite, schist, and gneiss.

(Ore) block model

An (ore) block model is created using geostatistics and the geological data
gathered through drilling of the prospective ore zone. The block model is
essentially a set of specifically sized "blocks" in the shape of the mineralized
orebody. Although the blocks all have the same size, the characteristics of
each block differ. Once the block model has been developed and analyzed,
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it is used to determine the ore resources and reserves (with project
economics considerations) of the mineralised orebody.

Ore Reserve

The economically minable part of a Measured and/or Indicated Mineral
Resource.

Oversize Sand material greater than 1 mm in diameter.

Paludal Sediments that accumulated in a marsh environment.

Paralic Sediments laid down on the landward side of a coast, in shallow fresh water
subject to marine invasions.

Pegmatite Very coarse-grained igneous intrusive body, usually granitic and in dyke or

sill form; may contain economically important minerals.

Precambrian

That portion of geological time older than about 545 million years ago.

Pre-feasibility stage

A project at a stage where a pre-feasibility study has been undertaken or is
about to be commenced. A pre-feasibility study of a project is a precursor
to a feasibility study. Its purpose is to examine the size, cost and value of
the main components of the project in sufficient detail to ensure there is a
solid basis for proceeding to the more costly and rigorous feasibility study.

Probable Reserve

A measured and/or indicated mineral resource which is not yet proven, but
where technical economic studies show that extraction is justifiable at the
time of the determination and under specific economic conditions.

Proven Reserve

A measured mineral resource, where technical economic studies show that
extraction is justifiable at the time of the determination and under specific
economic conditions.

QA/QC

QA/QCis the combination of quality assurance, the process or set of
processes used to measure and assure the quality of a product, and quality
control, the process of ensuring products and services meet consumer
expectations.

Quaternary

The period of geological time from about 2.6 million years ago to the
present.

Quartzite

A granular metamorphic rock composed predominantly of quartz; derived
from quartz sandstone.

Resource category

Category of a mineral resource, such as Inferred, Indicated, Measured,
Proven or Probable.
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Resource modelling

Creating a model of a mineral resource through assessment of the quantity
and quality of the data available including database management and
verification, the creation of 2D and/or 3D geological and mineralisation
models for the deposit, statistical and geostatistical analyses of the data and
the determination of the most appropriate grade and density interpolation
methods.

Rutile A mineral containing titanium dioxide (TiO3).

Sandstone A sedimentary rock composed primarily of sand sized grains.

Slimes Clay material less than 45 microns (,45u).

Specific gravity The term specific gravity refers to the ratio of the density of a solid or liquid
to the density of water at 4 degrees Celsius.

Tetrabromoethane | A halogenated hydrocarbon, chemical formula C;H,Br,.

(TBE)

THM Total heavy minerals (concentrate). Components are typically rutile
ilmenite, zircon and leucoxene.

Thorium A chemical element with symbol Th. Thorium metal is silvery and tarnishes
black when exposed to air, forming a dioxide.

Twin (Twinned | A pair of parallel holes drilled close together.

holes)

Unconformably

The attribute of a series of younger strata that do not succeed the underlying
older rocks in age or in parallel position, as a result of a long period of erosion
or non-deposition.

Uranium

A chemical element with symbol U. It is a silvery-white metal in the actinide
series of the periodic table.

VALMIN Code

Australasian Code for Public Reporting of Technical Assessments and
Valuations of Mineral Assets (2015 Edition). Prepared by The VALMIN
Committee. A compliance standard for professional and public reporting of
Mineral Asset valuations.

Valuable heavy
minerals (VHM)

Heavy minerals with economic value. The principal valuable heavy minerals
are ilmenite, leucoxene, rutile, and zircon.

M or um

Micron; a millionth of a metre.
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XRF

An X-ray fluorescence (XRF) spectrometer is an x-ray instrument used for
routine, relatively non-destructive chemical analyses of rocks, minerals,
sediments and fluids. It works on wavelength-dispersive spectroscopic
principles that are similar to an electron microprobe. It is typically used for
bulk analyses of larger fractions of geological materials. The relative ease
and low cost of sample preparation, and the stability and ease of use of x-
ray spectrometers make this one of the most widely used methods for
analysis of major and trace elements in rocks, minerals, and sediment.

Zircon

A mineral belonging to the group of nesosilicates. Its chemical name is
zirconium silicate and its corresponding chemical formula is ZrSiO,.
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8.1

Criteria

Sampling
techniques

8

JORC Code explanation

Nature and quality of sampling (eg cut
channels, random chips, or specific
specialised industry standard measurement
tools appropriate to the minerals under
investigation, such as down hole gamma
sondes, or handheld XRF instruments, etc).
These examples should not be taken as
limiting the broad meaning of sampling.
Include reference to measures taken to
ensure sample representivity and the
appropriate calibration of any measurement
tools or systems used.

Aspects of the determination of
mineralisation that are Material to the Public
Report.

In cases where ‘industry standard’ work has
been done this would be relatively simple (eg
‘reverse circulation drilling was used to
obtain 1 m samples from which 3 kg was
pulverised to produce a 30 g charge for fire
assay’). In other cases more explanation
may be required, such as where there is
coarse gold that has inherent sampling
problems. Unusual commodities or
mineralisation types (eg submarine nodules)
may warrant disclosure of detailed
information.

JORC TABLE 1 — FOR RESOURCE ESTIMATION

Section 1 Sampling Techniques and Data

Commentary

Core samples were collected over 1m
intervals and cone and quartered,
bagged and dispatched to the
laboratory

Continuous core was collected

Samples were panned onsite to identify
the presence of HMS, zircon, rutile,
ilmenite & gold

Standard core sampling was used

Drilling
techniques

Drill type (eg core, reverse circulation, open-
hole hammer, rotary air blast, auger,
Bangka, sonic, etc) and details (eg core
diameter, triple or standard tube, depth of
diamond tails, face-sampling bit or other
type, whether core is oriented and if so, by
what method, efc).

Core drilling was undertaken using 55
mm blade barrel

Drill sample

Method of recording and assessing core and
chip sample recoveries and results

The HMS core samples were recovered
and placed in open PVC trays and

geologically and geotechnically logged to a
level of detail to support appropriate Mineral
Resource estimation, mining studies and
metallurgical studies.

Whether logging is qualitative or quantitative

recovery assessed. .
o sampled by 1 m sample spacing
e Measures taken to maximise sample .
recovery and ensure representative nature of * The work proceeded slowly in order to
the samples. maximise recovery.
o Whether a relationship exists between e No relationship was noted.
sample recovery and grade and whether
sample bias may have occurred due to
preferential loss/gain of fine/coarse material.
Logging Whether core and chip samples have been e All core samples were geologically

logged in sufficient detail, recording all
significant properties.

All core logged and photographed.
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Criteria

in nature. Core (or costean, channel, etc)

JORC Code explanation

photography.
The total length and percentage of the
relevant intersections logged.

Commentary

All of the core was logged in entirety.

Sub-
sampling
techniques

and sample

preparation

If core, whether cut or sawn and whether
quarter, half or all core taken.

If non-core, whether riffled, tube sampled,
rotary split, etc and whether sampled wet or
dry.

For all sample types, the nature, quality and
appropriateness of the sample preparation
technique.

Quality control procedures adopted for all
sub-sampling stages to maximise
representivity of samples.

Measures taken to ensure that the sampling
is representative of the in situ material
collected, including for instance results for
field duplicate/second-half sampling.
Whether sample sizes are appropriate to the
grain size of the material being sampled.

Core samples were placed in sample
bags in 1 m intervals then later cone
and quartered.

The sample process was most
appropriate for the sample type.

No Duplicate holes were drilled

Quality

of

assay data

The nature, quality and appropriateness of
the assaying and laboratory procedures used
and whether the technique is considered

Analyses were recorded on each
sample interval using a Olympus

and rtial or total portable XRF unit. The cone and
laboratory partaror fotat quarter samples were submitted to a
tests For geophysical tools, spectrometers, )
handheld XRF instruments, etc, the laboratory for analysis.
parameters used in determining the analysis
including instrument make and model, e Laboratory determination of HM%,
reading times, calibrations factors applied slimes% and oversize%.
and their derivation, etc.
Nature of quality control procedures adopted . )
(eg standards, blanks, duplicates, external e  Certified reference material was used
laboratory checks) and whether acceptable as were duplicate samples
levels of accuracy (ie lack of bias) and
precision have been established.
Verification Tﬁe vgrlﬁcatlon of significant /{7tersectlons by e Nonhe
. either independent or alternative company
of sampling
and assaying personnel. e None
The use of twinned holes. )
Documentation of primary data, data entry * Allcore logged and entered into a
procedures, data verification, data storage database.
(physical and electronic) protocols. e Assays were not adjusted.
Discuss any adjustment to assay data.
Location of Accuracy and quality of surveys used to e  Collars located by handheld GPS

data points

locate drill holes (collar and down-hole
surveys), trenches, mine workings and other
locations used in Mineral Resource
estimation.

Specification of the grid system used.
Quality and adequacy of topographic control.

UTM WGS84 Zone49M
Adequate for Inferred Resources.
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Criteria

Data spacing

JORC Code explanation

Data spacing for reporting of Exploration
Results.

Commentary

Average drill hole spacing is highly

and ) o variable, ranging from 800m x 800m to
distribution Whgti'rer the data §pa01ng and distribution is 800m x 400m.

sufficient to establish the degree of il L iate f ferred

geological and grade continuity appropriate * Drillspacingis approprla.te or Inferre

for the Mineral Resource and Ore Reserve Resources for HM deposit

estimation procedure(s) and classifications

applied. e All samples composited for alluvial

. Whe'ther sample compositing has been sand interval.

applied.
Orientation of Whether the orientation of sampling achieves e Not appropriate for HMS deposit
data in unbiased sampling of possible structures and
relation to the extent to which this is known, considering
geological the deposit type.
structure If the relationship between the drilling

orientation and the orientation of key

mineralised structures is considered to have

introduced a sampling bias, this should be

assessed and reported if material.
Sample e The measures taken to ensure sample e  All samples were in the care of
security security. company personnel at all times.
Audits or ° The results of any audits or reviews of e Internal company audit and review
reviews sampling techniques and data. only.
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Section 2 Reporting of Exploration Results

Criteria listed in section 1 also apply to this section.

Criteria

Mineral
tenement and
land  tenure
status

JORC Code explanation

Type, reference name/number, location
and ownership including agreements or
material issues with third parties such as
joint ventures, partnerships, overriding
royalties, native title interests, historical
sites, wilderness or national park and
environmental settings.

The security of the tenure held at the time
of reporting along with any known
impediments to obtaining a licence to
operate in the area.

Commentary

The tenement is currently held under
tenement (NO. 545/244/KPTS/VIII/2012)
held by PT Tisma Global Nusantara

The Tisma tenement is in good standing
and no known impediments exist.

Exploration
done by other
parties

Acknowledgment and appraisal of
exploration by other parties.

There is no previous exploration data
available

Deposit type, geological setting and style

HMS deposit formed in a continental

Geology of mineralisation. environment.
Drill hole © A summary ofall information material to The drilling data includes 36 core holes.
Information the understanding of the exploration All holes were drilled vertically to a
results including a tabulation of the maximum of 11.5 m. The average hole
following information for all Material drill depth was 5.48 m.
holes: et was .
o easting and northing of the drill hole Collar coordinates and depth were
collar recorded. RL was not recorded as the
o elevation or RL (Reduced Level — project area is flat.
elevation above sea level in metres) of
the drill hole collar
o dip and azimuth of the hole All holes vertical
o down hole length and interception
depth
o hole length.
e [fthe exclusion of this information is . .
justified on the basis that the information is As stated, the project area is flat and the
not Material and this exclusion does not mineralization occurs as a flat lying body
detract from the understanding of the with the land surface forming the top
report, the Competent Person should boundary of the mineralization.
clearly explain why this is the case.
Data e In repO{ﬁng Explpration Re§ults, weighting Composite samples were prepared and
aggregation averaging techniques, maximum and/or analysed by the laboratory. Field XRF
methods minimum grade truncations (eg cutting of results were made on individual samples

high grades) and cut-off grades are usually
Material and should be stated.

Where aggregate intercepts incorporate
short lengths of high grade results and
longer lengths of low grade results, the
procedure used for such aggregation
should be stated and some typical
examples of such aggregations should be
shown in detail.

The assumptions used for any reporting of
metal equivalent values should be clearly

and a weighted average calculated.
Not applicable.

Not applicable.
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Criteria

JORC Code explanation

stated.

Commentary

Relationship
between
mineralisation
widths and
intercept
lengths

These relationships are particularly
important in the reporting of Exploration
Results.

If the geometry of the mineralisation with
respect to the drill hole angle is known, its
nature should be reported.

If it is not known and only the down hole
lengths are reported, there should be a
clear statement to this effect (eg ‘down
hole length, true width not known’).

Core holes were vertical and the target
HMD was horizontal.

Flat lying horizontal alluvial body with
the land surface as the top boundary.

Geometry is well known.

Diagrams

Appropriate maps and sections (with
scales) and tabulations of intercepts
should be included for any significant
discovery being reported These should
include, but not be limited to a plan view of
drill hole collar locations and appropriate
sectional views.

Appropriate maps and sections are
available in the body of this report

Balanced
reporting

Where comprehensive reporting of all
Exploration Results is not practicable,
representative reporting of both low and
high grades and/or widths should be
practiced to avoid misleading reporting of
Exploration Results.

Reporting of results in this report is
considered balanced.

Other
substantive
exploration
data

Other exploration data, if meaningful and
material, should be reported including (but
not limited to): geological observations;
geophysical survey results; geochemical
survey results; bulk samples — size and
method of treatment; metallurgical test
results; bulk density, groundwater,
geotechnical and rock characteristics;
potential deleterious or contaminating
substances.

Not applicable

Further work

The nature and scale of planned further
work (eg tests for lateral extensions, depth
extensions or large-scale step-out drilling).
Diagrams clearly highlighting the areas of
possible extensions, including the main
geological interpretations and future
drilling areas, provided this information is
not commercially sensitive.

Further work will include air-core
drilling to sample below the water table
and holes will be at a closer spacing.
Not included

Section 3 Estimation and Reporting of Mineral Resources
(Criteria listed in section 1, and where relevant in section 2, also apply to this section.
JORC Code explanation

Criteria

Database
integrity

Measures taken to ensure that data has not
been corrupted by, for example, transcription
or keying errors, between its initial collection
and its use for Mineral Resource estimation
purposes.

Commentary

Standard validation techniques have been
applied to the data.

The current database was complied and
validated in Micromine 2018.
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Criteria

JORC Code explanation

Commentary

e Data validation procedures used.

Site visits

e Comment on any site visits undertaken by the
Competent Person and the outcome of those
visits.

e If no site visits have been undertaken indicate
why this is the case.

A single site visit was conducted by Dr
Chisholm on 16 March 2020.

Geological e Confidence in (or conversely, the uncertainty e Interpretation of the lithological
interpretation of ) the geological interpretation of the boundaries and the proposal of a
mineral deposit. conceptual model for the mineralisation
* Nature of the data used and of any are supported by a sufficient amount of
assumptions made. drilling.
* The effect, if any, of alternative e Geological continuity is based upon a
interpretations on Mineral Resource coherent and predictable model relevant to
;Zt’mo’t’o”' ooy in auiding and p HMS deposits.
° € use of geology in guiding an controlling e  Further drilling and/or mapping is
Mineral Resource estimation. . .
) - expected to refine the geological model in
e The factors affecting continuity both of grade
the future.
and geology.
Dimensions e The extent and variability of the Mineral e The Tisma HMS deposit occurs over an
Resource expressed as length (along strike or area of 1,500 ha.
otherwise), plan width, and depth below e Dips are flat
surface to the upper and lower limits of the e The width of mineralised zones varies
Mineral Resource. from 3.5 m to 7.7 m with an average of
5.37 m.
Estimation e The nature and appropriateness of the e  The resource estimations were generated
and modelling estimation technique(s) applied and key using inverse distance cubed, using
techniques assumptions, including treatment of extreme Micromine 2018.1 software.

grade values, domaining, interpolation
parameters and maximum distance of
extrapolation from data points. If a computer
assisted estimation method was chosen
include a description of computer software
and parameters used.

e The availability of check estimates, previous
estimates and/or mine production records
and whether the Mineral Resource estimate
takes appropriate account of such data.

e The assumptions made regarding recovery of
by-products.

e Estimation of deleterious elements or other
non-grade variables of economic significance
(eg sulphur for acid mine drainage
characterisation).

e In the case of block model interpolation, the
block size in relation to the average sample
spacing and the search employed.

e Any assumptions behind modelling of
selective mining units.

e Any assumptions about correlation between
variables.

e Description of how the geological
interpretation was used to control the
resource estimates.

e Discussion of basis for using or not using
grade cutting or capping.

e The process of validation, the checking
process used, the comparison of model data
to drill hole data, and use of reconciliation

No upper cut was applied.

Parent cell block sizes were 100 m x 100
m x intersection width.

Block model validation has been carried
out by the Competent Person using input
and output correlation.

All validation methods have produced
acceptable results.

Current processing indicates that all VHM
recovered.

No deleterious element or minerals

present.

Block size is appropriate for HMS
deposits.

None

None

The body is known to be flat lying and
continuous. No structural dislocations are

known.

No grade cutting used as distribution of
mineralisation grade is relatively uniform.
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Criteria

JORC Code explanation

Commentary

data if available.

Moisture

Whether the tonnages are estimated on a dry
basis or with natural moisture, and the
method of determination of the moisture
content.

Tonnages are estimated on a dry basis.

Cut-off
parameters

The basis of the adopted cut-off grade(s) or
quality parameters applied.

All Mineral Resources have been reported
at series of lower cut-offs.

Mining factors
or
assumptions

Assumptions made regarding possible mining
methods, minimum mining dimensions and
internal (or, if applicable, external) mining
dilution. It is always necessary as part of the
process of determining reasonable prospects
for eventual economic extraction to consider
potential mining methods, but the
assumptions made regarding mining
methods and parameters when estimating
Mineral Resources may not always be
rigorous. Where this is the case, this should
be reported with an explanation of the basis
of the mining assumptions made.

It has been assumed that the Tisma deposit
will be mined by dredging.

No dilution has been built into the
resource model.

Metallurgical
factors or
assumptions

The basis for assumptions or predictions
regarding metallurgical amenability. It is
always necessary as part of the process of
determining reasonable prospects for
eventual economic extraction to consider
potential metallurgical methods, but the
assumptions regarding metallurgical
treatment processes and parameters made
when reporting Mineral Resources may not
always be rigorous. Where this is the case,
this should be reported with an explanation
of the basis of the metallurgical assumptions
made.

Based on chemical analyses it is assumed
that all Zr is in the form of Zircon. All Ti
is in the form of rutile and ilmenite in the
proportion of 30% and 70%.

Environmenta
| factors or
assumptions

Assumptions made regarding possible waste
and process residue disposal options. It is
always necessary as part of the process of
determining reasonable prospects for
eventual economic extraction to consider the
potential environmental impacts of the
mining and processing operation. While at
this stage the determination of potential
environmental impacts, particularly for a
greenfields project, may not always be well

advanced, the status of early consideration of

these potential environmental impacts
should be reported. Where these aspects
have not been considered this should be
reported with an explanation of the
environmental assumptions made.

There are considered to be no significant
environmental issues.

Bulk density

Whether assumed or determined. If assumed,
the basis for the assumptions. If determined,
the method used, whether wet or dry, the
frequency of the measurements, the nature,
size and representativeness of the samples.
The bulk density for bulk material must have
been measured by methods that adequately

A density factor was estimated for each
mineralised intersection based on the SG
calculated for each ore block on the basis
of its interpolated HN content according to
the standard formula SG = 1.686 + (0.0108
x HM%); The average density for the
deposit is 1.73 which was used as a global
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Criteria JORC Code explanation Commentary
account for void spaces (vugs, porosity, etc), density factor.
moisture and differences between rock and
alteration zones within the deposit.
e Discuss assumptions for bulk density
estimates used in the evaluation process of
the different materials.
Classification e The basis for the classification of the Mineral The Mineral Resource has been classified
Resources into varying confidence categories. in the Inferred categories, in accordance
o Whether appropriate account has been taken with the 2012 Australasian Code for
of all relevant factors (ie relative confidence Reporting of Mineral Resources and Ore
in tonnage/grade estimations, reliability of Reserves (JORC Code). A range of criteria
input data, confidence in continuity of has been considered in determining this
geology and metal values, quality, quantity classification including:
and distribution of the data). o Geological and grade continuity
o Whether the result appropriately reflects the o Data quality
Competent Person’s view of the deposit. o Drill hole sp'acing
The Competent Person is in agreement
with this classification of the resource.
Audits or e The results of any audits or reviews of The resource estimate has not been
reviews Mineral Resource estimates.

externally been audited.

Discussion of
relative
accuracy/
confidence

Where appropriate a statement of the
relative accuracy and confidence level in the
Mineral Resource estimate using an
approach or procedure deemed appropriate
by the Competent Person. For example, the
application of statistical or geostatistical
procedures to quantify the relative accuracy
of the resource within stated confidence
limits, or, if such an approach is not deemed
appropriate, a qualitative discussion of the
factors that could affect the relative accuracy
and confidence of the estimate.

The statement should specify whether it
relates to global or local estimates, and, if
local, state the relevant tonnages, which
should be relevant to technical and economic
evaluation. Documentation should include
assumptions made and the procedures used.
These statements of relative accuracy and
confidence of the estimate should be
compared with production data, where
available.

The relative accuracy of the various
resource estimates is reflected in the JORC
resource categories.

Inferred Resources are considered global
in nature.

The resource estimation results cannot be
related to production records as there has
been no significant previous mining
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Tisma Development (HK) Limited
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NOTES TO THE COMSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 20240

MCTE 1! BASIE OF PREPARATION AMD STATEWEM T OF COMPLLARCE
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company lmited by seeves, ircorporatzd and doricled in Hong ong Inodirecor's opinion, ds witmeale holding
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lalands. Coring e year, s ulimate holding cormzany changed o Phoenician Group Liroed, incarparated in Heong
Kong. By tha date m which this cepo s issued, iis ultimate holding company changed o Tisma (HIQ Limitzd,
inezparated n oy Konng,

he Company's mqislercd office 15 located 21 20F, 8 Cueen's Road Conral, Horg Kong.

The financial stalemsnls rave been proparcd on a going coneern basis under e hissorical cogt comeetion
excepd s modified by the revaluat oo of financal assels and Fnancial labilfies s fa r valus hrough peoli or loss
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The financial statements are presentsd in United States Dol ses t2 lunclional currensy of the primary gCononic
eriranment in which the Smup ooperstas.

The firarcial stataments wers aulnodsen o issue on 24 December 2020 by the director nf e Company,

MO TE 2 BLUMBMARY OF SIGKIFICANT SCCOUNTIMG POLISIES

a. Principles of Consclidation
the onsolidaled financial statzments incoroorsie 20 ol he 2ssels, laslilies and results of the Parent (Tisme
Development {HE) Limites) and 21 of e subsidianes dncuding any siichses enlilies:, Sebsidiadss sqe
enlities the Parent cantrols. Tne Parent contwls an snlity whon i is gxposes to, or has rights b, varisse
refuras frem s orvolvament wilh e anily 200 has the ability b affecl thoze rebums Faaugh ds power ovar
e snlity, & lisl of ha subsidiares 3 orovided 0 Mae S

The azsets, labilities and resills of all subsidianes sr2 fully conaclidatzd wla the finargial steloments of e
Lrop lrone Hhe dace or weoch controd i ebianend oy he Groop, The consoidation of & subscliary is
dizcontinued from the date o conlrol seases. Inksrcompeny franssctions. balances and unrealisad gsing o
lpgses o ansactiony Sewsan Zrous £0libes are lully siminatzd on conzcligation. Accounting pol des ol

srciunling polidos adepied by the Group.
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Tisma Development (HK} Limited
and its Subsidiaries

MATES TO THE CONSOLIDATED FINAMCIAL STATEMEMTS
FOR THE ¥EAR EMCED 30 JUNE 2020

Prinziples of Consolidation (continued)

Equity wmierasts ino 3 susidiang nob altibulasks, deesly o inditecily, o o Groop are prasantzsd as "rnon-
controlling intzrests® The Group iniislly recognizes nor-contralling interasls hal are present cenership
intemzats 0 swaidianies and a enliled oo poperionzle shom of the subsidiz's net assals o0 liguidation
al cither fair valus or the non-contrclling intsreats’ croccrtionals shars ol he sobsidiangs nel assels
Subsscient 1o ieilial recognilicn, aoecontbralling inkeresks ars abributss the r ghare of proft or logs 310 each
componant of otr=r l}:iml:ll'E'hEll'lE"n.'El ACONT=. HGI]-G:lr1I'|:||IIng mierests are shown sesaraiely wilhin the coqoite
gachon of e aTalenenl of Faancial pesilics and slziemant of comprehansiva incarrs,

Incoma Tax

The income tax expenss dncorer or he peied comprises corent inceme b expense dncomed and
drefesied lax sxpenss (income).

Curresd S ard defared {ax are recogrized i profit orloss sxceot to the exent that they relate to a business
combinabon er are recogased dirscly inoeguily o in olher eomprehensive incomea, Surrent tax lisbilitss
fassels) are therefsoe measurzd atthe amounts expecied o o= paid o irecoversd Bom) the rélevan faxatlion
aubrzridy uzing bax rarss and tax ws] that e been enaclod or substantvely anactsd oy the ard of the
repnrkivs: period

Nefeimd moomeg tax exoenze ra’lecs movemsnis o defemad 13x aszet and deferrad tex bahoity belannss
during e coros as W G Unkssd s sses,

Curanl and deferrad incame 3% sxpense (ncems is carged or crediled direcly anuily instesd of profit
o e wheen e ke el s b ibems Brat sre credied or charged direcily b eguity.

Cerlenred lod amsets and Fakilities are calcested =1 1he tax ratzs that are expected 1o apply b e pericd
wier the zesal & realised o the Laki 15y s setlled and their measoremensd also wefocts the marnar in which
iranagement mepeeks ioorscoves or sebile the camying amaount of the reisted saeet or liability

VWil pssspe! fo land sndd buoildings moasured a1 fie vs s, the related deferres tsx laohiy or defermsd fax
asaet is meazured on the Bass that s carmging amounl of e assel sl be recovead enlrchy throunh sals

Where tfemporary differencss exlsl in relation ke invsstments in scbsidioies, branches, associates and joint
senliies, delered fax pssels and Jasidies am rot recogtized where the timing of the reversal af he
temporary difzrenss can be contrmolled and s ool piobabls el the rmeeesal will comer =othe Soresoeskla

[ialuire
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES T3 THE CONSOLIDATED FINAMCIAL STATEMENTS
FOR THE ¥EAR ENDED 30 JUNE 2020

Iercome Tax faondinuad)

Curron: brw sissels and liabilities are aflet wosss q legaly eaiarseable right of set-off exizds and 4 2 ntendsz:
that st zellizment o sirmollzceeges resisation and =sdtlzment of the resosctve gesst and baolily will oo
Defarrad tax assels and liabilites are oftzel where: [ @ legaly erforcesble 557 of sei- off ecata: and (i) the
deferred tax aseats and labilive: rolate @0 income 1axes levied by the eame texaticn autharnily on oilber the
sama taxsble sodily or different taxable antilies, whoene A s intesged dhes nel sstllarmsm or simulisnecus
reglisation and sellk=ment of the resseclive asest and labildy will cooor o utire peninds in which sigrificant
smounis of defemad tax assets or lakilbes sre sxpected o be rocovered o ssttied.

Fair Value of Aszetz

The Croup measures some of ils assels at fair value. Fair value is the prics the Sroup would receiva (o ssl
wn asesd inoan ordedy e unforcsd) tansaction selwesn dagecdenl snowkadxablo and wling marka:
s=dicpants at the m=asurermsnl dite

Az falr vaue I a markel-basad measure, the closes: equivalent observablz meadsl prising infarmation is
ssed o doterming fair value. Ad vatments b markel values o berside hawong resand 1o the characiarstics
of e apeciic assel. Tre i velees of assehs that ame not traded n 20 active market are detarminesd using
aoe ar mors yalustion techniques. These valustion Echnigues masimiss, o e cxlent possible, the uss of
coaenvaDe makel dala,

To the sitant pessitle. makel infonmabion is exracted from aither the orincipal meset for e assel e e
narke with e gresies: wolume and level of acbeily For the azsel] of oo the abmsence of such a markat che
noEt advantageous marksl available 1o e erlity 51 the end of the repering perod {2 the marke! hal
minemises the recoipta from she sals of the aseert, slter laknyg inla acooun] Sansaciion costs and ranscor
20EiE].

—or non-financial 2sesls, the i velue mezsurermsnt also akes indo account a masel participants abilily o
asiit he sl iniss highostand best uss or 1o sell 110 another rarksl patidgant el would vse e asseal in
12 highest =nd Lest use,

Invantodes

nwsatanes sis measeed sl the o of cost and nes realizakle value, The cost ol manutaclures ofacls
mcludes direct masenizle, dirsct @bour end an apprepiate progedion of sacsble and fised overhsads.
Cwerheads ars applisd on P basis of norra’ operating capscity. Cosis are assignsd on s ek, il
il
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE CONEOQLIDATED FINANCIAL STATEMENTS
FOR THE YEAR EMDED 30 JUNE 20240

Praperty, Plant and Equipmeant

Each class of propeily. plart and agooment s cerrad at cosl ar f&ir wilue less, wheee spolizable, any
accurulatzd degrsciabon and impalnrenl wsses,

Flant and equipment

Flarl and egulpment aee measured on the oozt basis and therefore cares al mosl lsss acoenulaiod
depreciation and any acouredlated impairmant. o e evsal el the carry eg amoont of plant 2nd equioren
iz graater than the eslincled iocovera®ie amount, the camyng amaunt s we ke dowe immesdiabcly o the
wsbimies recoverable amount and Impalmment oassss are econgnissd ether inoorofit of lces or as a
sevaluation cecrese iF Uwe impairmest losses relaze to 3 revalded assel. Anoassessrees of rocovzrabla
amiount is made when impairmeant indicaters 2@ presen

The zarrying amount of plard and eguipresnt g reviawsd annually by dirccler b ansure it is naot in excess of
the recoverable armcunt om these assatz. The recowerable ameunt & assessed on e basis of she
expeciod nol cast fows that will be received fraim e assel's armploymend sod subsequant disoosal. The
expected nsl cash o hise beon discountzd b their praesat values in @elermining recoverable amounls,

Zubsequent cosis are included in the assets carrving amourt of rezognised @s oA separake assol as
azprgaran:, onby when it s probakle that iiturs sconamis beoaslils associalod with tha Herm will flow 1o 1he
Sreup and the cost ool e e ean e measures reliably. &0 cther repalre and e nlenancs @ reongrised
fs cwpenges 7 protl o loss quring the financal pedod inowhich ey e Bsorred,

Depreclation

The deprecable amaent ar all Fxed assss, excduding freshold 500, is deprecisied cn s straighlline basis
cver the asseds useful life io the company commencng fom the lime the assel is he's ready for uss,

I he asaels’ residoal valocs zrd useful lvas are reviewsd, 2nd adjusied 5 appregsaie, at the ond of esch
raparting parcd.

Gains anc oases an diggosals are delermiessd by comearing procseds with the carmving amoast These
Qalng o lodsss o moogtsod imrsdistely inozrefit or less When revalusd assels are sold, amounts
includad in the revzivsticon surplus rekating so fhal ssssl o ransferred 1o retained earnings.

Leases

A inceplion of 2 cotiracd, the Grous assesses if the conbaaat conlans o = a0 b=sse Thore 5 a lease oressnt
a right-cf-use aszel 2nd a corressarding ease labily is rocognises by the Sroop where the Sroup is a
lessae | oweden ol coniracts that are classifies az ahat-lemm leases (s a ke with e remaining eaese term
oi 12 morths or fzae) and leasss ol lowevalue assels are recognised a5 an opersting exsense ono a
slraigh'-lires Basis over the tomm of the 2azs
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Tisma Development (HK) Limited
and its Subsidiaries

KOTES T THE CONSCLIDATED FINARCIAL STATEMENTS
FOR THE ¥YEAR ENDED 30 JUNE 2020

Leases [continued)
Initi=Ty, The leaze liakilizy s measdres at the pres=nl value of the lease pavmenss st o as g at
carrrmenc2ment dale. The: lease poyments ars discountsd at oz interest ale implicil inche ‘esza. 1Fhis rats
cannol be raadily dzterrmored, the Croop usas he incencnkl borrowing rate.
—saae paymants incdudes in the meagorement of the lease akility e s lollows:
- fized lss5e sevrmenls less ey Sase inoes lives,;
. varable leass: saymems that depend cnan indes or rale. inillia®y measured using the indax o rats
gl tha commecermend dale.
Ihe: amewnf cxpecled 10 be payssiz by the lessee undan residuz’ valug puarantess;
- lha exerciee price of purchase axlions, if b lcsses is reagonakly cerain 1o sxewise 1he aplions:
le=dager peyrments undar sxtersion ootions, ifessae 4 ieascnably sortan to exercise the opticns; 2ac
= payments of penaltias Tor terminating the lass, i the lease tarm seflects the sxerciss of an oplizn o
lerminste tho leasa,

e righl ef-use asscis comprize the inizial meazcemnent of Hee coneseending lzase lisk My as mentlorsa
above, any leaze zeymetls made 21 of befan: the commencement date, 35 wel as any inilial dires] costs,
e subsequent meagsurcmant of the rght-of-uge asssls is ol oost loss accumulated deprediztion 2o
irrzs rmant lossas.

Righi-of-use aszels are denrecialed over the lease term of usedul life of the underlying asset, whichaver iz
e srorles], Where a lease fransfers ovnerzhip of b undenlying ass, oo the cost of the right-of-uze aszet

refizcts thar the Drous anlicipales o eoessise 7 purctsse opbon, the specine assel & depreciated over e
uzaTul Tle af the unda-hing assat

Financlal Instruments

Imitial reconnitton and measurament

Financial assels and finencial liabiliies are recognized when the Groos beonmass a pary o the conlrechual
provdsions of the matrament. Foo fingraial assebs, this is sguwalent 1o the dats hal the Sioup connils itself
2 ellhar the parchise or e selez of e azset (e bade dale accounting s adosied),

Firsrial inslomsseds (amceps f2r frsde recenvables) are nitially ressored st fair value clus ranssction cosls,
srcept where the instrumest s classified ‘ot e value shrough profit o loss, in whics case Irmnsacion costs
are apensed b profic or less immediatsse. Where avaable, quoksd prices inoan scbve markst are used 1o
delermine fair value, 0 olher cradrslanaces, valuation techniques ars adepsed.

Trade receivaces sre odllally msmsured ol tho wronsscben price fihe baos recsivabies do mel contain 2

signi‘kznl inancing corrponzs: or Fine practical expsdize| was applicd 25 spacifed in persgraph 53 of IFHE
18 Bavernus from Cantracts with Sustomers
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Tisma Development (HK) Limited
and its Subsidiaries

NOTES TO THE CONSOLIDATEDR FINANCIAL STATEMENTS
FOR THE ¥YEAR ENDED 30 JUNE 2020

Financlal Instrumeants (continued]

Classification and subsequent measuremeont

inans liahilitiss are sussequently measured at amorlisal cosd using the offzoive intsrest ethosd. The
sfective nieresl method s a melhod of caloulating e amortized cost of & dest inalmes; 2l of alacaling
rileresd cxpenss B profi o loss over the slsvant period

The effective interes! ks is e Semal rate of return of she finencial asaet o lability, Thal is, it s be rate
Mk exaetly discounis the sstimatsd future cass o broeossh the oxpectzs He of the instrumsnd B the nsl
carrying ameunt 2 wdial mengnilice,

Financial aesets
Finanzal sssels ase subsequenlly measues at:
arcilees cosl,
falr value gt olher comprehensive noorres; o
falr walse nngagh profis o loss,
Mezsurement iz on the Basis of wo grimany citerz:
the coriraciual cash lew characierstics of the financial asaet; and
The buginass wedel for managing the financial 2ss21s.
A finzncial 2888 Ihat msels e fliwing conditions is subsequenty measored at amoised cosl
the financial assel is managed solely o oollect contraciual cash fows; and
the cant-actual leres within the Freocial azset give rize to cash fows el are solely pawmonds of
orinzipal and infarest on the princza amoun: cutsianding on speciied dates,
A financial asset thal meels (he llowisg conditions & subsequently measures al friovalue Brosah other
COTIprehnens ve neams
the conbactual lenms within the frsncial asset give rize to cash fiows hal are solely pyrmoents of
oanzipal and interest on the prindgal amount cutsmanding on soscified dates, and
the business moedel ke managing the fnancisl azset compezes both coodrachsl cnsn flows
collection and the selling ol the finandal 2ssed

Foy defzud, all otar finanzial szsets hat da nol mee! the measuromend condifions of erorized eost and fale
vales trog s obresr comprehensien ircome ang subsecuently measceea at far valie thraugh proft oo loss,

Dereeognitian
Derecogniticn reters ko the wemoval of a greviously recogrizea financial azset o financial liakilite from the
staternent of finsscial posibon.

Dereccognition of financial [fabilitles

A Gaolty oz cersmognisss when s odinguished D owiher the aolgstian o the soniiet s discharged,
cancolled or sxpires). An exchzange of an exisling Deascial lakility far 2 new one eith 2ubstantially mesdifiad
tarrne, o & sebstanlial moedilication e tne jerrs of 2 financial lablity. s reated as a0 exdinguisbiment of he
zxisling liabilily ano recognizion of & new financial Tasliy

The differorce petasen the cerrving aricunt of e francal liability cerecognised and the consideraticn paid
and payable, indocing any nonocsh sssols trarsferred or lisbillbes sze0med. (5 recognisss in profit or lnes,
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Tisma Development (HK) Limited
and its Subsidiaries

HOTES T THE CONEOLIDATED FINAMCIAL STATEMENTS
FOR THE YEAR EMDED 30 JUNE 20124

Finanecial Instruments (continuead)

Derscognition of financial assots

Az assel s derecognised when the holder's conbizsiial ghls it cash fiows expires, of the aszet s
fransfarmad = such a way il wll the rigks and ~swards of ownership st sunstanlinlly ansfersd,

All B roiaing erileria reesd to be sabisfied for the derecognition of & lnsesial ausel
bt Aght o receive cash lows from B asset has exgired or besn transiemsd
- allrsk and rewards of cvnership of 18 assel o been substantially fransferred: and
- e Group no longer cosdrols the 23821 de it has no orsclioal abilty oo maks onilsteral decisions 1o
g=l t1e mEsEl 10 & third party).

i derecagnition of @ Arandal assel measured 31 amorlised cosl he difeence bobween the azsets
carrying amaunt and she surm of the considenslion remived and rezeivable 5 sscognissd in graflf or laes,

Im pal Froert

Trax Group recognisss & loae allowanc: “of expeded credil lnsses on financial assets tatl are measiiss
at arnoiized cosl or i walue through ether comprehensive noams.

Lozz alizwancs ia nnol rereeeimed for;
- fimancis assels measueed al Tir value throunh profit or loes; or

- sguily instrumeris mesaured at e value thiough aliver comprotersive income,

Expacled aredil Iosses are e oobabilite-weighled eslivale of aedib lnsses over the expected life of 3
financial instrumert. A cradd lss & tha diffence. belween all contraciual czah flows that are cos and 2
cash Modes sepecled o b received. all dizzounted &l e oigingl efecter intzrest rate of the financs
inEirumsnt.

The Group dzes the following apereactes o impainme, as applicsizlz under 1-HE 2 Firancial nslormesnts:
- the genersl approach; a4

x Ihe simplified apercach;

General approach
Lindar the gererzi approacs, & esch repoil'sg poriod, o Group assssses whether the finsnsal insinomesls
are credil irmpaire:, sed
i7" the crec risk ol the fnancal (rstument fas inzreassd significelly sinee il reconniton, the Eroup
meazures e lose 2 Dwancs of the finaicial insioments 21 an amount 22021 W the lifzlime expectes
credil losses anl
f thzsz has pese ro signilicanl increase in credit sk sroe inibe! reoogniton, e Greus mmasnrms e

lags allowanse for that fnancial rstument al an amounl equal o 2-menth cxpecsed credit loszes,
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Tisma Development (HK) Limited
and its Subsidiaries

HOTES TO THE COMECLIDATED FINANCIAL STATEMENTS
FOR THE YE&AR EMDED 30 JUNE 2024

Financial Instroments Joantinuead)
Sirnplitled approash

Fhe simplfied appreach doss net seours asking of changes in credit riss =1 euery reparing pedcd, bl
irstoed requires the recognilion of lifetime sxpecied cradil loss 2520 bmins

This approach is applicable o
trace reteidablzs or cenfrac asssls thal nescl from tranzactions hat are wiln = the scops of IFRS
1% Revenue from Geontracis wil® Cuslorress, and whicn do not comtain s signiican financing
component; and
leazs receivalzes.
- In measuring tne sxpaced aracn logs, 8 peosde ot el o lrade receivanles is ussd taking into
cegideration varous data to pel fo an exoscted credil ess e diversily of its customer base,

appropiats grougings of its historical o5 expanence, akl,

Recognition of expected credit losses in financial staterments
&5 each reporting date, the Group recogrsas e movermenl in the loss sliowance a2 an impairmant gainar
I in the slacerreend of prodit or loss and cther comprehensve inoeme.

Fhe: ey armount of financial azsets measuted at amorized cos! reludes the loss allewance retating
o that azset

fsEeis measurad at fair value through olher mompeehensive inoomes are recsgnized at f5ir value with
changes in fair walue seconnisad inoothar comprenenaive income, [ he armcunt v rekdion o changes in crodil
risk ig transfemed from other comprehensive inoarmes bo prafil or less al eeary reporing perod.

Impairmant of Azsets

At thiz end of each reperting period, the Sroup assessas whelaer e s aoy indication as an assel may b=
Impaired. The ssseesimest wil incluon mnsiderag esternal sourcza of infaematizn and remal sources of
information, inciuding dividends recaived rom subsidanss, assecinles o jninl werdures desmed 1o be out of
pre-acuizition profls. 1T suct an indicalion oxists, an impairmsnt t2st s camied cub on he asss by
comzanng the recoverazle amcurt o fhe aszel, being b higher of he aesel's f2ir value less costs of
disposzl and value s, o he 2ssel's camrying amount, Any excesz of the zasel's carrving amaount o ils
rocowsaszle amount is =cognized immediately o paalil o Tnss oless e asser is carred at & ~evalusd
ainount in aciordaree wilh amether Zandard e 0 oaccordance with o cthe revaluation el in 185 18
Tropatly, Plant and Esulgment). Any repeirmenl loss ol 2 eealued sssel is dreated 55 a8 revsluation
decreass N actdridEsnee wilb B odhier Standard.
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Tisma Development (HK) Limited

and its Subsidiaries

NOTES TC THE CONSOLIDATED FINAMCIAL STATEMENTS
FOR THE YEAR EMCED 30 JUNE 2020

Irnprasirment of Assets (continued)
Where it = nol possible t estmats B2 recoveraiiz amounl of an indvidual assst, the Group estimatss the
recovarable armodst of Ihe Gashogenesacing uni 1o which B asset belangs.

Irrzzirment t2sling s pelorned annually for goadeil intsngioe asaets with indslinits lves and intzrisle
aggels nal vl available for usa.

When anirnpairment 1oss subzequenty reverses, Ihe canying aresunt of tha assat (or zash-generatig unil
soanareasad W Ihe revised eslionsde of 55 recoverable smount, Bt sobal be ivcresesed carrging smournd
coes ol exsoed dhe camying amount trel would have becs detzmined hss ono impairmen: lgss bean
waognissa Tor the assel (oo cesh-genzrating unif Inogior ysare. A reversal of on impairment loss s
roconnissd immadiately in protd or loss, unlass e edevanl sees is camied al a revaluss amount, incwhich
cage e revarsal oF the mpairment loss 55 Ineated 23 3 revaluation reases.

Emplayes Benefits

Short-tenm employee benelils

Frovigion iz made for the Srodp's abligation o shol-mm gmploves benefits. Shar-term emiployss benelils
are tenslils (olher han armination ssnsfits) that are expected 1o e sellied wholy before 12 months afdar
the pnd of the annual reporting genad b which e seplowses roeder the relatza senace, incduding wages,
salaries and sick leave Sher-lom emploves bersfits are measured @l the (undiszousied) amounts
e proiod to ba psid when the chigation 2 sslted.

Trex Group's obligatione for shor-term employes tenelils such a5 wages, salares and sico save are
recogniged as parl ol currend srads and sther 2avables in the statement of ol posilios

Cthar long-termm amployes beneliis

Frovision is mace for employvese' long service leave and anmal xmve onfislements not expected to be sattiad
wiholly within 12 mondbs after the end of the snnuzl reperting perod In which the =rploveos render the
redabed servics, Other lorg-temn employes benedils are meascrsd at the sosent value of the expected fulure
paymenta to ke made lo ermcfoyees Expecled fulure payiments Incorparale anlicipalss ke waze and
sy levels dursfions of service and emploves depanloes and 2z discourded at rates determined by
reference o market yields 2l he ond of 22 eoorling period 2n sovemment bonds Shal e madonity deses
IFaf poproximaie the terma of the czligations. Jpon the remeaserement of chlinations for other lorg-term
armzoyee Renerls, the nel chargs o lhe chbgation is recognaed o prabl on loss as pas of employoa
henefts cencsn.

The Group's chlingations for long-lent emplovee benedils am sresoned as non-curent orowisods in its
gat=ment of Erancial position, cecopt where the Croup dess rol have an uncondibiosal rght b defer
seribirment “or at lesst 12 morthe afler the end of The iepoilsg posod, inowhich case the obligatens are
pres=nled =5 curenl provisians,
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE CONSCLIDATED FINANCIAL STATEMENTS
FOR THE ¥YEAR ENDED 30 JUNE 2020

Frovizicns

Provizicns &re retognissd wean the Group has 2 egal or construgtive obligalan, as a resall of past svents,
for which it s probatle thel an culfiow o econormis senefits wil result snd ts1 cutlow can be veliably
meaaured. Proviaions are reeasored 2 e best estirnets of the amossnte radorsd e selllke the ohlination st
e ond of the repaortirg pericd.

Cash and Cash Equivalenis

Cash and cash equivalents include cash e wera, doposits hald at call with banks, siher s5o e highly
liquid investments with origing] rmatunzies of trae mon e o ks

Revanus Recognilion

Revenue from zale of goods was recognised a7 the point of delivary as this correzpands 1o the transher of
sighitizzant risks and rewsrds of ownership of goods and the eeasalion of 2t invelvement in thoase goods.

Trads and Other Receivables

Trisde ard ciher receivables include 2maounta due rom customens Tor goods 5ok 2nd sendczs perfarmes in
the orcirary course of buginess . Rooivables expectad 10 B2 ocliected wilsin 12 monlbs of the end of te
rzpning prriod are clessdied as current as=atz, A6 ather receiviaiios arg dassdied 5= ron-curmant asesls,

Frade and olher ssceivalias are initislly recognised at fair walus 2o subsequentiy messured at amortized
zogt vzing the afective inlerast methnd, less 2w provis on for impsirment.

Trade and Cthaer Payahles

Trade and other payables weesent the lakiites for goode and senices received by the sefite that romain
el 24 the and of the reparting period. The balancs: is recngniscd 85 a curent s Ay with The amounis
remally paid within 30 dies of recognition of e liability.

Gorrawing Gosts

Berrctwing costs o roolly attribeiable o the seguiziton, construclion o production of assets that necessarily
fake a substantial period of tme o pregare for their inkerdod uss o zale are added to the cosl al use
asees wdil such dime: aE the sssets sr2 substaniially ready o heir inberded use or sals,

Al olngs borrowing cosis are recognizss in orzft o [Ese i he peried inwhich shey are rourred.
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Tisma Development (HK) Limited
and its Subsidiaries

NOTEE TO THE CONSCQLIDATED FINANCIAL STATEMENTS
FOR THE YEAR EMDED 30 JUNE ZDZD

Farsign Currency Transactions and Balances

lransactions and balances

Foreigr currensy fransactions are Lranslated inle "unitoes currency wsing tha exchange rates preveiling at
Ee ca2ie of e ansaclion. Foreign corency monatary items are baeslaled 30 the yean end exchanne mtz
Men-monetary itzme reagured a1 hisloncal cost cosdinues [ ba carted 21the exchanga 518 at the dale of the
fransaction. Moeomonnetary itomes mensured at fair value sre reported an the sschangs @i ol e dats when
fsl- wslues were datarrm ned.

Exchange diferences arizing on the wansiadion of monstary dems are recognised in ooofit ar ioss, sxcepl
whers delerrad in oouily as 8 gusly rg cash flow er nsl imvestiment hedge.

Frehinge difitrences arisng on the traneiation of con-monetary ilems ae recngnissd dirgelly in othes
comprehenzive Income fe the exlent thal the underly-g gain or logs iz diressly recogaised in alher
rarnprehensiva incoms, olhansise the sxcrange difference (= recogaises in oodit or s,

Buziness Combinations and Goodwill

Sosusidiang isoan snlepeise that is contrclled by b2 Group, Conteal is achizved whven the Groug G has
poar over the Pvestea (i) g axpozed, or has rghls, b vadable retums fomoits involvenent wity he
inwaslen: ang il has the ability to use it powsr 1o affest s retums When assessing whethor the Sroup
haiz powear, only substartive rghls ace cossidered . The resols of subsidiarzs szquired or ciapossd of during
Ihe pernisd &5 incloded in the conzsoodated comprehensive income statemen? o the offociee dede of
aoquisiticn or up to the eflective dats ol disposal. Al dra-group franssctors, Dalances, income and
sepenig are giminatzd on conzolidation. Mon-cottrolling interests oo e nel assels of consalidsled
subsidiaries sre presented eparately Tiom ths Goup's cquily therei, and sz initially rreasured on each
cambinglicn wither at fair valug or # thetr proportenate share of the e valis ol the acauires's identifiakls
red aEseds. Totzl comprebenaive income 15 zllvibuled la reo-coniralling irerests avan i this resufls in fizeing
3 ezt Balares,

Mhe acquisition of beseesses s accountss for using the acqualtion method. The cosl ol the aegesition is
measured a1 the aggregate of tha fair values, at (he defe of exchange, of assets given, liakilizies incarrad or
assumed and equity instruments  bssued Dy the Cooup in edchanges o condeel of The acguireo
Azquisilicn-relaizd costa are recogased inopioll o ess g incerred, Where 8 bus cess combinaticn is
achigved [ slages, the: Group's previcusly hela interests inthe acquired solily are iemesasored b Tair valus
ol the acculsiticn date and any resulling gain o ss ncluding arasunts have zreviously bean reccanised n
olher conprehensive income, is recognised = peofit or loss, The aogorss's keolifabis assals e lakiidios
ara recognised at their fair veruss at he acquisiion date sxeept for soma ceferred oo, emploves Benafits,
Indermmiizlion pusets, roacquined righl:a, chare-bzzad payments awards a0 lhese held Too sale, Gharses n
the Zrouos intsrzate n subsidiaries hat deoool esull inoa ess of coirol ars accountzd for 23 ety

lransactinng
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE COHSOLIDATED FIMAMZIAL STATEMENTS
FOR THE YEAR EMOELD 30 JUNE 2020

Businass Combinaticns and Goodwill [£ontinued)

Cinodwill i the excess of the cost of 8 busnese combnaion o0 an insestmant in an sseacdale oo joint
vinlure aver tre Sroue's nteresl i he net fair value of the acgulress identifiable assciz and liabildies
recagnised Goodwill ariging on acgusiten of a subskdiany i5 socannizad &3 20 aseet and inikally measores ot
cost. Ay impairrent |8 tested annuaily and recognized noprofit or logs aeag is rod meversed in subesguent
parads, SBubecouensd changes in fair w2 ces of conl sgant corsideration within ane wEar ane 2cjused against
the costs of soquistion. In respect of sssocialss or joint veature, the goodwil incuded within the zarmying
arncard ol the ireesimant, Ay Stebutable amee of aoguired qoedwill iz ncluded in e calculaban of the
profy or lose on diggesal Aoy cxeess of he Group's erere of the ced air vt of the dertifiable azsels and
lizabililie=s ever the cost of acquisdion. afler resseessman, is recognized immasalaly n poalit o lass

Related Partics

f parlios gz corsidersd to be relalss D one gary has the ability, directy o indireclly thisugh ane or mora
irtermediaries, lo control the othar garty or exerglee e gnilicen| infusrce over the other party it Traking
linaneial ang oparating decisions or has joinl il over the oher pery.  Partes s alse considomnd o be
recgted 1 Iney are business partners, in cohabitation relationshig dose family members, including spouse,
children and dependants, o subject Lo cordman conirol, Direcior of she Groug is conssésned o be ke
managemEnl pescerl ard related osries.

IFRS Mot Yot Effoctivg

CHect e far Berods Bae nolng £ o allar 1 Jaraary 2050
‘ Carcaptual Framsears o Saaneal Repaing 2018
183 1 & B iamardmarts) Dafnktior af malerial
IFRS 3 famendmeris) Dalnkisr of a bugicess
1 IFRS 9, A% 30 % 1=R5 7iamendimenls): leest rabe benckmark rafany

Crluctive for Prands Banieaiae on oo alley 1 dune 2020
s IFRS 1% JArencmeanls): Qowvid-1 foralalad rent conzessions

Crfuchive for Pededs Bogicnig on oo aller 1 Janoary 2021
A IFRS 9, A5 453 IFRS 7 IFRS & & 1B farendirarts) Ireres rabs banchrars rafar

Efzclive for Prricds Hegirnbg o o afber 1 Jansars 2022
% Arnual Improvementz 1o IFRS Steandsics 3015 2020 Syoe
- Conceptaal Frameso® (S rardmants o IFES 5
- AE TE LAmardmancs Froceads bafe inkendag use
- AE T Amerdmaresl Drarzus conlracls

Cifaclive for Paricds Hegineog oo ar g1 1 Jeoway 2023
k A Jrrendrentsh: Glessifcation of Fakill es @s cument ar nen-zarmsat
- F2E 8 Irsurance 2arsrasls
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Tisma Development (HK) Limited
and its Subsidiaries

MWOTES T THE CONSOLIDATED FINAMCIAL STATEMENTS
FOR THE YEAR ENCED 30 JUNE 202D

MOTE & OWIDEMCE
Mo dividends have been paid dusicg e lmncial yei

NOTE 4 CASHE AND CASH EQUINAL FNTS

2020 2%

LI5S =5
CURHEENT
Bank Depisils 8488
MGTE 5 TRADE AND OTHER PAYAELES

4020 2015

usE LI5S
CLURRENT
Fasi | Tee navahbles 18,000 o,.onn
MOTE B PROVISITHNG

2020 2015

usg LI5G
CURREMT
Provision for mining conceascn fees 50,944 3,090

MOTE Vi IZEUED SHARE CAPITAL
2020 205
Lss LI55

T ondirsry sanes 1 1

Codimary snsrenncens panlicipals o dividends snd the oroceeds onwinding U Sl 1Re Campany in proportion b
thie mumiber of sharss held,

Al the slergncensrs’ mestings sach oxdinary shara is entidled to one vote when 2 poll s caled, olbersise each
shareholder #as cne wobe o @ sboes of Ronds,

Sfeer the end of e reparling pedodd, the parent company of Company was sesolved boosai he coment issued
shares of the Campany Irem 10 erdinary shares imto 1,000,000 erdingrny enarss fod s puipose of incrzasing the
Company's share Lauiddy. The share sapits! of HEDAD remains unchanged ser the shas split
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Tisma Development (HK) Limited

and its Subsidiaries

MOTES TO THE CONEOLIDATED FIMANCIAL STATEMENTS
FOR THE YEAR EMDED 30 JLMNE 2020

MOITE & FOREIGH EXCHANGE RESERWE

Tha foreign corrsncy reserds reooids sxchange diferencos aisgng o0 drans sfion of the Inancs resulls and

position of the freign cperations somed g b L accountng policss of the Group

WOTE @ INTERES TS 1M SUESIDIARIES

The consohidzled fancial stalements incorporals i assets, liakilites 502 resuis of the lallowing subsidizio: in

sooorznoe with the aignilican accauring solcios described in Mo 2,

Froparfioning Interosts

Country of Clasze of held by the
Mare of Entity Incerporation Sharaz Company  Bubsidiarios
ST Tisrn Inweshaas Snadi Indznasia Crdinary oo, -
AT Tiama Glabal Musaara Indeonaszia Coerzting A5
Agrezment

Attributabla
ke the Group

B
oot

! Mobwithatanding the Gioop did net hold gy oodicsry shares in PT Tiame Global Musastas, he Growp is deemed

o have zantiol owss The endily porsuant o the Exclusive Jzecstion and Manageres| Agreemznd and Share
Fledgs Agresmenls eclered en 15 Jancany 2012, whizh slao ettitzs FT Tisma Investasi Szadi (o an operating foo
edual o 28% ol he pre ke prodit of FT Tisma Global Musarara. After the snd of e raparling perind, the Share
Medgad Agresmenls have been rovised Bt the cordrol oftee Groupin 1 Tigma Glese Nusanlara is not affeed,

MOTE 100 FIMANC NG ACTIVITIES DISCLOSURES
2020

gslizd shars GEFI“El
Shart-lenn bermawings Fama eelalend narly

20149

sspisd share capital

ROTE $1; CONTHGENT LIAZILITIZS

Therz arg o conlinges: lakilities durng the repenting peer

izl

Ab S0

Cash Nows

A ATRA0AS

HE=

-

14,225

Al 30PN
LISE

Lss

15,288

Cash flows
LUSE

RS

=11
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE COMSOLIDATED FIMANCIAL STATEMENTS
FOR THE YEAR EMDED 30 JUNE 2020

HOTE 12 FIMANCLAL RIGK MAOHAEERMENT

Capilal nusragement

Group
2020 2014
Usk L35
Financial asspts
Flimsansdal pesels at amorissd cost
Qb rpozivables 49,454 1,730
Related pary recsvables 1 L
Cash and cash equivalants 9,455 -
Total tinancial assets 53,994 1,731
Firancial lizhilities
Finanzial linbiliies at areocized cost:
Trinle: sind athar paysiss 18,000 9,000
Relafed pery payalbies 68,566 )
Totall financial Habilities 26,966 8.700

Financial Risk Managameant Policies

Tre direcles js cagked with managing finencial risk expoaures of the SZooup Tee direclor moendars the Group's
fravcial risk mansgement polices and expozures and approvas finameEy mnsacioss, |0 oalss reviews the
elfeciivercss of intomal controls relatng 1o cormmaaily price risk, cous ey credit sk, fareion currancy risk,
liquidity sisk, and inlorost rate risk

e arector oveall tisk managemerd etralegy 2eeds 10 @sslsl the Sonsolidales Groug in mesding its financial
Lasgehs, sbille minimising polential soverss effects cn finescial peclonmasoe s lunctions ingeds she review of tra
s ol hedging doreabive instrements, cre2t risk policies and flure sash o requitsrents

spacific financial risk exposures and management

T gt riggs the Group i exposed o through e Prancia! ineliormenls ae lodiy risk snd maset risk

varisislingg of inkzrost rate righ, forgign currsnoy sk and olber prise sk fcormmodiey zed cguily price skl Trere
Fivse brznono sebslamive changes inthe yoes of deks the Sioup is eposod 2o, how these dsks aniss, or the
tivecion's etroclives, policks and processss for managi =g of reasuning e rdsss Forn the srovious period,
i Crodit risk
reposets o cract rsk relating b financial aszels aises rom the polential non-pecormance oy
sountzroadies of contrac: ooogations 1at could lead B o e less e e Group,
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Tisma Development (HK) Limited
and its Subsidiaries

WOTES TO THE CONSOLIDATED FINANGIAL STATEMENTS
FOR THE YEAR EMDED 30 JUNE 2020

MUTE 120 FINAMTGIAL RUGE MANAGEMENT (COMNTINJED)

L. Licguidity risk
Linpuidity risk zrses from the pessic iy that the Sroop moord encocnier ditlicudly inosetlliog ils detos or
nbiersis: mectng it chligations related to frsacial Debilies, | he Srcop manages his sk through the
[dloaing mochanisms:
preparing foraard-looking cash fow analyaes in relallcn 10 ils cpsiading, insesteg and Tinancing
achitiog:
ciaining funding frarm a Parent Group,
- rmgintsining 8 ~sputable credt pecdile;
managing credit rigk ~=iated b firancial assets: @
comgaring the maturty profls of Francial labilitizs woh ol realisalics profie of foescial assets.
T following teois reflacts an undscounted contractual maiunily analesis For frercial assels and
Frazraial Bahilitss,
Cash flows resized from finercial sessie rellec] managemerl's pxeectalion as 1o the timeg of
realisstion. Actaal bming may therefore differ from Ihat @sclkaed. Tee Himing of cash flows oresanzed in
bz {abls o seltls financz! labilitizs reflects the saliss] cootinesual sellement dates and doss nod
roflzet mansgerents sdpactations tral padking facilitiss Wil be elled foreard

S Falally and fnancis! azsel mefusty analyais

Within 1 Year 110 & Years Total

2020 2018 2034 A0 2024 2014
Group Lusg Uust Uss 5% LI5S LSS
Financial liakifities dua for payment
Trade and obror payables 18,000 9,000 g 18 000 ey |
Felated party payakbes SEHEE - - 5 AEG -
Tetal expected Gutlicws LR EREN - - a6 HEH 5.¥K)
Financial assets — cash flows realiszhle -
Cdhor receivables A8,A54 1,730 s 45 40 1,740
Erelated party recoivables | 1 - 1 1
Tetal anticipated ilaws 48 455 1TH = - AL AL 1 E
Mzt foutflowsy inflow or finzncial ratrumenis (EF,A71) I72EE - (37,471 (7,260

— —
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Tisma Development (HK) Limited

and its Subsidiaries

NOTES TS THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 20 JUNE 2020

HOTE 7 INMGOME TAX

Thez Groug did 7ot hawe any 23sgasable saolils charpsable In Hong Koss or ofer tsx jutsdictions Profits Tax

during he year,

nirne: Bax racencilistion

Loss bafore lax
Fational Tax
Mon-fooectinlz expanzes

Fan-Taxa ok irmsome

Bolual 18k e psrsis

Taw dedustolz amount 21 ena;

Lirused ax losses
[zmporary dillensme

Roconnisss as tsx a8

2x effacls on nlher rienprehensive noome:
Tramslztion diffss-cas of foregn operatkng

MOTE 18: GOING GUNGEIN BASIS

Tre firendal stalenenls live boon propared on @ going concerm T@sie natwithatanding

From 1/71201%
Lo Z00E/Z0ZEN

From 2900 s
lea MG ED D

us§
{28 044)
{5,56E)

4,146
[1TE)

L3k

(12205

(2,308
2,300

Thesapital seliciancy

arrauring 1o LSS &7 206 (2019 USE S02G7) sustainad by the Sroup at the e of the séaadling period becaouso
Bz parent compiny i anreed 1o provide sdeguste funds for the Group 1o meet e labililies as hey 20 dues,

MOTE 15, FRESEMTATION D10 TNANG AL STATEMENTS

e inancial slatzmaos Tor conenk yoascover e 12 rrorth oerioad ended 30 June 20300 The anmgaadive lgues
srnown for consoodsted ststerrecds of comprehensive income, changes in enuity, cass fows and ralaled notes

coHver e 2 manks eviod from 27 Soptembsr

amrsi s shown for cument WEET,

8 %0 30 Juns 2018, and treeslore mzy nal e camparable wils

Fane b



Tisma Development (HK) Limited
and its Subsidiaries

MATES TC THE CONECLIDATED FINAHCIAL STATEMENTS
FOR THE YEAR EWNDED 30 JUNE Z0Z0

MOTE 20: SOMPANY LEVEL - CHAMEES 1N RESERVES

Tela! compehensve mooms
Balanee at 30 Juna 2019

Balance al 1 July 2019
Total comprahensve incoma

SBalance at 30 June ZDZD

Accumulated
lLosses
Us5

(3,00

(3,0001
(2,000)

(15,878)
(25,878

FFfage 24
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Tisma Development (HK) Limited

and its Subsidiaries

DIRECTOR'S REPORT

The direcior has pleasure © presenl ng this report topether with auditss conscbozted toaacial slaterments Tor e
gzt from 27 Sopternce: 2018 (Date & ncorpeeationg 30 e 2018

Directors

During the period 20 up o he el of tis repor, the direcore of e Conipany ware:

W Zhan Keean Annn sl o 27 Beplember 2012 and resigned on 18 UDeczmber 2020
Mra. Duevas Salgado bis D! Gernen (Appointed on 12 Dscerrss 2020)

hher o esshong of e sossidiaries were:
Sir. Wickor Romimesl Latuheru

Mirs. Siepharie Dala CAppointsd on 23 August 2018
YWir. Danny Faulus (Resigned on 23 August 20145
. Yuliznsyah rAppaintzd and realgred oin 23 Acgest P01

Principal &activity

The princ zal &ctivity of the Groug guring The francial period was the holder of 2 mining eanzassion melkatad ka
fuineal sands deposit located in the Central Kzlimantzs Provines ol Ircooeesia, wilh ar g0es of 1,500 hactzrss.,
The results anc states of allzic o e peind am set outin consolcsted stztemsents of comprehensive maame and
izl posilicn respectivehy:

Dividoends
There were no dividends paid, manmended or declared during the current pencs.

Review of Operations

The I Tor fhe Grous fior the financisl period ended 30 Jate 2008 adler powidiog for incoms B2 amounted o
USE 12 205

The Company wes incorporied on 27 Sewember 2008 2n 1S Oclober 2014 the Company incepoales PT
Timva liweestasi Shadis 2 subsidisry of the Company and 358% af Ihe sobsidiarg’s shars copits) was issued <o the
Company. 0n 15 January 2398, lhe Group obfained cordral over FT Tisma Slobat Rusacdara by exsafion of an
estusive opealion snd management agreerrend, which resulled o bosiness reenbinabons during the psred
andad 50 June 2015,

Permitted Indernnity Provision
Moo prennlbed indormnily prossions weere in force for the benefil of aey diceclos of the Sroen or of jis asecciatza
party sl any tme during Hhe pericd and ue g e dats of this report

Share. Debenture & Equitydinked Agreameant

Al The date: of incorporstion, 10 shares were issued al a prics of USRD 120 cach as the Compsny's capitzl baze.
Mo cepenluras were issued hy the Company during the oenod &ns no egety-inked agreemsnls s ardored inko
durineg the: period orin force at the =nd o the periad

Management Contracls
Except for nete d of he noles Lo the financial stalements, no ccher contrectz soneaming e manmgmme sl o
adminiztration of the whole ar 2oy substantial part of the Buainesa of the Groug were snlesad inlo o in laee doring

tha pedod
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Tisma Development (HK) Limited
and its Subsidiaries

CONSOLIDATED STATEMENT OF SaSH FLOWS
FOR THE FERIOD FROM 27 SEPTEMEER 2013 (DATE OF INCORPORATION) TO 30 JUNE 2015

MNote NE-E
Clgaraiing acknes
Attvzco o shareheoldess (1}
Met ciash (usod in) cparating sctivities 1
FERESEIG Satheilies
FProcssds from issue of shares i
Mat caeh from financing activitics 10 —1;

Notincrease im cash and cash equivalents E
Cash and cash equivalents al beginning i

Cach and cazh eguivalonts at end 3
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Tisma Development (HK) Limited
and its Subsidiaries

HWOTES T THE CONSOLIDATED FINAMCIAL STATEMEMTS
FOR THE PERIGD FROM 2T SEFTEMEER 2018 (DATE OF INCORPORATION} TO 30 JUNE 2019

NOTE 1. BadiE OF PRERSAREATION &0 STATENMERNT OF COMPLIANGT

I e consalidabed inpncal slaements and notss represent those o Tisma Deeeloprress (FK Lirnded and its
subsidheries fhe "Conaolidated Group” or "Group') Tisma Develcpmant (HE) Umiled (he Cempany is o
coirsacy limiled by shores, incorporatsd and aomiciled n Hong <eng. Inairectes's opinion, s ultimatz helding
comzary &1 the end of the Fnandal zedod was Skyland Fearoleum Group Lmitss, incorparatad in the Sayman
fsanas. Afler e end of the reportizg periog, fs ultirate holding eamgaey changed b Phoenician Group Zimited,
incorporatsdd in Hong Kong, By the dalz e which this repod s issued, its ullimate holding eompany shamgass 1o
Tigne (FR] Uirniled . incorporstad in Hong Kong.

The Corrgarry's registersd office s located 2180k, & Queer's Road Condral, Hong Kang.

Thi: frzial slatermenis have been prepared on 2 going concemn basis under lha Aistesizal cost convenlion
eRcept 58 madilied by the revaluation of finandisl asests s1d fimancial Habilities al Gir value throog s zrefil o0 loss
and arg in accordance with Internalicnal Financial Repoding Sterdards (IFRS) izsued by the Intemalicnal
Accounting Slandards Board [IA5E) znd IFRIC Interpratations isaued by the (RS Inlerprotalions Committes,

I hie preparation of 1he inancizal statzmants inconformiby with I-RES regquires e use of esbmakzs and assuomptions
Pl affact the repened amountz of agsels and liabiliies 20 the date of the financisl zsstements 500 he reoored
armsunts of revénces and oxpenses duttg the reporbng percd Alhough These estimales are based on
megzereni's sest knowledge of tne amauns, avenl o aclicns, acual reseis ultmatzy may difer rorm those
eslimzles,

I prepaning b diteclar's mpert, the Company is not reguires to present busingss -eview and sorain disclosures
i it fzils within the reperting exemztion @d i 2 whally owresd subsidiarg

The financizl staamants e presenied in Unitsd Slales Dollae: the funciional currency of the primarg sconomnis
entinzament Inwhich the Group oporakss,

The frarcial stalements wers aulhorised for ssue on 24 Decamber 2020 by the cealos al 1 Sompany

MOTE 2 5LUMMARY OF SIGHNFISANT AZCOUNTING POLICIES

8. Pringiples of Consclidation
Thi consolidatad firancial stzterents ivcoporate al of the asscts, labiliss and rezults o ihe Parenl (1sms
Levelopimenl (1K) Limised) 2nd all o7 the subsiziaries (including any shuchost entilics) Subsidiaries are
entlies the Parent controlz. The Parenl eehiols an andity when i 2 exposed to, or has dgrls o, wasakle
relors framils inenlvement with the enlise and has the abllite L aflect Shoses =toms hrough s oower over
the antiy. & st of tre sepaldiarias is proovidesd in Mee

The asests. ianliies and resuds of all subsidiaies s fuly consolidated inle the financa) stalemenls of he
Croup feom dhe dele on which cordrol iz obtaned by the Sroup The cunssedslion of a subsdiary is
dizcontinuzd from the date that coaliol ceases, Intercarmeany transactions, t2smces and unrealissd g@ng or
loeges on larsaclions betwoon Group entfies are fully siminated an consaleslion Socourting 2olizies of
suzsidiaries have besn chasged and adjusiments made whore necssesy oo ensure un fommily of e
aozounting policies aaoplod by the Group,
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Tisma Development (HK) Limited

and its Subsidiaries

MNOTES TO THE COMELRLIDATED FINARCIAL STATEMERNTS
FOR THE PERICO FREOMW 27 SEFTEMEBER 2016 (DATE OF INCORPORATION) TO 30 JUNE 2018

Income Tax jeonilnwed)

Currgrt tax asssis and “eillies are offsc| where a lsgaly enforceacis nght of set-oft 2xsts and i s inkznded
thaat reml sefliernenl or simultanzous realEation 3 sslilEmenl of the respectve 53821 and liability will acour.
Defarred 1oy azsels and labililes e offset whare: (@ legay erforceable aght of ssl ol exists and i) the
delerred oy assets and lizzilies relatz 1o income baxes levied by tho same taxation aushority on eilher the
zame laxsblz entily or cillaresd Epeably cntiies. whera @03 intznded that 2e selllemsnl e simulancous
realisaiion sod seltlerent of the ressechve assel and sy will ooour 0 7uune periode in &hich gignifizan
smounie of defemed i asses or lakilitizs sre adpectas o be recoverad ar seliled

Falr Yalue of Asspts

The: Group measurss 2oma of its azsets at falr valuz. Faic value is the prica the Group woo 2 receive te sell

an assst In an ondedy e uslocsd) Fensacion belween indegerdent <nowledgeatie and & g marks:
g peeds at o messuremeant dete.

As e value s 8 market-tesed measure, the desesl equiviierd obserable marked pricing Information s
uzed o determine falr value. Adjuslments (o market values may be made raving regard 1o he charmcerisics
af he sporific asset. The fair valuss of assets el are nol eded inoan acbve marked are desermined using
one o more valuation techrigues, Trese valostion technigues maximiss, to e exenl sossibls, the ase of
abisani e market dats.

[ lher ek pogsible, market informatco & exiracled fioen st the soncipal market “or the 2ass ie the
markal with the greates: wedume and level of sotvite for the 22set) oo 0 the absencs of susa maraet, tha
sl advaniageous market avsilabls 1o the enlity al the end of twe reporting pericd (e the maxet that
maximizas ha recelpls from e sale o7 the asgsl, sfter taking into acoount transachon sls and Carsport
Bty

Fer needinanciz! aszetz, the fair valoe mesauremsnl alsa lakes int secourd 2 markes participant's akilicy to
ued the aseet in its hignest and besl use or fo sell 10 s7other market parlicipast hal wonll wse heasss in
L5 Fghest and bost usa.

Inventorins

levenborizs arg messured 21 the lower of cost and net ealisable valua, The cost of manutactured prodicls
includzs direct malerals, drecl lnbour srd an appropriste proportion ¢l warniabls and fieod oveeads
Choerbeds are applied on the basls of nommal coesding capacity. Costs are assigned cn 2 first-in. fisl au
basa.

Page 11



Tisma Development (HK) Limited

and its Subsidiaries

MOTES T THE CONSOLIDATED FINANGIAL STATEMENTS
FXR THE PERIOD FROM 27 SEPTEMBER Z01E (DATE OF INCORPORATION) TO 30 JUKE 2019

Fropesty. Plant and Equipment
Esch claes of propeily, sl and eguoment is carmed al cosl or far valus lese, wrere zpphcable, any
sccwmlned Sopraciation and Fnpainmss asses,

Plant and eguipment

Flant and eculpment are meesured on she cost besls &0 thersfore carmce at oot less accumulabed
depracialion and any accumulazed impalrrant, In the swerd that the carrving ameurt of gand 2o cquizmant
is greatss then the estimated recoverazla zmount, the carmving aoaount is wristen down immeciztely o lhe
eslimaled -cooversbla amount and lngasrenl losecs ana I'EIG:lgI'IiEEld gither in prol | or less or as a
revalualion desreass | lhe impairmsa: loessa relats 1o a revalusd sssel A0 ssssssment of recoue ke
arrcanl s mads wien impaoment indicatlons i present,

Ihe canying amount of plant 2nd ecuipment is reviewed annuslly oy direcion 1o enseie il s nalin ceeoss of
the recowve-sie amounl friom those asets. Trie recovedable amount is aszesssc on tre basle of he
exprechs=d nel cash floves thet will be received foan the asset's employment and subs=iier| spasal, The
BRpECt=a net cash llows heve beendiscounied to thair present vaues 1 datermining recoverable amaunts,

Subsequent coals & included T othe aseats camying amount or meoogrised ae @ separaie assel, as
Eppropiake, only when it is probable that fulure eepnomic beneffe sasocatad with te dem will low tothe
Group 2nd the ool of the ilern can be messured rellably. Al olfer repairs 2nd mainteeance ane rectgn sed
25 exprenses in profit or lose during the financal peiod inowhizh they are incurea

Depreciation

The depraciable amourt of all fixed assals, excuding freshels 'z20d, s deprocialed on = straighl-fo= basls
aver he axssl's uselol Fe fo the Group cormeasing Iram thi tima the azset i held reacy for use

The aszets’ esidual values and useful lives are reviewsd, and adjusted F sporconste. al the end ol each
reprrting period.

Fuins and lossee on disgosals are defermingd by comparing proceeds with the carrving ameos1. These
gaine or fagses e moognised immedistely inogeofit or ose, When revalued assste are sold, amouns
incladat in e revelvatlon surplus relating wthal azset are ransferred 1o ahined somings

Leaass

At incaztion of a cantrack, the Grouseasseeses Fihe contizel coodaines of is @ leasa. [fshere is & lesae srasenl,
a rigi-of-use assat and & corressanding loase liakility is recognized by the Cirgo e whiore the Sncup i a
lz=zme. Howewsr all conl-acts that are clessfied 23 shartlenm leises (o o lcase with a remaining l2ase e
ol 12 months or l8ss) and leazes o lovw-value sssets are ecognized as an cporafing axponse on 3
straighitineg basis sver lhe lemm ef the 'sase.
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Tisma Development (HK) Limited
and its Subsidiaries

MAOTES TO THE CONSOLIOATED FINAMNCIAL STATEMEMTS
FOR THE FERIOD FROM 27 SEFTEMEER 2018 (RATE OF INCODRPORATION) TO 30 JUNE 2019

Leases [cantinuaed)]
Initizlly, t= loaso lability i= measured 21 the presenl walue o the lese paemenis sbl oz paid at
commencement dale. The eose payments sre discountes ab the oterest sle mplicil in the leage, 10 his s
zannet B readily detzsrriined the Group Lses the incremsnlal bonssing &t
Leaze paymsnls eluded inthe rreasurerrest of the =eze bl oy are ag fallows
- ‘fized lease paymenis leas any leans Incenlives
wiatiible e pavmants that gepend on an index or rale, Inilaly Heasonsd asing e index oo rals
at thie cornmencenmant dats,
ihe arnount cxpocied to b pevable by the I=sse under resdual valias gsanlbess
. the exercae price of puichase oplions i ihe lesser s rmasenakly cerain to exercise the options:
leaist: pavmerts under sxlension optiong if lessss i reasanably cerlas o sxecise Fe options; ard
- paymenis of penallies o larminaling he sy, Fihe lease ferm efllacts the exsrcize of an optan 1o
Lziminate the leass

The: right-of-use asesis compriza the inital measurament of the comesposd =g lease Tabilile a5 mentioned
szove, any lease paymeasis mide at or bofors the commencerent date, =3 well ag any initial dirsct cosls
The subsequent messu~sment of the nght-of-use assels = al cos ess accums sted deprecation and
mpaimmsnt lassss

Sight-af-uss arsels are deorecialed avor te bease term or useful Ife o te undesying asesd whichever is
the sherest. Whers a leass trarafers cemership of he wocerlying aeset, or the oozt of the right-of-usze aseer
eflecis that the Greus anficpsles o preise & purchase cption, the specifiic asse: I8 cepieciaed mver (e
asefy life of the undsdiving =ssst.

Financlal Instruments

Initial mcognition and measurement

minancist ssesls and firanclal liabililies e reoegnised whon the Group becomes 8 pery 1o the conlractual
arowisinn of L mstrumant, For finsncial agaets, thig 12 equibezienl toodhe dale hae he Groop comeits isalf
woeitherthe ourchase o tng 225 al the assel {0 o, ade dze eocounting is adopted?.

“inanc:2l insrurmenls fexcept oo rade rezeivables] are initslly measured at fair va us plus Bassacion coss,
axceat where the instrurment (s classified "at fair valvs Broogh protil on less", inwsich case fransaclion cosls
arz expensad o proliloon loss reemedinbely. Wharz svailable, guolsd prizes inoan aclive rrareal @ amed o
cedprmiea Fair value, In other croumstances, valuation leehniguaes are adopled

Tl roceivakbios are iniially mesaured at the transaclion soce if Jhe dade recsivables de oot cotain a

signifizant inancing compseee] or i the practicsl exzedient waz aoolied az specified in patagiag G1 ol IFRS
15 Revenws from Comtracts wih Custarees,
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Tisma Development {HK) Limited
and its Subsidiaries

MWOTES TO THE CONSCLIDATED FINANCIAL STATEMERNTS
FOR THE PERICD FROM 27 SEPTEMBER 2018 (RATE OF INCORPORATION] TO 30 JUME 2019

Fimancial Instruments {continued |

GClassifization and subsequent measuremneant

izl liahilities are subsoquently massured 51 amodises cost using the slecive sleres! mecthod The
afective interesl methad -2 malhed of calcilating The aredised cost of & ded matrument and of allozating
infeiest axprnss b profi or loss oesr tre ralevs 1 pariod,

The effeciive rileres] rabs is Ira intermal il of relurm of the fancial asset or liabilite. That ie, it 2 the rats
[l patartly eisoogeds the estimated foiure czah flowe through the @xpaclad De ol She inssiomens b the nat
carrying amewnl & inillal recagnition,

Financial azsets
Francial azsets 2 subsagquently measund 25
amocdises cosl;
falr walus thrsegh ot conmgrelsnsive income; ar
fair walus thesgsh poodil o ks
Messurernant s on the Sasis ol bao primasy criterize
Ihe contraclual cash Tha chaeactsrstos of the inancsl aeset: 2nd
The busiress acsl fa mananing the financisl asssis.
A finznzial zzsel tal meels the ollewing condilions s subsequerdly measured a1 amortized cost
the Eranclal ases) s manaoed soley o collocl corfraciual cash Hdowes; and
Ihe Contraziust lerms sithin e inancis’ asset give Sze to cash Pows tiat are solely savmesnts of
princeoal and leresl on the piecipal amount cuistanding on eoscified dsles.
Afinarcial zzsal that meels he folwwing conditons 5 subsequently measursd at f2ir valug through olhe
comprehensie inosmnes:
The contrazive e within e Tnanciz’ asset give fse to cash fows that are solely szemants o
oringca and oleresd an the geiecipal 2moune cudstanding on soscified czles; 20
he buginess miodel Tor mananing the financis! szl compraes both contractual cass Tlows
calleatan and the selling af B Anercial assel

By defaull, 2 | esher financal asesis thal do nad el the messureman conditions of amerized cost 2nd fair
valug thiough other comprohensgive nooms are subsequenty messwed at fair value thraugh pralil o loss

Cerecogrithon
Derccogniton refars 1o the remoeal of & pres Sosly iecognises inancial asse or financial liability from the
eratement af fnancs! position,

DE!’EGI}QHIEUU al Tinarcial liahilitios

A abdity is dereccgnized when It s extinguished (e wher b obligatics in the comracs is discharges,
cancelled o sxpaess) An ewchangs of an existing finanzial lak ity far @ cew one o b susetanilly mesiied
bsrms. or & substantisl moditcation 1o the terms ola leasdal liability, s bested o 50 exlinguishrrert of the

elsl g linhilily and recogniten of a newe Francial [abilibe

he dil'erence betaeen fho carying smeunt o the fnancial lakiiry derecage e ol She cons aerdion paid
and zavable including ary Por-kash assels Famslene] o lobilitss assumed, s recognised in profil or lozs.
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Tisma Development (HK) Limited

and its Subsidiaries

MOTESE TO THE COMSOLIDATED FINANCIAL STATEMENTS
FOR THE FERICD FROM 27 SEFTEMGER 2016 (DATE OF INCORPORLTION) TO 30 JUNE 2019

Financial Instruments [continuesd)
Derecognitien of linancial assets

A linancial pssel is derecogrsed when the holder's contractua! nghie b ils cash lows sxplras, of e assed is
tranafermad Insuzh away that 20 the dsas ol revsards of owsersbin arm subziantially tansizeras,

the rght 1o receive cash Tows Torm the asset has oxpired or bean ransfarmed;

- @l risk ang rewards of ownerst poof the aszet havs bees substanlially tanstered | and

- fhes Garowp no longer centrols the asset e it mss no practical abilite 10 maks anllakeral decisions
sell the asaset 10 = thire party).

2n osrscogniicn of & ninanclal sassl reessured al aeortised cosl, the difference beteeen the assass
isareying arreaunl snd the surm of e considaration receved and recelvable s recognissd it pralil ar lss

Impairment

The Croup recognisss a loss allowanss o expecled credit losses on financis asests thal are measured
al amortized cost or fair value through sdher comprehensiyvs incomes,

Loss allowanoe is not recagnized for
finaincial pesets maasured at fzir wvalue through prof or oes; or

aquity instrumenls messured ol e valee Ibraoungh odher camgrchensiee income.

Expected credit lossas are the poopandily welghted Sql mate of credit losses over tha eupectsd (ifa of a
linancinl inslrormzsnl. & credit ‘sz = the differance tetweeen all contragtual cesh Moews hat are dues aoed all
cash flows sxpected 1o 22 recelved, all discounled @0 e ariging! offoclive intorest ree of the finsrcial

insirurrent

The Giroup uses the fofiowing sperosches toimpairment, 22 spplicable under 1FRE 8 Financal Fesloomenls:
= the gpasreeras! apprcaeh; and

the simzdied spproazh:

General approach

Uncer B aeneral apsresch, at oach reportng period, the Sroup 2zsesses whether he limamial inslocmes s

are credit-impsaired, and

- i the cradd rak of 12 financizl instrument has Soreased saanilicanlby since: iniliz! reeogrdion, Lre Group
Measunas e 0ss allowseae of he financial instrumentz 21 ah =mount 2gual to e ifetime expacled
criedit lozaes; and

- ifthoie mas beon no significant incresse inocredit nek sne initial recognition, e Groeop rmeasores B

lozs slcwancs tor thal inanci! inslrement at an amount equal to 12-morth expected credit lozses.
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE CONSQLIDATED FINANCIAL STATEMENTS
FOR THE PERIQC FROMW 27 SEFTEMBER 2016 (DATE GF INCORPORATION) TO 30 JUME 2018

Financial Instruments Joontinued)

Siim plified approach

The eomplified zocrcach does nol reguire racing of changes mooredil ris &t ewvsy raodrling period, bl
instaad requszs the meognilion of lifctire expected cradit ioas al all fines,

This appreach = sopicabls
- brade recoivablzs or corfract assels that resulf from fransactions thal are wihin 17e seope of IFS5
12 Fewenue from Corracts with Customers, and which de onot cortain a signifizam linascing
GamMEc S and
lease raceisbilees
- |n measuring he expreoied crodil loss, a provigion matry for bide mosiablos is used, taking into
consideration vanous data [o gel o an oxpected credit loas (e deersily of ds oustomer base

appropiats groupings of its historizal loss experisnce, etz)

Recognitian of expectod crodit fogsss in financial stlements

Al each reparling dals, the Group reccgnises the movenient in e loss allowance ag an imzairment gain o
logs n Ehe staterrent of proril or loss and cihor cormpreneraive Income.

The carrying amount of financial ssets meoasurad at amorised coet indudes the Ioss aliowance relatng
bz 1hat assel

Azgels measured 2 Fir value through cther comprahensve rsoms a2 recognized at falr vaiae wil-
changes o fair value recognised i cthor comprebensive roome. The amcued in selafion 1o change in cadit
rizk is transterred finre othor comprahensive noorme b poolil on loss ol overy ~eporting perod.

Irnpairment of Assnts

A theend ol gacs reporning peried, the Group assesses whethor thane is any indicatian 1hat an assel miy be

mpaired. T2 aszeszman! will include considaring zxternal sources of infaimatinn and =ernal scurces of
rorvestion including dividends reczived fram subsidizies, assocstes or joint vertures desmed I b oul of
sa-goquisilion pratils, |1 such an indication sxists, an impaimment les) is caried out oo the assel by
compding he rocowerable amount of the szesl being B Bgher of the assefs fair valiie ess costs of
disposs and vaiie inuss, o lhe assels carmving emount. Any excsss ol he assel's CArWing Smount owver ds
recoverabie amount is recognissd fomediaely i ol or kes, unless the azeet & ocarded ol g cewnoed
smount in 2ccordires wilh anothes Standard (29 in sccordance @ill e revaluaton rmode in 185 15
rapecty, Plant and Eouizment). Any Impainnen Baes oof 8 revalues azssl e frealed as o a rmealuaton
dacreazs in 2ccordanse wiln bad olher Slandard,
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE COMSOLIDATED FINAMCIAL STATEMENTS
FOR THE FERIDD FROM 27 SEFTEMBER 28 |DATE OF INCORPORATION| TO 30 JUME 23149

I pairment of Assets (continued)
Where il is el possible ke esfirese the recoversizle arceunt of an indisdual assel, he Broon estimates tre
racowsrazle amaun of the casq-geaeraling we | Ioowhich the asset belonga

ripsimnent 1esting s pedonread auuslly for gondall, inlangible azzets weh indefinits lvas and inkegm e
aszals nol yve! aeailable for use.

wWienan impatrnent loss sutsequently reverses, the caaving amour of she asset (or cast-genarsting unit
ig increszed 10 the revissd esiirate of i recoverable amourt, but o hat the increases seeying amaount
ioes mal exceed fhe carmyeng amcunt thal would bave been determived bad no iresrment loes oeen
recognized for the asssel dn cashegorerating unith in prior years. & revarsal of an rnpainmens loss s
recognised irrmediatshy in profic or 82, unless be relevs | ssset s carded at 8 revalued amcuns, in whics
czae he rgversal of the impainnent loss 15 frested as a revaluaton Increase.

Employes Banaflts

Shaort-tarm employee benetils

Prowzion is made for e Group's obligaticn for slaldem eonployss: benefils. Shomt-iermr ersioves benelis
are benefis [slher (e leeninaticn bensfits) thel are expectas to be ssits wholly befes 17 montss ater
Iherat of g sonusl reporting period in which e =nployees render the related s2rvics, include s wages,
Ealenes and sick lsgee Shorlerm empioves banefs are measured 2l ke [mediscountod] smoutis
sppled o bz pag when the abligabon la selthed,

The Group's oblinatons for sher-term employs: brnefls such as weges, salaries and sick leavs e
recegnized as part ol cunenl rads and cther savables in the statemest of fnansial postinon

Cthar long-term employes benelits

Feowision is made for empleyees’ long service leavs ared annual leave entilemants not axpected 1o be zetlac
whally witrie 12 monlhs altzr the ond of the anaual reporting seed Inowhich e emnployess render the
rediled sorece. Otar lang-term employse benedils are msasured atthe prosent walus of the axpectes [ulyre
ceyimenls 10 be made (o smployscs, Expectad fuiure psvments ncorporale anticoaied future wage ang
sakary levels, duralions of servics and erpioves deparlures and ame discountes at ~stes o=termoned by
refarence 1o market yields at the end of the neporing penod on government boads Wl have maturity daes
Ihadl approsemiatbs (e terms of tne obligatione. Jpon e remeasurermaerd of ckligstions for athar lang-tenm
employes benehe, the nel change in the ebigstion is recognised In profil o oss as parl of employes
aerizlibs cxponsa.

The: Zreug's obligations for leng-term employes benelifs a-c preserled a5 non-currant provisions in s
stetement of financial gesilen. cxoopt where the Jrcup does nat havs an creesddional g1 1o defer
selllerre for at least 12 meont=s sfter the end of The seoorting period, inowhich case the coligations are
orefantss g comenl provisiong
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FlR THE FERIOD FROM 27 SERPTEMBER 2018 {DATE OF INGORPORATION) TO 30 JUNE 2014

Pravisicns

Provisions arz recognized wien the Groon bas o legal or constuctive obligsticn, 23 & result of past evanls
fer which it s probably that an outfiow of econorrc benaftes will resull and bl oulflow can be reliably
megsurad. Provisiors are measuied ol e hes pedimaie of the arounts requiraa toozetlle the selizalan al
I anil sl he reporling peried.

Cash and Cash Eguivalents

Cash and cazh esuvvalents include cash en hand. deposis faid at call with baske, otrer sham-term highly
lguid vestmienls wih oo ral meturities of three monthe or less

Fevanua Fecogniticn

Roewenue Tom sale of goods was recosnized af 1 point of delivery 55 this comesponcz 1o the trzseder of
significant raks 2ra revards of swnerstip o goads and the cesaation of all invclvemean’ i s goods

Trade and Othar Receivables

Trde aned cdhor recoivablas incleds smounts Gue Som cosleonas o goods sold and =arvices sedormed =
the crdinary coures of buzliness. Reweivables expecied 10 be collectad wittn 12 maoths of e e of L
senoling period @ dassified a3 current asaets, A abrer rece vabiles e classified as non-current azsess,

szde and alher meczivables are initially recognisss al fair value and subsegueesdly measored at amorises
cogl vEing the effective rierest method, lsss any provizicon for impairment.

Trade and Other Payabilos

Trade and obier wayables represent the lishilities for goods and ssrvices recaluaa by e ardily Dz roemein
unpeeid ol the end of the reporting period. The balancs & recegnised as o currand liahility with the amoocts
marmally paid within 30 days of recognition of the limbility.

Eorrowing Cosis

Sermeting costs direcily ait-mudable todhe acouizibon, conatristion or produstion of assets that neceszarily
toke @ substantial penad of tme 1o prepare Tor Their inlendad use or sale are sdded o the cost ol haks
angels, wnlil such lime 25 the zssets ars suzstantially ready foe e inlesded nme ar sale

Sl albver bemnowing cosls sre rl:cl:-gnis.ed in FI‘G'_I‘IZ or lose in the pedad in which Ty aee incurred,



Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE CONSALIGATED FINAMCIAL STATEMENTS
FOR THE PERIOR FREOM 27 SEFTEMBER 2014 [DATE OF INCORFPORATION) TO 30 dUMNE 2043

Forgign Currency Transactions and Balances

Transactions and balances

Farelg cureney fransactions are arslaled inlo functicnal currency using the sxehangs rales gravailing at
lhe: daze of the fransaation. Forsign curmancy monetary derrs are tanslazod st the yearend excernge o
Mon-monelary ikems measured at histores tost contnos 1o be camed al he exctangs rala 5 che data of e
fransaction. Mon-manelary ilems moasured et fairvalue are reported a7 the exchange rale al he e whon
tair values wers determined

suctage difgronces anaing an the Imnslation of menetary leme are secnnnised in prafit or loes, ewcepl
whare asferred in equily 25 2 qualifeing cash flow o nel investment hodge.

Exchangs dffeserces arsing on the franslaies of nosomonetary iteme are recognised direclly in other
comprencnsva income to e exent that the undedying galn o0 loss s directly recegnised in olhe
comprehensyve oo, olharwiza the exchange sillerencs is rocognized in geofit or foss.

Business Combinations and Goodwill

# subaidiary is an enleipise that is corfrolled by tre Group, Corlrol s ach sved when e Gioup (i) has
poEr cver e “reestea i) 8 expozed, or has righls, 2 vardable s2iums Tom s inveieemet Wil <he
irvastea; and (il hag the abilily lo use s powsr 10 afest 4 relums,  VWhen azseesing whelher e Grogp
n2z paweet, only substantive riphts are corsidered Tho resits of subsidiares acquined or discosed of during
the period is included In ke consolidated compretessive income statement fam the effecive dats of
acquisition or up ko the efectve dabe of disposal Al intrs-group tecsactions, balanczs, mooms and
expenses are eliminated on consolidation. Mon-controling inlerests in the net essets of ooosulidated
subsiciares are presered separately from the Group's oquity tersin, &0 are cilially messured on each
comsraion gither & 27 walue or at their propodionate share al the i valua of the acgulres's idemsifiznlz
net asgat. Tolal comprehensive neorres is atlituted to non-contralling intesests seen Tihis resulls in hay g
a deficit balance

The: acouisiticn of businesses s accounted for using the acguisition mothod. Trs cost of the aos Lisition is
rressured al fhe agcreaste of the fair values; ol Ihe date of exchargs, of assets given, liabilitizs incutrad o
aEsUmEd, 502 equity inshuments issued by b2 Geoup v eschange for contrel of e acouinn
AsgLaitoreied oosis are recognized in profil or lase as incurrsd. VWhere @ business combinaton e
ariroved in stEges, the Group's previously Reld mtereets inthe acquired znlity are rerrssaunad Lo S value
al 12 acquiilion date a-d any resulling gain ar kass, including ameusts have previousy boen recognised o
wlhizr comprehens ve income, is scoopnised 0 proit or loss, The senuinee’s identifabie aseets and liobilitizs
arz recegrised ol their fir values at the acquisilion dats except “or some de’smel Lax, omployes banefis,
IrFamnification aggels, eaceured rights, share-oesed payments swards and thoss held ‘or sale. Shanges in
the Drouns inteests nosuksidieries that de mol resull in 2 lose of control are aceourted for as equity
Iransscions:
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Tisma Development {(HK) Limited

and its Subsidiaries

MOTES TO THE COMSOLIDATED FINAMCIAL STATEMEMTS
FOR THE PERIOD FROM 27 SEFTEMEER 2013 (DATE OF INCORPORATIOME TO 20 JUNE 2014

Buzlneza Combinations and Goodwill jcontinued)

Goowwill 1z Re excese of the cosl of a bussess comtEnafion or an investmant © an aEsonae of @ ol
wvantuee ceer the Group®s interest in the net fair value of the acyures’s identiliable asseie a0 lnhilibes
recognissc. Doothwill 20sing on ssguisilen ol & subsidiaeg is cocognised as sn asset and initially measured a1
cosl Any irnpairrnend Bs lested annualiy and recognissd on proft or less as s ool sevorsed insubsoouor
perosE Subsaquent chEiges n lair vales of contingent consideration with = ane year are sdjugsed againg
Iher engls ol amnuisilior, 'norespect of 2ssociates or joint venture. 1w goodesll includzd wihin the casmving
anount =f tre reestimant. Any ail-ibulable amourt of acguired goodwill is includad i the caledlabon of he
senlibovr boss or disposal. Aoy excees of the Group's share of he nel fen value of the identfiable assets and
Soiies owsr the cast o acnuisilion, afler reassessmant, is recognized immediatety onproit o less

Related Pardics

Two zaries are monsdared (e ielaied if oo parly has the azilty, directly or rdirestly hrough one e mane
infprmediares, 1o control the other parly or exercise signiicant influence over the other pamy = masing
financzsz! and cperating decisions ar has join: control over the other party. Marties are 280 considenad 1 be
relaced if they are Business parners, i cohabitalion relslionship, closs famity members, incleding spouse,
children znd dependants, o subject o commet contezl,  Dirsctor of the Sroup & corsiderad B be koy
rmgragermst pereonnal ard related parties.

New and Amended Accounting Paolicies Adopled by the Graup

Initial applicaticn of IFRS 14

The Jroup has eady adesed IFRE 16 which 5 orginally effective for perad beginning on e aller 1 Ly
2014

IFRE Mot Yot Effectiva

EZackye for Berds Begiraing eoor afe 1 Jaacary 3019
3 Arnal Impresarisms b IFRS Stardsrss 20152317 Cpde
3 I3 1 (amendmesy Fan amendrents
- 15 28 Amendmentsy Larg-lenn Infleresisz
- IFHIL 54 Uiresarte riy onar incame tee asimenl:
3 IFRS S pamardmsris) Fresayrs feal aies

Efactun for #ericds Baaicaing oy o afe: 1 Je ey 2020
s Lnnoepbig| Fraorasnns o Flagnciel Resordling 2018
3 183 1 & B Amardmaris: Detliie of malziial
. IFES 3 iamardrerssd Dafailizn ol @ buginess
- IFRSG O, 145 35 X IFRS 7 ifimencma sy heesl iale bercmars refarm

Efactun for Heriods Badlening o of afies 1 duaes 2020
4 IFRS 16 (Amenements) Sovid-"3-relabes el concessicns

Effachue for Decipds Bamienbng £ or afle: 1 Juasny 2021
3 IFRS 0, 185 3% IFES T, IFRS 4 & 18 (Aorend-renls? lrberest rale benchmank mfnm

Efactur tor Horods Bagicning o or afte: 1 dinuary 2022
L Arneal Improwarigris b IFRES Slardares 20152020 Cyde
= Loncanhie! Frarasan EmEndment 4o IFRS S
- 1332 TE armendmensl Peceeds celore inleadad use
5 18 37 parerddmentsl 20e o Sarnracks

Efarkye tor Paricds Bagiraing oo afse: 1 dinuary A02E
= 1% 1 drandrarts ]l Chaszilisston of Takiltws == curenl ar non-zurrank
= IFHS 17 Irsararaa conlracis
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Tisma Development (HK) Limited
and its Subsidiaries

MOTES TO THE COMSOLIDATED FINAMCIAL STATEMENTS
FOR THE PERIGD FROM 27 SEFTEMEER 2016 (DATE OF INCORPORATION: TO 30 JLIME 2098

MOl E &5 BIVIDEMDE
o dicldends feve: been pae dunng the financ | periced

MEOTE 4: THADE AND OTHZR PAYAZLES

U5z
CURRENT
Sudit foe payables 9,04a4a
NOTE §: PROVISICHG

Uss
CLURREMT
Provizion for mining concession fees A3,008

MOTE &: ISSUED SHARE CAPITAL
usk

A0 weef rany sharas izsued 1

Lrdinary shareholders pardicipats in dividends sl e proceeds on winding up ¢ Ihe Sompany = procsrtion 1o
the nurrb=e af shaes he'd,

At the shareholders' most-gs 2sch erdinary stare 15 entflod to one wate when a pol s called, othorsise esch
sharehclder has sne vobs on s snow of nencs,

After the end of the reporting perdcd . the parent corpany ol Comnpany wag rescwed 10 split e cened issoed
sharos ofthe Company ron: 10 ardinary shares (ma 1000000 aedinary shares for the puipese ol incessging the
ompary'e enae liguidity. The share capilal of HEOMO remains unchanned afer the share aphs.

NOTE Vi FCREIGN cKCHANGE RESERYE
The fereipr cumency reservs rerords crchange dffersnces adsing en lenslafion of the financal resuls and
pesificn of s forsign operalas ascording o the acoounting poscies of the Groun.

MITE & INTERESTS IN SUBSIDIASIZS
Thie conzclicated inance’ slatemsnis inconporete tre assets. liakbilitics and resulls of the o Iteyirney sumsidiaries in
aczordance wih the sccounling policy cesoized in Moie ?

Fage ZL



Tisma Development (HK) Limited

and its Subsidiaries
MOTES T3 THE COMNSOLIDATED FINAMCIAL STATEMEMTS
FOR THE PERIOD FRGM 27 SEPTEMBER 2018 {DATE OF INCORFORATION) TC 50 JUNE 2318

RLTE R IMTEREETS I SURSIDIARIES [SONT HUED
Frapartioning Interasts

Country of Clzzs of hild by the Attritutabla
Mame: of Entity Incorpaoration Shares Comparny  Subsidiarss Lo the Group
FT Tisrre: [rvestasi Abadi? |ndonesis Cirdiviary o - bt
PT Tisna Glebal Husantara® 2donesis Dperating DR HER
Sgreemisnl
00 16 Outober 2078, the Cormpany incorporabes BT Tisma Invsstisi Abadi and 82% of the share capital of the

subsidiory was iszued 10 e Company. 11 Tiena Iesstas Abadi s a comopany 10 ba engaged as the sxclusive
operplicns managar of FT Tiarme Slepal Musantas G coenpany walved in the producion ang o stribution of
premium Zircan)

? Matwithstznding tha Group did ot hold any erdinary shares in FT Tisma Glabal Mussriara, tie Croup ls deareas
I mawe comirol ever the enfity pursuant 1o the Exclusve Operation and Mansgarsst Agraament 22 Shase
Flzdge Agresmants entered o0 15 January 2005 which also entillos 2T Tisma Ineestasi &zadi o 20 operating fes
sual i 05% of the pre e profit of T Tiema Global Mosssdam, After the @=d of the reponing period, the Snate
Fledped Agrooments have been reviess but the contol ol the Group in PT Tisma Glozs Musantara iz not affected,

MOTE & BUEINESE COMBIMATIONS

Argeiisticn of BT Tams Glona! Musaniara

S 15 January 2019, the Group cained wootiol of FT Tisma Shebal Musantsns, 5 comzany shet is the holder of a
mining concesson relatss o2 mineral sanda deposil hnsbed in the Senesl Balirmantan Frovines of 1sdonesia.
with an area of 1530 haclares. CTontrol was abbscea Brough the exeoution of a0 exclusive cosration snd
mananemant agrssmant bebyssn D Tisms irvesks Abadi and FT Tisma Global Musantara wits nll surchass
conskizrafion, zul PT Tisma [rvestasl Abadl coricls fo irvesl (2 FT Tisma Global Muzantsra up to USE
15,000,000 awer a pariod of 10 years Inlerms of the nan moerebory ikems,

Fair Value
UE 5
Furchass considerabon:
Consderaiion sransfemed .
“Won-corirolling Intsrsat propoticnaie shase of G va v inne: asscls 53,420
53 420

_EhE
Areaisions 58 4208
Goochyill

SOTE 1D FINAMCING ACTIVITIES DISCLOSURES
AL ACISECS Cazsh flows A ATEeE013
LIEE LSS Uss

s Jhare: Capal 1 1 =

BOTE S COHTIMCENT LIABILITIES
There are no contrgent liast lies during e mperting period



Tisma Development (HK) Limited

and its Subsidiaries

MOTES TO THE CONSOLIDATED FINAKMCIAL STATEMENTS
FOR THE PERICD FROM 27 SEFTEMEER Z01E (DATE CF INCORPORATION) TS 30 JLUMNE 2018

MOTE 12: =IMAMZIAL FIE < MARNASE EMT

Capital management

Graup
55

Financial assets
Financial aszetz al amarized aosl
—  irherrecaivablas 1,730
—  Helatzd party reeeivanes i
Tatal financial assets "i.T" %
Finanelal labilites
=inanciz: lakilibes 2t arunlised oost
= Trzesand alher sogabiles o0
Tatal financial liabilities G D

Flnancial Risk Management Policies

The direcher is sasked wilh managing finans ! risk exoosures of the Group. Tre direcion manilars Lhe Groop's
financz sk ratagemsnl policiss and exposures and approves financial tranzaclions. |8 ko teviows b
effecivences of reral cerliols whding b cormmodity price dsk sourterparty cresl sk, Toreign consnsy riss
loLicdy rigk, amd interes) e sk,

The dlrectcr overall fsk canagemnent sirategy seoks o 35858 the Sroup in neeting s Frasaial fanguels, whre
minirizing patenlial advsse efecls on fnascinl perfemanca. ke funclione include the review of The ase of
heaging derivative insliurmanls, credit risk palicies and futume cash flow requiremernis,

Specitic financial risk exposums and management

The main nsks the Group i exposed o thougs its Anancial matrumants sre lquidity Ssk and marksl risk
consiatng of intsral rals riss, fasign cuensy riss ard otter prics riss (commadity snod equity price risk)

a. Credit risk

Exposure b credil sk relabesg lo finoncial aszets anses from the potential coo-perommani by
counterparties of conleacl abligatives that cous lead 10 5 finsrcial lozs to the Sroup

b, Liguidity sk
Ligquiclity rigk ariges Toon Lhe possibility that te Group might encounter diftculty inosstiling s delils o
Slheredze maeting its abligaliaes restod 1o financ 2! liabilibss, The Group manages this sz heouagh he
follziming mschani=ms,

- prepaing Kessnd-lnoking cash flow analyses inrelation so e operatag, seesling snd oo ng
acliv dins;

- nlilziexy fusding from g FPargns Snous:

= resxeaining @ reputable credit profile

= g o credil rigs reladod fofinancial assets; and

== cenipiaing the: maturite poofile o financial lisbiites wilh 1 reallsstion sralile of linanoil aseeds,

Mape 23



Tisma Development {HK) Limited

and its Subsidiaries

MOTES TO THE CONSOLIDATED FINARNCIAL STATEMERNTS
FOR THE PERIOD FROM 27 SEFTEMBER 2018 [DATE CF INCORPORATION) TCH 30 JUNE 2014

WOTE 12 F MANCIAL RISK MAMAGEMENT (ZONTINUED!
The following table rellecs an undiscounled contraziual matudsy analysis for fnancal sssels aed

financa! liabilives

Cagh flows realised rom Frengal asssls refiect mansgement's expeciation as 1o the fiming of
realizaticn. Actusal tening may Sheefers differ from that Jisclozed. The timing of cesh llows presentsd
the lzble 1o selils lieaacil Tobilitizs mecs the earliest cordractual settlemant dales and does nnt
reflect managensr's expeckions sl barking faclities will be rolled foanvard

Frranmal Maidlify ana Goaecinl assad mafunily analesiz

Withlnd Year 1 1o 5 Years Total
Group =S us% LS55
Financial liabilitics dus for payment
lrade 308 ol paygahlos q.000 L H K
Tiolal sxpecied cuifows g 0o - g, 0o
Financial assets = cash flows raalisahle )
Olner receivihlng 1.730 - 1,720
Hetaled pary imraivahlos 1 - 1
Total amidipated floses 1.731 - 1,734
Fet foutliow ) irficw on Fraccial rstromants (T 258 = 7 Elf;.é-]

C Market rizk
i CHer pnoE 5w

Zther price risk celates Ly the risk 1a fhe firvalue or future cazh fows of a financial instrument
will floctuste because G rdsewpes inoprarket pricas for zirgon lzrgely due to demand 31d supply
facars (atrer [aan hose an sing frorn inderest rabs risk or fcraign CUMancy riskl for 2 minsala.
Mo contract for physical dedivery ol siscon bas Been ontered during the financial pericd.

iy Sorelgn sumency sk

Sxpozure 1o foreign carrency sk raw tesellin the fair value o future cash flows of a financial
insrument fluclual rg cus o movemans in forcign oxcharge rates of cumencies in which the
Grouz hokds finencial nsluments weich ame other G0 the UED unctional and presssiatan
currency of he G,

With inzirurrenis being held by ove seas operations, Tuctuatons in she Indonesian Rugiah (I217),
Austezian Dellar (AUES and Hong Kong Dollar (HEE) ray imesss onshe Group's financial results
unlese tnome exposurss are apgrepsaiely hedned.

The fallowing table shoves fhes fesins surrorey risk on he Sinancal 22ests and labilities of the
Grouzs operalicns densimiceled in curencies other than she functicnal currency of L Sroun's
cperslions. [he ioesg auneney sk o the books of the Company is consizzrsd immaterdal amd
i5 therefons nat seoen
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Tisma Development (HK) Limited

and its Subsidiaries

MNOTES TO THE CONSOLIDATED FINAMCIAL BSTATEMENTS
FOR THE PERICD FROM 27 SEPTEMEER 2018 {DATE OF INGCRPORATION) TO 30 JUME 2419

MOTE 120 FINAMCIAL RIS MANAGERMENT (GOINTIMUER)

Het Financial Assets[Lizhilitiss) in USD

Group AUD IDR Cilhier Teatal WS
Funclcaal curraney of the Groug:

LIS cdnlla - 1.7E0 - 1,730
Satamant of financial pasicion exeasure - 1730 - 1,730
Fair Wal uos

Fairvalug estimation

The: S values of financial asssts and financizl lablibes are pressded in the f2lewing oo and zan o=
cnrmpezrad ko Ehair carding amounie s preganied e slatemenl ol Teaecial pogidion,

Diflmeznees botwaes f2ir values and camrying amounts of finanest inslurmesnls with fzed inberest rates are cos
i the channe o discount ratzz being 200 ed by e market soce heir inilial ressg-tion By the Grouo,

Carrying Fair
Amount Walue
Group LI5S LS5
Financial assets
TMher recpivabiest® 1,740 a0
Selaksd parky recaivas st i |
Total financial assets 1753 1,734

Fimangial liabilities at amortised cost

Trimiz: and olher payaklas: 000 000
Total financial labilities = U 3,06
Ll The carrying amosnis are eqguivalent o their fair values,

MOTE 93 CRITICAL ACCSUNTIMNG EST MATES ARD JUDGERMENTS

The direclor svaloatzs sstimabss sed judgernasnis Inoceacsated inta e Faoial stdemsois based on historzal
Brweadoe and bost available current information. Balinnaies sasome 2 repscas sl popoclation of fuiure evants
aried pn Based o corsnt rands and eccocmic datz, eolainad folh sdemally and witbo e Groop

Koy estimates

# Jepairrnant - genors)
The Group agsesses impairment at the end o sach reporling peing By evaluating the conddions and
evenls spedific o the Group thel may be indicalive of imeeirment bigaers. Rocoverable ameounts of
relevant assets 302 reaszeszed using value-in-use salellions which incor sorzie various key assurmplions.
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Tisma Development (HK) Limited
and its Subsidiaries

MNOTES T THE CONSOLIDATED FINAMNCIAL STATEMENTS
FUR THE PERIOD FROM 27 SEPTEMEER 2048 (DATE OF INCORPORATION) TO 50 JUME 2044

HOTE 42 BELATED PARTY DISSLOSURES

Brrrivables
Uss
Sharehclder 4

The abowe amourte are uneecured, non-interes: bearing, withoul Fxed rogavmert lamma and will Be saillad by
et Mo quarantees have been recelved by the Groug inrespest of the repayment of theze cutstanding amcunls,

SOTE 16; EMPLOYEE BEMEFIT EXPEMEES
Mong of tha Group directors recelved ar il rece ve any Faes o omolumante inoressec of thair zerdses 1o he
Group during the ozriod,

NOTE 14 DPERATIHE AZTIVITIES DISCLOSLRAD

Ciperating adivizies included b2iow charging dorediling) uss

Audils's remunerat:on =000

MOTE 17 INCOME TAK
The Group. did not have any aseazsable profits charpeabls to Haong Korg ar other t2x |unsdiclicas Prolils Tas
during tha period.

P v resconicilizbion: Uss
Lo cexlore fae [12.295)
Medional fax [2,309)
Mon-decuckble expensss 2,309

Actual 1ax axpsnaes E

Tarx doduslinlz amount at end:

Urvised 1ax losses -
Temporary differs s B

Recognized as Lz sassl -

T eleels cnoothe - comprehznsive income:
Transstion diters cces ol Torvign operations -
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Schedule 3 — Indonesian Legal Opinion and Licence Documents




Law Firm

SHOLEH, ADNAN & ASSOCIATES
Advocates and Counselors at Law

No. 159/AWA-SAA/XI11/2020

TO:

PYX Resources Limited
Level 5, 56 Pitt Street
Sydney

December 17, 2020

SUBJECT : LEGALOPINION DULY GIVEN FOR A REPORT ON
MINEARAL CONCESSION (IUP OP 545/244/KPTS/VII1/2012)
AND ENFORCEABILITY OF RELATED EXCLUSIVE
OPERATION AND MANAGEMENT AGREEMENT FOR PYX
RESOURCES LIMITED

Dear Sir,

We have been asked and therefore provide to you with our legal opinion duly given on the
Mining Business Operating Production License (IUP-OP 545/244/KPTS/VIII/2012)issued by
Katingan Regent of the Republic of Indonesia and related Operation and on the Exclusive
Operation and Management Agreement executed between IUP-OP holder PT Tisma Global
Nusantara and PT Tisma Investasi Abadi.

I. INTRODUCTION

On 1 August 2012, the Mining Business Operating Production License (IUP-OP
545/244/KPTS/VII/2012) wasissued by Katingan Regent of the Republic of Indonesia to
PT Tisma Global Nusantara (company registration number: 02.459.434.3-712.000).

On 15 January 2019, an Exclusive Operation and Management Agreement was signed
between  PT  Tisma Investasi  Abadi  (company  registration  number:
20180928134933821428), a 99% owned subsidiary of the Company and PT Tisma Global
Nusantara. Under this agreement:

e PT Tisma Investasi Abadi has committed to invest up to US$ 15 million in the business
of the PT Tisma Global Nusantara over a period of 10 years;

e PT Tisma Investasi Abadi has the right to nominate the majority of PT Tisma Global
Nusantara board members;

Bidakara 1, Lantai 1, Unit 010, Komplek Bidakara
J1. Jend Gatot Subroto Kav 71-73, Pancoran, Jakarta 12870
Phone: (021-83787592), Email : admin@saalawfirm.id



SHOLEH, ADNAN & ASSOCIATES

¢ PT Tisma Investasi Abadi is 99% owned by Tisma Development (HK) Limited;
and

e The Exclusive Operation and Management Agreement can be terminated only with the
agreement of both parties.

2. LICENSE

We have reviewed the documentation relevant to the IUP-OPs and set out a summary
below:

2.1  LICENSE NUMBER

IUP-OP 545/244/KPTS/VIIN/2012

A mining company in Indonesia obtains Mining Business License (the IUP) in two
phases of mining activities. The exploration phase within the mining area to which
the regency government will issue the Mining Business License (Izin Usaha
Pertambangan) in the Mining Area or known as the IUP. The second phase is the
Operation Production, which is granted by the regional government in Indonesia
for performing construction, mining, processing, refining, and selling within the
Commercial Mining business area, this license is known to be referred to as
IUP-OP.

2.2 REGISTERED OWNER
The registered owner of [UP-OP 545/244/KPTS/VIIV2012 is PT Tisma Global
Nusantara (company registration number: 02.459.434.3-712.000).

23 ISSUED
by Bupati (Regent) of a Regency Government namely Katingan, in Kalimantan e
Tengah (central Kalimantan), Indonesia.

24 STATE
Republic of Indonesia

2.5 GRANTED/EXPIRY
IUP-OP 545/244/KPTS/VII/2012: granted on 2012 for an initial period of 10
years and expiring on or before July 31%, 2022;

2.6 MINERAL

For the right of mining, production and export of Zircon from Indonesia.



W

SHOLEH, ADNAN & ASSOCIATES

QUALIFICATIONS AND ABILITY TO GIVE STATEMENT

| am a solicitor licensed to practice law throughout Indonesia under license number
99.10639-PERADI(The Indonesian Bar Association). 1 am, Wirawan Adnan, the
Founding Partner of the Indonesian law firm, SHOLEH, ADNAN & ASSOCIATES
(SAA) acting on behalf of SAA. We have been practicing Law and providing professional
legal services to Indonesia clients as well as foreign clients in Indonesia since 1999 until
now.

ASSUMPTIONS AND QUALIFICATIONS

Outside of the statements we make in our opinion here, we have assumed that the
documents we have reviewed have not been fraudulently created and we make the
statement that our opinion is only extended to matters which relate to the laws of the
Republic of Indonesia.

OTHER

Our opinions are limited to the documents which are presented to us and to the laws of the
Republic of Indonesia.

REPORTING OBLIGATIONS

No reporting obligations exists toRegency Government of Katingan prior to the date of
renewal.

OUR DUE AND HEREBY GIVEN OPINION

Based on the forgoing, we are of the opinion set out below:

a) Indonesia is divided into provinces. Provinces are made up of regencies. A regency is
headed by a regent (Bupati), and a city is headed by a mayor (Wali kota). Katingan is
a regency in the province of Central Kalimantan, Indonesia.

Under the Indonesian Mining Law when the license was granted, the Central
Government of the Republic of Indonesia determines the allowable mining areas to
which the regencies are then delegated with authority from the central government to
grant mining business licenses within these pre-determined areas.



b)

d)

€)

g)

SHOLEH, ADNAN & ASSOCIATES

We are of the view that the Mining Business License [UP-OP
545/244/KPTS/VI1I1/2012 has been duly and validly granted to PT Tisma Global
Nusantara by the Regent of Katingan, the competent authority of Republic of
Indonesia. The Mining Business License [UP-OP545/244/KPTS/VIII/2012 has
obtained the Clean and Clear (CnC) Certificate and continues in force and effect.
PT Tisma Global Nusantara is the legal and beneficial owner of this license which is
free from any mortgage, charge, pledge, lien, assignment, hypothecation, security
interest, title retention on it.

We are of view that the Exclusive Operation and Management Agreement entered
into by and among PT Tisma Investasi Abadi, PT Tisma Global Nusantara and
existing shareholders of PT Tisma Investasi Abadi on 15January 2019 (the
“Exclusive Operation & Management Agreement”) is legitimate under the law of
contract in Indonesia. '

PT Tisma Global Nusantara has been duly incorporated and is validly existing as a
company with limited liability under the corporation laws of Indonesia and has
obtained all relevant and necessary governmental authorizations in connection with
the establishment and maintenance of the legal person status as required by the laws
of Indonesia. Such governmental authorizations remain in full force and effect on
the date hereof. We are not aware of any reason or matter that would cause any of
such governmental authorizations to be revoked, suspended, cancelled or withdrawn
or (where relevant) not to be renewed upon its expiration date.

PT Tisma Global Nusantara has the right to explore for, extract, produce and remove
zircon from the area covered by the [UP-OP.

We confirm that there is no adverse effect on any of the above which would result
from a change of control of PT Tisma Global Nusantara.

We have conducted litigation searches on PT Tisma Global Nusantara and have
found that there are no records of any litigation or other proceedings in relation to PT
Tisma Global Nusantara or:in relation to the Operation and Management Agreement.
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Summary of License Terms

Licence ID IUP-OP 545/244/KPTS/VIN/2012
Granted by Regency Government of Katingan
Mineral Zircon

PT Tisma Global Nusantara

1,500 ha

1-Aug-2012
Renewal Date 31-Jul-2022
Rents, Rates and/or 2019: IDR 2020: IDR 2021:IDR
Taxes 100 million 100 million 100 million
Minimum Expenditure 2019: Nil 2020: Nil 2021: Nil

Security Deposit 2019: Nil 2020: Nil 2021: Nil



A EFBCIALIET TN IRDONE ALAK-TR ELIR I
AKD ERGLTAH-TRDCAESIAN TRANHLATTIOH

[, the undersigned, Drs. Andrew Budiyanto, a tfranslator of the English and Indonesian
languages, duly sworn (Governor Decree no. 675 date 6 June 1989) and practicing in
the Special Capital Territory of Jakarta, and registered at the British, Australian,
Canadian, New Zealand, Singaporean, the Philippines Embassies and the Ministry of
Law and Human Rights of the Republic of Indonesia, do hereby certify that the below
stated Indonesian document(s) info English translation are true and correct English
version, to the best of my knowledge and belief, with due observance to my Oath of
Office, and S.E.&O

Date : 16 DECEMBER 2020
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KATINGAN DISTRICT GOVERNMENT

DECREE OF THE DISTRICT HEAD OF KATINGAN

NUMBER: 545/244/KPTS/VIII/2012

ON

THE GRANTING MINING BUSINESS LICENSE FOR PRODUCTION

OPERATIONS TO PT. TISMA GLOBAL NUSANTARA

Considering

THE DISTRICT HEAD OF KATINGAN

a. that Dbased on the letter of the

Director of PT. TISMA GLOBAL
NUSANTARA Number: 16/TGN-KSN/IV/2012
dated April 19, 2012 concerning
Application for the Upgrade of Mining
Business License (IUP) for Production

Operations;

. that Dbased on the letter of the

Governor of Central Kalimantan
Province Number: 540/1420/Ek dated
December 10, 2009 concerning the
Dispensation of the Use of Regional
Zoning Plan (RTRWP) Map of 2003 in
the Granting of Mined Material
Transportation and Sales (IP2BG) and
IPO of ©Non-Metallic Minerals and

Rocks, and letter from the Head of
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In view of

Land Office of Katingan District
Number: 173/400.9.62.06/IV/2012 dated
9 May 2012 concerning Land
Information in the name of PT. TISMA
GLOBAL NUSANTARA; which could further
be fulfilled for the granting of
Mining Operations License for

production operations;

. that to fulfill the purpose of letter

a and letter b above, it was
necessary to stipulate the Decree of

District Head of Katingan;

. Law Number 5 of 2002 concerning the

Formation of Katingan District,
Seruyan District, Sukamara District,
Lamandau District, Gunung Mas
District, Pulang Pisau District,
Murung Raya District and East Barito
District in Central Kalimantan
Province (State Gazette of the
Republic of Indonesia of 2002 Number
18, Supplement to State Gazette

Number 4180) ;

. Law Number 32 of 2004 on Local

Governments (State Gazette of the
Republic of Indonesia of 2004 Number
125, Supplement to State Gazette of

Republic of Indonesia Number 4437) as
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amended by Law Number 8 of 2005
concerning Government Regulation 1In
Lieu o0of Law Number 3 of 2005
concerning Amendment to Law Number 32
of 2004 concerning Local Governments
into Law (State Gazette of the
Republic of Indonesia of 2005 Number
108, Supplement to State Gazette of
the Republic of Indonesia No. 4548),
as amended by Law Number 12 of 2008
concerning The Second Amendment to
Law Number 32 of 2004 of Local
Governments (State Gazette of the
Republic of Indonesia 2008 Number 8§,
Supplement to State Gazette of the

Republic of Indonesia Number 4844);

. Law Number 25 of 2007 on Investment

(State Gazette of 2007 of the
Republic of 1Indonesia Number 67,
Supplement to State Gazette of the

Republic of Indonesia Number 4724);

. Law Number 26 of 2007 on Spatial

Planning (State Gazette of the
Republic of Indonesia of 2007 Number
68, Supplement to State Gazette of
the Republic of Indonesia Number

4725) ;

5. Law Number 4 of 2009 on Mineral and
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Coal Mining (State Gazette of the
Republic of Indonesia of 2009 Number
4, Supplement to State Gazette of the

Republic of Indonesia Number 4959):

. Law Number 28 of 2009 on Local Taxes

and Regional Levies (State Gazette of
the Republic of 1Indonesia of 2009
Number 130, Supplement to  State
Gazette of the Republic of Indonesia

of Number 5049);

. Law Number 32 of 2009 on

Environmental Protection and
Management (State Gazette of the
Republic of Indonesia of 2009 Number
140, Supplement to State Gazette of
the Republic of Indonesia Number

5059) ;

. Law Number 12 of 2011 on the Drafting

of Laws and Regulations (State
Gazette of the Republic of Indonesia
of 2011 Number 82, Supplement to
State Gazette of the Republic of

Indonesia Number 5234);

. Government Regulation Number 27 of

1999 concerning Environmental Impact
Analysis (State Gazette of the
Republic of Indonesia of 2009 Number

59, Supplement to State Gazette of
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10.

11.

12.

13.

the Republic of Indonesia Number
3838);

Government Regulation Number 38 of
2007 concerning Division of
Government Affairs among the Central
Government, Provincial Governments
and District/Municipal Governments
(State Gazette of the Republic of
Indonesia of 2007 Number 82,
Supplement to State Gazette of the
Republic of Indonesia Number 4737);
Government Regulation Number 26 of
2008 concerning National Spatial Plan
(State Gazette o0f the Republic of
Indonesia of 2007 Number 82,
Supplement to State Gazette of the
Republic of Indonesia Number 4833);
Government Regulation of the Republic
of Indonesia Number 23 of 2010
concerning the Implementation of
Mineral and Coal Mining Business
Activities (State Gazette of the
Republic of Indonesia of 2010 Number
29, Supplement to State Gazette of
the Republic of Indonesia Number
5111);

Regional Regulation of Central

Kalimantan Province Number 8 Year



TRANSLATION

To Stipulate

FIRSTLY

2003 concerning the Spatial Plan of
Central Kalimantan Province (Regional
Gazette of Central Kalimantan
Province of 2003 Number 28 Series E);

14.Regional Regulation of Katingan
District Number 10 of 2006 concerning
General Mining Business Undertaking
(Regional Gazette of Katingan
District Number 10 of 2006) :

15. Regional Regulation of Katingan
District Number 3 of 2008 concerning
Division of Government Affairs that
Become the Authority of Katingan
District Government (Regional Gazette
of Katingan District Number 3 of
2008)

DECIDED:

DECREE OF THE DISTRICT HEAD OF KATINGAN

CONCERNING THE GRANTING OF MINING

BUSINESS LICENSE FOR PRODUCTION
OPERATIONS TO PT. TISMA GLOBAL
NUSANTARA.

To grant Mining Business License (IUP)

for Production Operations to:

Company Name : PT. TISMA GLOBAL

NUSANTARA
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Address

Name of

President

Director

Company Shareholder:

Value/percentage
of shares

Name of
shareholder
Position
Shareholder
occupation

Address

Nationality

Shareholder
Value/percentage
of shares

Name of

shareholder

Jl. Revolusi No. 167

Kasongan Lama
Kecamatan Katingan
Hilir

ETERLY DAYUN

Rp 20,0000,000/10%

ETERLY DAYUN

President Director

Private individual

Jl. Kasongan Seberang

RT. XIII RW.IITI
Kelurahan Kasongan
Lama, Kecamatan

Katingan Hilir

Indonesian

Rp 10,000,000/ 5%

DOYEANTO
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Position

Shareholder
occupation

Address

Nationality

Shareholder
Value/percentage
of shares

Name of
shareholders

Position

Shareholder

occupation

Address

Nationality

Director of
Operations and
Planning

Private individual

Jl. Putri Junjung
Buih Gg. Nusantara
No.4 RT.03 RW.XTT,
Kelurahan Langkai,
kecamatan Pahandut,

Palangka Raya City.

Indonesian

Rp 100,000,000/50%

SARNADIE, ST

President

Commissioner

Private individual

Jl. Katunen No.17
RT.06 RW 010
Kelurahan Kasongan
baru, Kecamatan

katingan Hilir.

Indonesian
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Shareholder
Value/percentage
of shares

Name of
shareholders
Position
Shareholder
occupation

Address

Nationality

Shareholders
Value/percentage
of shares

Name of
shareholders
Position
Shareholder
occupation

Address

Rp 30,000,000/15 %

ERWINA

Private individual

Jl. Katunen No.17
RT.06 RW 010
Kelurahan Kasongan
baru, Kecamatan

Katingan Hilir.

Indonesian

Rp 10,000,000/5 %

X

YOAB KORSEN, SE

Commissioner

Private individual

Jl. Pasar Lama No.37
RT.O01, Kelurahan
Kasongan Baru,

Kecamatan Katingan
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Nationality

Shareholders
Value/percentage
of shares

Name of
shareholders
Position
Shareholder
occupation

Address

Nationality

Shareholder

Commodities

Mining Location

Village

Subdistrict

District/City

Hilir.

Indonesian

X

Rp 30,000,000/15 %

RUSLISE KAMIAR

Commissioner

Private individual

Jl. Kasongan seberang
(BTN Housing Complex)

No.58 RT. XITII RW.

11T, Kelurahan
Kasongan Lama,
Kecamatan Katingan
Hilir.

Indonesian

Non-Metallic Minerals

"Zircons"

Katingan Hilir and
Tasik Payawan

Katingan
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SECONDLY

Province : Central Kalimantan
Region Code : 62.06.02; 62.06.11
Area : 1,500 Hectares

With the Map and List of Coordinates of
Mining Business License Areas (WIUP)
issued by the District Head of Katingan
as stated in Appendix I and Appendix II

of this Decree.

Processing and : Katingan Hilir

Purification Subdistrict

Site

Transportation : From Kereng Pangi,

and Sales Katingan Hilir
Subdistrict

Validity Period : 10 (ten) Years

Mining Business

License (IUP):

The Holder of Mining Business License
(IUP) for Production Operations reserves
the right to conduct <construction,
production, transportation and sales and
processing and purification activities
in Mining Business License Area (WIUP)
for a period of 10 years and can be
extended twice, each for 5 years as from

the enactment date of this Decree.
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THIRDLY

FOURTHLY

FIFTHLY

SIXTHLY

SEVENTHLY

This Mining Business License (IUP) for
Production Operations may not be
transferred to the other parties without
the approval of the Katingan District
Head.

PT. TISMA GLOBAL NUSANTARA as the holder
of Mining Business License (IUP) for
Production Operations in carrying out
its activities has the rights and
obligations as stated in Appendix III of
this Decree.

The Sites of Mining Business License
(IUP) for Production Operations of PT.
TISMA GLOBAL NUSANTARA shall be based on
the Spatial Plan Map of Central
Kalimantan Province (RTRWP) of Central
Kalimantan (Regional Regulation of
Central Kalimantan Number 8 of 2003) are
entirely located 1in Residential Areas
and Other Uses (KPPL).

If there are rights to land owned by the
community in the form of plantation,
crops, houses and others, these must be
resolved by deliberation and consensus
in accordance with applicable
regulations.

No later than 60 (sixty) working days

after the issuance of this Decree, the
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ETIGHTHLY

NINTHLY

TENTHLY

holder of Mining Business License (IUP)
for production operations must submit
the Working Plan and Budget (RKAB) to
the District Head of [Katingan for
approval.

Within 90 (ninety) working days since
the approval of Working Plan and Budget
(RKAB) as referred to 1in the seventh
dictum, the holder of the Mining
Business License for Production
Operations has to commence its
activities in the field.

Without prejudice to the provisions of
the laws and regulations, this Mining
Business License for Production
Operations may be suspended, revoked, or
canceled, in case the holder of holder
of this Mining Business License for
Production Operations fails to meet the
obligations and prohibitions as referred
to in the THIRD, FOURTH, SIXTH, SEVENTH
and EIGHTH dictums of this Decree.

When this decree comes into force,
Decree of the District Head of Katingan
Number 540/142/KPTSIIV/2010 dated April
28, 2010 concerning Approval of
Adjustment of Exploration Mining

Business License to PT. TISMA GLOBAL
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ELEVENTHLY

NUSANTARA shall be revoked and declared
null and valid.

This Decree shall come into force from
the date of its stipulation on the
condition that in case it contains any
error in stipulation, it shall Dbe

revised and corrected as accordingly.

Stipulated in Kasongan

on August 1, 2012

DISTRICT HEAD OF KATINGAN

[signed and sealed]

DUWEL RAWING
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Copies have been forwarded to:

10.

11.

12.

13.
14.

15.

16.

17.

18.
19.

20.

Ministry of Energy and Mineral Resources in Jakarta.

Ministry of Finance in Jakarta.

Secretary General of the Ministry of Energy and
Mineral Resources in Jakarta.

Inspector General of the Ministry of Energy and
Mineral Resources in Jakarta.

Director General of Tax of the Ministry of Finance
in Jakarta.

Director of Treasury Department of the Ministry of
Finance in Jakarta.

Director General of Regional Revenue of the Ministry
of Home Affairs in Jakarta.

Governor of Central Kalimantan in Palangka Raya.

Head of Legal and Public Relations Bureau/Head of
Financial Bureau/Head of Planning and Cooperation
Bureau, Secretary General of the Ministry of Energy
and Mineral Resources in Jakarta.

Secretary of the Directorate General of Minerals and
Coal in Jakarta.

Director of Mineral and Coal Engineering and
Environment in Jakarta.

Director of Mineral and Coal Program Development in
Jakarta.

Director of Mineral and Coal Development in Jakarta.

Director of Property Tax of the Ministry of Finance
in Jakarta.

Head of Mining and Energy Office, Central Kalimantan
Province in Palangka Raya.

Regional Secretary of Katingan District in Kasongan

Attn. a. Head of Natural Resources
Administration
b. Head of Legal Section

Head of Mining and Energy Office of Katingan
District in Kasongan.

Head of Forest Service in Kasongan District.

Head of Environment Agency of Katingan District in
Kasongan.

Head of Land Office Katingan District in Kasongan
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APPENDIX I

District Head of Katingan

No. : 545/244/KPTS/VIII/2012
Date : 1 August 2012

Map Printing

Requested by : PT. Tisma Global Nusantara

Dated : Thursday, 31 May 2012

Hour : 10.00 Western Indonesia Time

By : Karyadi, ST

For : Upgrade of Exploration Mining

Business License to Mining Business License for
Production Operation using Spatial Plan Map of Central
Kalimantan of 2003.
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COORDINATES OF MINING BUSINESS LICENSE AREA
PT. TISMA GLOBAL NUSANTARA
IN KATINGAN HILIR AND TASIK PAYAWAN SUBDISTRICTS
KATINGAN DISTRICT
CENTRAL KALIMANTAN PROVINCE

u

%

SCALE 1: 100,000

LOCATION NUMBER Description
62.06.002; 62.05.11 Amount of Reserve: ...... Tons
Note : Dbased on Location Plotting Using Spatial Plan

(RTRW) Map of Central Kalimantan Province of 2003
the Mining Exploration Business License (IUP) of
PT. Tisma Global Nusantara is as follows:

1. Located in residential areas and other uses (KPPL)

2. Based on the 1land information from the Land Office
Agency (BPN) of Kalingan District Number:
173/400.9.62.06/V/2012 dated May 9, 2012, the
locations are not overlapped with the other
agreements.

LEGEND AND OTHER INFORMATION
) Location of Mining Business License for Production

Village Operationsof PT Tisma Global Nusantara Covers An
Area of 1,000 hectares

River Residential areas and other uses (KPPL)

Administrative borders Production Forest (HP)

Street et Limited Production Forest (HPT)

MAP SOURCES
. Spatial Plan of (RTRWP) Map of Central Kalimantan of 2003
2. Katingan District administration map - Regional Development

Planning Agency (Bappeda) of Katingan District
3. Map attachment of Decree Number 940/142/KPTS/IV/2010

ISSUED IN KASONGAN
On August 1, 2012

District Head of Katingan

[signed and sealed]
Duwel Rawing
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APPENDIX II : Decree of the District Head of Katingan
No. : 545/244/KPTS/VIII/2012
Date : August 1, 2012
On : GRANTING MINING BUSINESS LICENSE
FOR PRODUCTION OPERATIONS TO PT.
TISMA GLOBAL NUSANTARA

MAP AND COORDINATES OF MINING LICENSE AREAS OF
PT TISMA GLOBAL NUSANTARA

Location
- PROVINCE : CENTRAL KALIMANTAN
— DISTRICT : KATINGAN
- COMMODITIES : Non-Metallic Minerals "Zircons"
- Area : 1,500 hectares

EAST LONGITUDE SOUTH LATITUDE
No. o \ AN EL [¢] \ AN SL
1. 113 22 31 EL 1 59 33 SL
2. 113 22 39 EL 1 59 33 SL
3. 113 22 39 EL 1 58 51 SL
4. 113 23 51,5 EL 1 58 51 SL
5. 113 23 51,5 EL 2 2 10,6 SL
6. 113 22 31 EL 2 2 10,6 SL

District Head of Katingan,

[signed and sealed]
DUWEL RAWING




PEMERINTAH KABUPATEN KATINGAN

M

KEPUTUSAN BUPATI KATINGAN
NOMOR : 545/ 244/ KPTS / Vill/ 2012

TENTANG

PEMBERIAN IZIN USAHA PERTAMBANGAN
OPERAS! PRODUKS!I KEPADA PT. TISMA GLOBAL NUSANTARA

BUPATI KATINGAN

Menimbang : a. bahwa berdasarkan surat Direkiur PT. TISMA GLOBAL
: NUSANTARA Nomor : 16/TGN-KSN/IV/2012 tanggal 19 April 2012
perihal Permohonan Peningkatan Izin Usaha Pertambangan (1UP)

Operasi Produksi;

b. bahwa berdasarkan surat Gubermur Kalimantan Tengah Nomor :
540/1420/Ek tanggal 10 Desember 2008 perihal Dispensasi
Penggunaan Peta RTRWP 2003 dalam Pemberian IP2BG dan
Pemberian IPD Mineral Non Logam dan Batuan, serta surat
Kepala Kantor Pertanahan Kabupaten Katingan Nomor
173/400.9.62.06/IV/2012 tangal 9 Mei 2012 perihal Informasi Lahan
An. PT. TISMA GLOBAL NUSANTARA; yang selanjutnya dapat
dipenuhi untuk pemberian lzin Usaha Pertambangan Operasi
Produksi;

c. bahwa untuk memenuhi maksud pada huruf a dan huruf b di atas,
periu ditetapkan dengan Keputusan Bupati Katingan;

—

Mengingat Undang-Undang Nomor 5 Tahun 2002 Tentang Pembentukan
Kabupaten Katingan, Kabupaten Seruyan, Kabupaten Sukamara,
Kabupaten Lamandau, Kabupaten Gunung Mas, Kabupaten Pulang
Pisau, Kabupaten Murung Raya dan Kabupaten Barito Timur di
Provinsi Kalimantan Tengah (Lembaran Negara Republik Indonesia

Tahun 2002 Nomor 18, Tambahan Lembaran Negara Nomor 4180);

2. Undang-Undang Nomor 32 Tahun 2004 tentang Pemerintahan
Daerah (Lembaran Negara Republik Indonesia Tahun 2004 Nomor
125, Tambahan Lembaran Negara Republik Indonesia Nomor
4437) sebagaimana telah diubah dengan Undang-Undang Nomor
8 Tahun 2005 tentang Peraturan Pemerintah Pengganti Undang-
Undang Nomor 3 Tahun 2005 tentang Perubahan Atas Undang-
Undang Nomor 32 Tahun 2004 tentang Pemerintahan Daerah
menjadi Undang-Undang (Lembaran Negara Republik
Indonesia Tahun 2005 Nomor 108, Tambahan Lembaran Negara
Republik Indonesia Nomor 4648), sebagaimana telah diubah
dengan Undang-Undang Nomor 12 Tahun 2008 tentang Perubahan
Kedua Atas Undang-Undang Nomor 32 Tahun 2004 o
Pemerintahan Daerah (Lembaran Negara Republik Indonesié“atiuh-4
2008 Nomor 8, Tambahan Lembaran Negara Repubiik hdofesia
Nomor 4844);




10.

1.

12.

13.

14.

15.

Undang-Undang Nomor 25 Tahun 2007 tentang Penanaman Modal
(Lembaran Negara Republik Indonesia Tahun 2007 Nomor 67,
Tambahan Lembaran Negara Republik Indonesia Nomor 4724);

Undang-Undang Nomor 26 Tahun 2007 tentang Penataan Ruang
(Lembaran Negara Republik Indonesia Tahun 2007 Nomor 68,
Tambahan Lembaran Negara Republik Indonesia Nomor 4725),

Undang-Undang Nomor 4 Tahun 2009 tentang Pertambangan
Mineral dan Batubara (Lembaran Negara Republik indonesia Tahun
2009 Nomor 4, Tambahan Lembaran Negara Republik Indonesia
Nomor 4959);

Undang-Undang Nomor 28 Tahun 2009 tentang Pajak Daerah dan
Retribusi Daerah (Lembaran Negara Republik Indonesia Tahun
2009 Nomor 130, Tambahan Lembaran Negara Republik indonesia
Nomor 5049);

Undang-Undang Nomor 32 Tahun 2009 tentang Perlindungan dan
Pengelolaan Lingkungan Hidup (Lembaran Negara Republik
indonesia Tahun 2009 Nomor 140, Tambahan Lembaran Negara
Republik Indonesia Nomor 5059);

Undang-undang Nomor 12 Tahun 2011 tentang Pembentukan
Peraturan Perundang-undangan (Lembaran Negara Republik
Indonesia Tahun 2011 Nomor 82, Tambahan Lembaran Negara
Republik Indonesia Nomor 5234);

Peraturan Pemerintah Nomor 27 Tahun 1999 tentang Analisis
Mengenai Dampak Lingkungan Hidup (Lembaran Negara Republik
indonesia Tahun 20089 Nomor 59, Tambahan Lembaran Negara
Republik Indonesia Nomor 3838),

Peraturan Pemerintah Nomor 38 Tahun 2007 tentang Pembagian
Urusan Pemerintahan antara Pemerintah, Pemerintahan Daerah
Provinsi dan Pemerintahan Daerah Kabupaten/Kota (Lembaran
Negara Republik Indonesia Tahun 2007 Nomor 82, Tambahan
Lembaran Negara Republik iIndonesia Nomor 4737);

Peraturan Pemerintah Nomor 26 Tahun 2008 tentang Rencana
Tata Ruang Wilayah Nasional (Lembaran Negara Republik
Indonesia Tahun 2008 Nomor 48, Tambahan Lembaran Negara
Republik Indonesia Nomor 4833),

Peraturan Pemerintah Republik Indonesia Nomor 23 Tahun 2010
Tentang Pelaksanaan Kegiatan Usaha Pertambangan Mineral dan
Batubara (Lembaran Negara Republik Indonesia Tahun 2010 Nomor
29, Tambahan Lembaran Negara Republik indonesia 5111);

Peraturan Daerah Propinsi Kalimantan Tengah Nomor 8 Tahun
2003 tentang Rencana Tata Ruang Wilayah Propinsi Kalimantan
Tengah (Lembaran Daerah Propinsi Kalimantan Tengah Tahun
2003 Nomor 28 Seri E);

Peraturan Daerah Kabupaten Katingan Nomor 10 Tahun 2006
tentang Usaha Pertambangan Umum (Lembaran Daerah Kabupaten
Katingan Tahun 2006 Nomor 10);

Peraturan Daerah Kabupaten Katingan Nomor 3 Tahun 2008
tentang Pembagian Urusan Pemerintahan yang Menjadi
Kewenangan Pemerintah Kabupaten Katingan (Lembaran Dae

Kabupaten Katingan Tahun 2008 Nomor 3),




Menetapkan

KESATU

MEMUTUSKAN :

: KEPUTUSAN BUPATI

KATINGAN TENTANG PEMBERIAN

IZIN USAHA PERTAMBANGAN OPERAS!I PRODUKSI KEPADA
PT. TISMA GLOBAL NUSANTARA

Kepada :

Nama Perusahaan
Alamat

Nama Direktur Utama

Pemegang Saham perusahaan :

Nilai/persentasi saham
Nama pemegang saham
Jabatan

Pekerjaan pemegang saham
Alamat

Kewarganegaraan
Pemegang saham

Nilai/persentasi saham
Nama pemegang saham
Jabatan

Pekerjaan pemegang saham
Alamat

Kewarganegaraan
Pemegang saham

Nilai/persentasi saham
Nama pemegang saham
Jabatan

Pekerjaan pemegang saham
Alamat

Kewarganegaraan
Pemegang Saham

Nilai/persentasi saham

~ Nama pemegang saham

Jabatan
Pekerjaan pemegang saham
Alamat

Kewarganegaraan
Pemegang saham

. Direktur

Kecamatan Katingan Hilir.

: Memberikan Izin Usaha Pertambangan (IUP) Operasi Produksi

PT. TISMA GLOBAL NUSANTARA

- Ji. Revolusi No. 167 Kasongan Lama

Kecamatan Katingan Hilir
ETERLY DAYUN

Rp. 20.000.000,- /10 %
ETERLY DAYUN
Direktur Utama

Swasta

. JI. Kasongan Seberang RT. XIl

RW. lil, Kelurahan Kasongan Lama,
Kecamatan Katingan Hilir
Indonesia

Rp. 10.000.000,-/5 %

DOYEANTO

Operasional dan
Perencanaan

Swasta

JI. Putri Junjung Buih Gg. Nusantara

No4 RT. 03 RW. XIil, Kelurahan
Langkai, Kecamatan Pahandut,
Kota Palangka Raya

Indonesia

: Rp. 100.000.000,- / 50 %
: SARNADIE,ST

. Komisaris Utama

. Swasta

: JI. Katunen No.17 RT.06 RW. 010,

Kelurahan Kasongan Baru,
Kecamatan Katingan Hilir.
Indonesia

Rp. 30.000.000,-/ 15 %
ERWINA

. Swasta

Jl. Katunen No.17 RT.06 RW. 010,
Kelurahan Kasongan

Indonesia




KEDUA

KETIGA

KEEMPAT

Nilai/persentasi saham : Rp. 10.000.000,- /5 %
Nama pemegang saham . YOAB KORSEN, SE

Jabatan . Komisaris
Pekerjaan pemegang saham : Swasta
Alamat : Jl. Pasar Lama No.37 RT.01,

Kelurahan Kasongan Baru,
Kecamatan Katingan Hilir

Kewarganegaraan . Indonesia

Pemegang saham

Nilai/persentasi saham : Rp. 30.000.000,-/ 156 %

Nama pemegang saham . RUSLISE KAMIAR

Jabatan : Komisaris

Pekerjaan pemegang saham : Swasta

Alamat : JIl. Kasongan Seberang (Komplek

Perumahan BTN) No.58 RT.Xiil
RW.III, Kelurahan Kasongan Lama,
Kecamatan Katingan Hilir

Kewarganegaraan : Indonesia

Pemegang Saham

Komoditas : Mineral bukan logam “ Zirkon .
Lokasi Penambangan Do

Desa Do-

Kecamatan . Katingan Hilir dan Tasik Payawan
Kabupaten/Kota : Katingan

Provinsi . Kalimantan Tengah

Kode Wilayah : 62.06.02 ;62.06.11

Luas : 1.600 Ha

Dengan Peta dan Daftar Koordinat Wilayah 1zin Usaha Pertambangan
(WIUP) yang diterbitkan oleh Bupati Katingan sebagaimana tercantum
dalam Lampiran | dan Lampiran Il Keputusan ini.

Lokasi Pengolahan dan Pemumian : Kecamatan Katingan Hilir
Pengangkutan dan Penjualan . Dari Kereng Pangi Kecamatan
Katingan Hilir.

Jangka waktu Berlaku IUP : 10 (sepuluh) Tahun.

: Pemegang lzin Usaha Pertambangan (IUP) Operasi Produksi

mempunyai hak untuk melakukan kegiatan konstruksi, produksi,
pengangkutan dan penjualan serta pengolahan dan pemurnian dalam
Wilayah Izin Usaha Pertambangan (WIUP) untuk 1angka waktu 10
tahun dan dapat diperpanjang 2 (dua) kali masmg-masmg 5 tahun.
Terhitung mulai tanggal ditetapkannya keputusan ini.

: Izin Usaha Pertambangan (IUP) Operasi Produksi ini dilarang

dipindahtangankan kepada pihak lain tanpa persetujuan Bupati
Katingan.

- PT. TISMA GLOBAL NUSANTARA sebagai pemegang izin Usaha

Pertambangan (lUP) Operasi Produksi dalam melaksanakan
kegiatannya mempunyai hak dan kewajiban sebagaimana tercantum

dalam Lampiran il Keputusan ini.
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: Lokasi lzin Usaha Pertambangan (IUP) Operasi Produksi PT. TISMA

GLOBAL NUSANTARA berdasarkan Peta Rencana Tata Ruang
Wilayah Provinsi Kalimantan Tengah (RTRWP) Kalimantan Tengah
(Peraturan Daerah Provinsi Kalimantan Tengah Nomor 8 Tahun 2003 )
seluruhnya berada pada Kawasan Pemukiman dan Penggunaan
Lainnya (KPPL).

: Apabila ada hak atas tanah milik masyarakat baik berupa tanam

tumbuh, rumah dan lainnya agar diselesaikan secara musyawarah dan
mufakat sesuai dengan ketentuan yang beriaku.

: Selambat-lambatnya 60 (enam puluh) hari kerja setelah diterbitkannya

Keputusan ini pemegang izin Usaha Pertambangan (IUP) Operasi
Produksi sudah harus menyampaikan RKAB kepada Bupati Katingan
untuk mendapatkan persetujuan.

. Terhitung sejak 90 (Sembilan puluh) hari kerja sejak persetujuan RKAB

sebagaimana dimaksud dalam diktum KETUJUH Pemegang IUP
Operasi Produksi sudah harus memulai aktifitas di lapangan.

: Tanpa mengurangi ketentuan peraturan perundang-undangan maka

lzin Usaha Pertambangan (IlUP) Operasi Produksi ini dapat
diberhentikan sementara, dicabut, atau dibatalkan, apabila pemegang
IUP Operasi Produksi tidak memenuhi kewajiban dan larangan
sebagaimana dimaksud dalam diktum KETIGA, KEEMPAT, KEENAM,
KETUJUH dan KEDELAPAN dalam keputusan ini.

: Pada saat Keputusan ini mulai berlaku, maka Keputusan Bupati

Katingan Nomor 540/142/KPTS/IV/2010 Tanggal 28 April 2010 tentang
Persetujuan Penyesuaian Kuasa Pertambangan Eksplorasi Menjadi
Izin Usaha Pertambangan Eksplorasi Kepada PT.TISMA GLOBAL
NUSANTARA dicabut dan dinyatakan tidak berlaku lagi.

: Keputusan ini mulai berlaku sejak tanggal ditetapkan dengan ketentuan

apabila dikemudian hari terdapat kekeliruan dalam penetapannya akan
diubah dan diperbaiki sebagaimana mestinya.

Ditetapkan di Kasongan
padatanggal 1 Agustus 2012




Tembusan disampaikan kepada Yth. :

Kementerian Energi dan Sumber Daya Mineral di Jakarta.
Kementerian Keuangan di Jakarta.
Sekretaris Jenderal Kementerian Energi dan Sumber Daya Mineral di Jakarta.
Inspektur Jenderal Kementerian Energi dan Sumber Daya Mineral di Jakarta.
Direktur Jenderal Pajak Kementerian Keuangan di Jakarta.
Direktur Jenderal Perbendaharaan Kementerian Keuangan di Jakarta.
Direktur Jenderal Pendapatan Daerah Kementerian Dalam Negeri di Jakarta.
Gubemnur Kalimantan Tengah di Palangka Raya.
"Kepala Biro Hukum dan Humas / Kepala Biro Keuangan / Kepala Biro Perencanaan dan Kerjasama
Luar Negeri, Setien Kementerian Energi dan Sumber Daya Mineral di Jakarta.
10. Sekretaris Direktorat Jenderal Mineral dan Batubara di Jakarta.
11. Direktur Teknik dan Lingkungan Mineral dan Batubara di Jakarta.
- 12. Direktur Pembinaan Program Mineral dan Batubara di Jakarta.
13. Direktur Pembinaan Pengusahaan Mineral dan Batubara di Jakarta.
14. Direktur Pajak Bumi dan Bangunan Kementerian Keuangan di Jakarta.
15. Kepala Dinas Pertambangan dan Energi, Provinsi Kalimantan Tengah di Palangka Raya.
16. Sekretaris Daerah Kabupaten Katingan di Kasongan
Up. ' a. Kepala Bagian Administrasi Sumber Daya Alam
b. Kepala Bagian Hukum
17. Kepala Dinas Pertambangan dan Energi, Kabupaten Katingan di Kasongan.
18. Kepala Dinas Kehutanan Kabupaten Katingan di Kasongan.
19. Kepala Badan Lingkungan Hidup Kabupaten Katingan di Kasongan.
20. Kepala Kantor Pertanahan Kabupaten Katingan di Kasongan

CENDOALN
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LAMPIRAN Il : KEPUTUSAN BUPATI KATINGAN
Nomor :@ 545/244/K27S/VI11/2012
Tanggal : 1 Agustus 2012
Tentang : PEMBERIAN IZIN USAHA PERTAMBANGAN OPERASI
PRODUKSI KEPADA PT. TISMA GLOBAL NUSANTARA

PETA DAN KOORDINAT WILAYAH IZIN USAHA PERTAMBANGAN
PT. TISMA GLOBAL NUSANTARA

LOKASI
- PROVINSI :  KALIMANTAN TENGAH
- KABUPATEN :  KATINGAN
- KOMODITAS :  Mineral bukan logam “ Zirkon “.
- LUAS WILAYAH : 1.500 Ha
No BUJUR TIMUR LINTANG SELATAN
o . - BT [ ’ [ Ls
1. 113 22 31 BT 1 59 33 LS
2. 113 22 39 BT 1 59 33 LS
3. 113 22 39 BT 1 58 51 LS
4. 113 23 51,5 BT 1 58 51 LS
5. 113 23 51,5 BT 2 2 10,6 LS
6. 113 22 31 BT 2 2 10,6 LS




LODGE YOUR PROXY APPOINTMENT ONLINE

#:  ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

[J MOBILE DEVICE PROXY APPOINTMENT
Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
Itis a fast, convenient and a secure way to lodge your vote.

Sub-Register
HIN / SRN
Meeting ID
Shareholder ID

IMPORTANT NOTE:

Having regard to the social distancing requirements in New South Wales, the Board has decided that the Meeting will be held as a virtual meeting. Shareholders will not be
able to attend the 2021 EGM physically but will instead be able to view and participate in the virtual meeting online.

The virtual meeting and electronic voting can be accessed via www.advancedshare.com.au/virtual-meeting. Please refer to the Meeting ID and Shareholder ID to login.

I 2021 EXTRAORDINARY GENERAL MEETING PROXY FORM

I/We being shareholder(s) of Pyx Resources Limited and entitled to attend and vote hereby:

APPOINT A PROXY
The Chair of the OR S22 PLEASE NOTE: If you leave the section blank,
Meeting the Chair of the Meeting will be your proxy.

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) are named, the Chair of the Meeting, as
my/our proxy to act generally at the Meeting on my/our behalf, including to vote in accordance with the following directions (or, if no
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the Extraordinary General Meeting of the Company
to be held virtually on 15 February 2021 at 4:00pm (Sydney time) and at any adjournment or postponement of that Meeting.

CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES:

The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances the Chair may change his/her voting
intention on any Resolution. In the event this occurs a NSX announcement will be made immediately disclosing the reasons for the change.

STEP 1

VOTING DIRECTIONS
Resolutions For  Against Abstain*

1 Approval of Change to Nature and Scale of Activities

2 Approval of Issue of Shares

. * If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a show of hands
@ or on a poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney,
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company,
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Email Address

Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend
remittance, and selected announcements.

STEP 3 STEP 2


http://www.advancedshare.com.au/virtual-meeting

COVID-19: PYX RESOURCES LIMITED EXTRAORDINARY GENERAL MEETING

A live webcast and electronic voting via www.advancedshare.com.au/virtual-meeting will be offered to allow Shareholders to view the Meeting and

vote online.

Please refer to the Meeting ID and Shareholder ID on your personalised proxy form to login to the website.

Shareholders may submit questions ahead of the Meeting via the portal.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

CHANGE OF ADDRESS

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

APPOINTMENT OF A PROXY

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
inthe box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING

If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PLEASE NOTE: If you appoint the Chair as your proxy (or if he is appointed
by default) but do not direct him how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as he sees fit on that resolution.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each Proxy Form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not specify the
percentage or number of votes that each proxy may exercise, each proxy
may exercise half your votes. Fractions of votes will be disregarded; and

(b) return both forms together.

COMPLIANCE

If you hold shares on behalf of another person(s) or entity/entities or you are a
trustee, nominee, custodian or other fiduciary holder of the shares, you are
required to ensure that the person(s) or entity/entities for which you hold the
shares are not excluded from voting on resolutions where there is a voting
exclusion. You must receive written confirmation from the person or entity
providing the voting instruction to you and you must vote in accordance with
the instruction provided.

By lodging your proxy votes, you confirm to the company that you are in
compliance.

CORPORATE REPRESENTATIVES

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

SIGNING INSTRUCTIONS ON THE PROXY FORM

Individual:

Where the holding is in one name, the security holder must sign.

Joint Holding:

Where the holding is in more than one name, all of the security holders should
sign.

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or a certified photocopy of the Power of
Attorney to this form when you return it.

Companies:

Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant
to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company Secretary.
Please sign in the appropriate place to indicate the office held.

LODGE YOUR PROXY FORM

This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 4:00pm
(Sydney time) on 13 February 2021, being not later than 48 hours
before the commencement of the Meeting. Proxy Forms received
after that time will not be valid for the scheduled Meeting.

iy ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

& BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909

& BYFAX
+61 8 6370 4203
& BYEMAL

admin@advancedshare.com.au

& INPERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009

%, ALLENQUIRIES TO
Telephone: +61 8 9389 8033


http://www.advancedshare.com.au/virtual-meeting
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