THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION YOU SHOULD
TAKE, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER,
SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER IMMEDIATELY.

The Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this Circular.

1)
2)

(!

BTM RESOURCES BERHAD

(Company No : 199401018283[303962-T])
(Incorporated In Malaysia)

CIRCULAR TO SHAREHOLDERS

In relation to the

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE ;
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR ADDITIONAL RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE

The above proposals will be tabled as Special Business at the Company’s Twenty — Seventh Annual General Meeting
(“AGM”). Notice of the AGM, to be held at Arcadia Ill, Level 3, Hotel Armada, Lot 6, Lorong Utara C, Section 52, 46200
Petaling Jaya, Selangor Darul Ehsan on Tuesday 29 June 2021 at 11.00 a.m. is set out in the Annual Report of the
Company for the financial year ended 31 December 2020.

A Form of Proxy must be lodged at the Registered Office at Level 2, Tower 1, Avenue 5, Bangsar South City, 59200 Kuala
Lumpur, not later than forty-eight (48) hours before the time appointment for holding the meeting or any adjournment

there of. The lodging of the Form of Proxy will not preclude you from attending and voting in person at the meeting should
you subsequently wish to do so.

Last date and time for lodging the Form of Proxy . Sunday 27 June 2021

at 11.00 a.m.

This Circular is dated 31 May 2021




DEFINATIONS

Except where the context otherwise requires, the following definitions shall apply throughout this Circular :

Act

AGM

BMSB

Board

BT Industries

BT Wood Products

BTM Biomass

BTM Marketing

BTM Resources or Company
BTM Resources Group or Group
BTM Timber

Chenderong Woods

EGM

Gimzan

Main Market Listing Requirements
Major Shareholder

Person(s) Connected

Companies Act 2016, as amended from time to time and any re-enactment
Annual General Meeting

Bursa Malaysia Securities Berhad (635998-W)

Board of Directors of BTM Resources Berhad

Besut Tsuda Industries Sdn Bhd (197401004182[21293-U])

Besut Tsuda Wood Products Sdn Bhd. (198301011554[106943-U])
BTM Biomass Products Sdn Bhd (199701034582[450081-D])

BTM Marketing & Trading Sdn Bhd ~ (199701026741[442239-A])
BTM Resources Berhad (199401018283[303962-T])

BTM Resources Berhad and its subsidiary companies collectively
BTM Timber Industries Sdn Bhd (197301001593[15121-W])
Chenderong Woods Sdn Bhd (202001038225[1394546-H])
Extraordinary General Meeting

Gimzan Plywood Sdn Bhd (199260-P)

Bursa Malaysia Listing Requirements
A person who has an interest or interests in one or more voting shares in a
corporation and the nominal amount of that share, or the aggregate of the
nominal amounts of those shares, is

a)

b)

10% or more of the aggregate of the nominal amounts of all the voting

shares in the corporation; or

5% or more of the aggregate of the nominal amounts of all the voting
shares in the corporation where such person is the largest shareholder
of the corporation.

For the purpose of the aggregate of the nominal amounts of all the voting shares
in the corporation where such person is the largest shareholder of the corporation.
In relation to a director or major shareholder of a corporation (“said Person”),
such person who falls under any one of the following categories;

(i)
(if)
(i)

(iv)

(vi)

(vil)

(vil)

(ix)

a family member of the said Person;

a partner of the said Person, or a partner of a person connected with
that said Person;

a trustee of a trust (other than a trustee for a share scheme for
employees or pension scheme) under which the said Person, or a
family member of the said Person, is the sole beneficiary;

a person who is accustomed or under an obligation, whether formal
or informal, to act in accordance with the directions, instructions or
wishes of the said Person;

a person in accordance with whose directions, instructions or wishes
the said Person is accustomed or is under an obligation, whether
formal or informal, to act;

a body corporate or its directors which/who is/are accustomed or
under an obligation, whether formal or informal, to act in accordance
with the directions, instructions or wishes of the said Person;

a body corporate or its directors whose directions, instructions or
wishes the said Person is accustomed or under an obligation, whether
formal or informal, to act;

a body corporate in which the said Person, or persons connected with
him are entitled to exercise, or control the exercise of, not less that
15% of the votes attached to voting shares in the body corporate; or
a body corporate which is a related corporation.



Proposed Mandate Period

Proposed Renewal of Shareholders’ Mandate

Related Party(ies)

RM
RRPT(s)

Seri Indah
SPPT
Syarikat Maskayu

The period during which the RRPTs are to be entered into for which the
Proposed Renewal of Shareholders’ Mandate are being sought. This period
shall commence immediately upon the passing of the resolution in respect
of the Proposed Renewal of Shareholdings’ Mandate and Proposed New
Shareholders Mandate during the forthcoming AGM until:-

(i) the conclusion of the next AGM of the Company following the
forthcoming AGM at which time such mandate will lapse, unless by a
resolution passed at the general meeting, the authority is renewed : or

(i) the expiration of the period within which the next AGM after the date it
is required to be held pursuant to Section 143(1) of the Act (but shall
not extend to such extension as may be allowed pursuant to Section
143(2) of the Act); or

(i) revoked or varied by resolution passed by the shareholders in a general
meeting

Proposed renewal of existing shareholders’ mandate for the BTM Resources
Group to enter into RRPTs during the Proposed Mandate Period

Director(s), major shareholder(s) or person(s) connected with such Director(s)
or major shareholder(s) as defined under Chapter 1 and Chapter 10, Rule
10.02 of the MMLR

Ringgit Malaysia

Recurrent Related Party Transactions of a revenue or trading nature, which
are necessary for day-to-day transactions of the BTM Resources Group and
which is within the ordinary course of business of the Group.

Seri Indah Enterprise Sdn. Bhd. (197601001121[27060-W])

SPPT Development Sdn. Bhd. (198401012504[125060-D])

Syarikat Maskayu Sawmill Sdn. Bhd.  (19730100004[13517-U])

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

(Company No. 199401018283[303962-T])
(Incorporated In Malaysia) Registered Office:
Level 2, Tower 1, Avenue 5
Bangsar South City
59200 Kuala Lumpur

31 May 2021

Board of Directors:

Datuk Haji Mohamed Igbal Bin M.M. Mohamed Ganey (Chairman, Senior Independent Non-Executive Director)

Dato’ Seri Yong Tu Sang (Managing Director)

Yong Hin Siong (Executive Director)

Yong Emmy (Non-Executive Director)

Choong Show Tong (Independent Non-Executive Director)
Datuk Woo Thin Choy (Non-Independent Non-Executive Director)

To : The Shareholders of BTM Resources Berhad

Dear Sir/Madam,

1)

2)

THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A
REVENUE OR TRADING NATURE
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR ADDITIONAL RECURRENT RELATED PARTY TRANSACTIONS OF A
REVENUE OR TRADING NATURE

INTRODUCTION
On 9th September 2020, the Company announced that the shareholders had approved the following proposal at the AGM held on
9th September 2020 :-

a) authority for renewal of existing shareholders’ mandate and new shareholders’ mandate in relation to recurrent related party
transactions of a revenue or trading nature which are necessary for its day to day operations and are in the ordinary course of
business of BTM Resources Berhad.

The said authorisations shall, in accordance with the Main Market Listing Requirements, expire at the conclusion of the AGM of
BTM Resources, which will be held on 29th June 2021. The Company is proposing to renew the Proposed Shareholders’ mandate
from its shareholders at the forthcoming AGM to be held on 29th June 2021.

On 22nd April 2021, BTM had announced its intention to seek shareholders’ approval for the Proposed Mandate at the forthcoming AGM.

The purpose of this Circular is to provide you with the details of the Proposed Renewals of Shareholders’ Mandate to seek your
approval for the Ordinary Resolution pertaining thereto to be tabled at the forthcoming AGM of BTM Resources Berhad.

SHAREHOLDERS ARE ADVISED TO READ THE CONTENTS OF THIS CIRCULAR CAREFULLY BEFORE VOTING ON THE ORDINARY
RESOLUTION PERTAINING TO THE PROPOSED SHAREHOLDERS’ MANDATE AT THE FORTHCOMING AGM.



2.

PROPOSED SHAREHOLDERS’MANDATE

2.1 Paragraph 10.09 Part E of Chapter 10 of the Listing Requirements
Under paragraph 10.09 Part E, Chapter 10 of the Main Market Listing Requirements read with paragraph 2.1 of Practice Note
12, where there are recurrent related party transactions of a revenue or trading in nature which are necessary for its day-to-
day operations, the listed issuer may seek a shareholders’ mandate in respect of such transactions to the following:

(@)

(b)

2.2 ()

the transactions are in the ordinary course of business and are on terms not more favorable to the related party than
those generally available to the public;

the shareholders’ mandate is subject to annual renewal and disclosure is made in the annual report of the aggregate
value of transactions conducted pursuant to the shareholders’ mandate during the financial year where:

()  the consideration, value of the assets, capital outlay or costs of the aggregated transactions is equal to or exceeds
RM1 millions; or
(i) any one of the percentage ratios of such aggregated transactions is equal to or exceeds 1% ;

Whichever is the

(aa) higher, in relation to a listed issuer with an issued and paid-up capital of RM60 million and above; or
(bb) lower, in relation to a listed issuer with an issued and paid-up capital which is less than RM60 million.

Issuing of circular to shareholders by the listed issuer; and

In a meeting to obtain shareholders’ mandate, the interested directors, interested major shareholders or interested
persons connected with a director or major shareholder and where it involves the interest of an interested person
connected with a director or major shareholder, such director or major shareholder, must not vote on the resolution
approving the transactions. An interested director or interested major shareholder must ensure that persons connected
with him abstain from voting on the resolution approving the transactions.

Related parties with whom the transactions were/will be carried out
The principal activities of the Company consist of investment holding and provision of management services. The principal
activities of the subsidiary companies are set out below:-

Name of subsidiary Effective equity  Principal activities

companies of BTM Resources interest %

BT Industries 100.00 Investment holding, logging, sawmilling, trading of sawn
timber and logs and provision of transport services

Syarikat Maskayu 99.99 Logging, sawmilling and trading of sawn timber

BT Wood Products 100.00 Kiln-drying operations, timber moulding and manufacturing
of finger jointed timber and lamination boards

BTM Marketing 100.00 Trading of sawn timber, mouldings and plywood
BTM Biomass 100.00 Manufacturing of biomass wood pellet
BTM Land Sdn Bhd 100.00 Dormant

(201601015740[1166671-X])

BTM Open Road Auto Sdn Bhd
(201601038842 [1209783-H]) 51.00 Dormant

BTM Renewable Green Energy
Sdn Bhd 100.00 Dormant
(BTM Western Power Green
Energy Sdn Bhd)
(201701013922[1228087-M])

BTM Green Energy Sdn Bhd
(202001025338[1381658-y)) | 100.00 Dormant




2.2 (i) The Recurrent Related Parties Transactions for which the mandate of the shareholders is sought are in respect of
transactions entered into by the BTM Resources Group with the following related parties, details of which are as follows:

Companies in the BTM Resources Group Related Country of Principal Length of

involved in the Recurrent Transactions  parties incorporation of activities of the relationship
the related party related party

BT Wood Products BTM Timber | Malaysia Logging and 27 years

BTM Marketing sawmilling

BTM Biomass

BTM Resources Seri Indah Malaysia Insurance agent | 27 years

BT Wood Products

BTM Biomas

BTM Resources Dato’ Seri - - -

Yong Tu Sang

BT Wood Products Gimzan Malaysia Plywood 27 years
BTM Marketing manufacturing

BTM Biomass

BT Wood Products SPPT Malaysia Logging and 9 years
BTM Biomass timber trading

BT Wood Products Chenderong | Malaysia Logging and .

BTM Biomass Woods timber trading

The aforesaid related parties are hereafter collectively referred to as the “Mandated Related Parties”

Save for Dato’ Seri Yong Tu Sang, none of the Mandated Related Parties has any interest, direct or indirect, in BTM
Resources.



000'000°'€ 1IN 000°000°S s19npoid poop 19 Aq sboj Jo aseyaing 1ddS

$19npoid POOM 19 Aq 9aueinsul
391yaA J0J0W pUE Uoljesuadwod
000'00Z 08505 000002 uswixJom auLlew ‘sl Jo Saseyaind uepu| es

$10Np0Id POOp 1 g AQ S80IAI8S
Buifip ujy pue Bujoed Jo UOISIAOI] e
S10NP0Id POOM 19 AQ S82IAISS J8Y10 %}
S9JIAJES JUSLWIRAI]) JaqLI JO BSBYdINd e

JaquI] 1§ Woi) S19Npo.d
000000°¢ £26'19¢ 000'000'¢ POOM 19 AQ JaquiluMes Jo saseyaing e | 480WIL IN1E $19Npo.d poop N LG

_ $82In0say |\ 19 Ag aoueInsu
000°0¢ 6708 000°0¢ 1810 pue 8|2IyaA Jo1oW ‘aJl) JO aseyaind yepu] uesg

.00°080'7INY : yuow Jad [ejuay
198] 81eNnbS 0G9‘E : 8ZIS [B10|

1o6ue|ag ‘efer Buleiad

L0ELY ‘BWlld UeleIeq ‘Ly/| Nrd ueler
‘¥-GE€ pue ¢-Gg "ON

BuoIg uiH BuoA : U0NeI0T

pue Aww3 Buop ‘Busy
uy BN ueng 0] ‘Bues | Bueg nj Buoa 1es oreq woy seoinosay | OUBS N1 BuoA
000'0G 099'c€ 000°0G n1 BuoA 118g ,01eq 18 Aq sasiwaid 821440 Jo Jusy 1185 ,01e(] $901N0S8Y |19

INd INd Nd
(L a10N) pouiad 202 fel Lo 01 alepuely  Pa1dauu0) SU0SIad SuoJ}9eSUB.] JU34IN234 Y] Ul

ajepuely pasodoid syl 020z 1aquiaydas 6 wousy  S.Jeaj Buipasaid / siapjoyaJeys fuied pajejay paAjoAul dnotg $39IN0say
Burinp anjep pajewnsy pajdesues) anjep [enjdy  Jo anjep alewisy lole|y paisatayul suofoesuel) Jo ainjeN pajepuey NLg 3y ul sajuedwon

DY BuIWOoIyLI0) 8Y1 18 a1epuB SIap|0yaIBYS JO [BMBUaY pasodold 8yl Jo) 1yBnos Buiag mou si [erosdde yorym 1oj S dyy Bunsixg
alepue|y S19pjoyaeys Jo [emauay pasodold ay} Jopun S1dHY au} Jo anjep pue ainjeN syl (g2



‘poliad ajepuew ayy BuLnp ||8s 0} S[eLI8J_W LYoNS Ou Sey UBZWIL) 0} 8NP UBZWIL WOlj SSewolg Ag 1Snpmes pue sdiyd poom ‘Jaquiy 81sem Jo aseyaind Uo UoNoesue.) OU 8Jam aJay |
'81.0Z Ul [eluas Jo BuIfieyd paousLiod Jou Sey UBZLWIL 0) 8NP PUB| JUBDBA JO [BIUSJ UO UBZWIY) UJIM SSBWOI] |ALg 0} SaNjeA UOOBSURL) OU 819M 8.8y ] ()

"9A0Ce PASO|OSIP 8NjeA PAJRLLINSS WOy AleA AW SUONIBSUR) JO 8N[BA [BNJOB 8U| "UOIRLUNSS JO Julod 8y} 18 8|ge|leAR UOIRLLIOJUI U0 Paseq SI LOOBSUR) JO an[eA pajewiiss syl (1) 810N

000001

£¢G'68

000°000°t

9ce'yh

000°000°t

000°000°+

TN ()

000°000°}

000't¢e

N ()

000'vee

000°000°C

N

0000°000°€

000°000°C

000°000°0+

000°000'C
Nd
(1 @10N) pouad

ajepuely pasodoid ayl
Buiinp anjep parewnsy

0202 18qwa)das 6 wolj
pajoesueJ) anjep [enoy

0000002

N

ajepuepy

s.leaj Buipasald
10 an[ep ajewsy

BuoIg uly Buoi

pue Aww3 Buop ‘Busy
uy BN uend ,0] ‘Bueg

n] BUOA 1183 ,01B(Q

paldauuog suos.iad

/ slapjoyaleys
lofe\ pajsatajuj

ssewolg .19 Ag eaueinsul uonesuadwod
UBWIYIOM BULIeW ‘Bl S8Seyalngd

yepuj 118

Jaquuil
LG wouj ssewolg |18 Aq 1Snpmes pue
sdiyo poom ‘1aquuI} 81Sem Jo Saseyaing

Jaquill NLd

uezwiy
wou) ssewoig (N1 Aq 1snpmes pue
sdiyo poom ‘Jaquii} 1Sem Jo aseyaIng

0/'/16'92INY : uuow Jad [ejusy
S810Y //16'9¢ * 8ZIS [el0]
nuefBuala| ‘Buelely 10 101181
Buofed 1png wnpy

€621 107 'ON ‘9E6€ MIlIWxeH

: U0N1B07

UeZWIL) Wo.y
ssewolg |NLg Aq pue| JuedeA Jo [ejusy

uezuwiy

ssewolg N1d

Bunaxiey LG Ag
uezuwiy 0] poomAjd pue Jasuan Jo sajes

Bunaxiel\ INLg Ag Buipea Joj pJeoq
%90]q pue Jaaus poomA|d Jo saseyaind

uezwio

JaquilL N1G woly Bunaxiepy
INLg Aq Jaquinumes Jo saseyaing

suoiljoesuel] jo ainjeN

Jaquill NLd

fued paiejay
pajepuepy

suoloes
pan

Bunaxiey NLg

] JUa14N231 3y} Ul

ul dnoJy saainosay

NLg 8y} ul sajuedwo?)




"SPooAN Buoiapusyn Ul 1salaiul AlNba %0G e Sey UIN Ul YoIym ‘UBZWIY U) 1S8la1ul [enueisqns J1ayl BIA ploH '€

Uepul 18s ul 1saJaiul Aiinba %Gy B Sey uin} Ul yaiym ‘pug ups [ende yepu| 1aS Ul iseislul [BIIUBISANS 118U} BIA PIBH  'C
Jowybnep siy Aq pay saleys Jo anuia Ag 188481U1 paweaq |

: 910N

%

Jallpup - 193lig

spoo Buotapuay9

- M0]aQ 1IN0 13S aJe SaIlIRd Pale|ay Palepuely Ayl ul ‘ajepuely SJapjoyaseys pasodold ayl ul paysaialul ale oym ‘siapjoyaseys Jofew Jo/pue si019aJ1p Jo sbuipjoyaseys ayl 'z

}oalipuj
1ddS

Palia

103lipuj
uezwiy

palid Joalipup - 199410

yepuj as

}oalipuj

palid
Jaquil IN19

BusH uy BN uend 01
BuoIS Uy BuoA

Aww3 Buoi

fueg n| Buoj 118g ,01(Q

$921n0S3Y |NLY JO JapjoyaJeys

Jofew 10 /pue 10193.1p pajsalalu]

000'000°¢

000'000°¢

000'000°¢

Y
poliad ajepuely pasodoid
ay1 buunp anjep a1ewils]

Buolg Uiy BuoA pue uslg
Buoj ‘Aww3 Buo, ‘BusH yy BN
uend ,0] ‘Bueg n| Buo, 118s ,01e(

Pa193uu0Y) SU0SIad
/ SlapjoyaJeys Jofefy 1sa4a1u|

$9103ds ||e Jo sBo| Jaquin
‘sBo| yiBual-1oys ‘sayouelq boj Jo
s10npoud poop 19 Ag saseyaind

spoop Buoispuay)

S10NP0Id POOM 1§

$91099ds ||e J0 sbo)
Joquin ‘sBoj yabusj-1oys ‘sayouriq
Bo| Jo ssewolg |NLE Agq saseyaind

spoop Buoispuayy

$9199ds ||e 10 sbo)
Jaquin ‘sBoj yibus|-11oys ‘seyouelq
foj Jo ssewolg N 19 Agq saseyaind

S1ddY 9y} Jo ainjeN

1ddS

fyied pajejay pajepuely

ssewolg N14

paAjoAul saluedwon

-1 IN9Y Buiwooyyios 8y} 1e ajepuely Siapjoyaseys maN pasodold ayy Japun s1dyY [eUORIPPR 8y} JO anjeA pue ainjeN 8yl

(mee




2.5

2.6

Review methods or procedures for the Proposed RRPTs
The Group had established the following procedures for the Proposed RRPTs to ensure compliance with the Main Market
Listing Requirements:

(@) A list of mandated parties is circulated within the Group and will be updated as and when there are changes.

(b)  All parties have been and/or will be kept notified that all Recurrent Related Party Transactions and recurrent transactions
are required to be taken at arm’s length and on normal commercial terms which are not more favorable to the mandated
parties than those generally available to the public and are not detrimental to the minority shareholders and recurrent
transactions are to be fair and reasonable to BTM and is not to the detriment of BTM and its shareholders.

(c) The Audit Committee shall circulate a list of related party and the general nature of the Recurrent Transactions (which
are updated from time to time) together with the policy on the Recurrent Transactions to all the Executive Directors with
expressed notification that all Recurrent Transactions shall be negotiated at arm’s length and on normal commercial
terms not more favorable to the related parties than those generally available to the public. The threshold for approval
of the Recurrent Related Party Transactions within the Group is RM100,000.00 per Invoice. All RRPT with value equal to
or exceeding RM100,000 per invoice are reviewed and approved by a committee comprises of Directors and managers
to ensure compliance with the Listing Requirements on RRPTs. RRPTs with value below RM100,000 are reviewed and
authorized by personnel of at least manager level, provided always that such personnel has no interest to a shareholders’
mandate obtained at an AGM for RRPTSs.

(d) Record will be maintained by the respective companies to capture all Recurrent Related Transactions and recurrent
transactions which are entered pursuant to the Shareholders’ mandate.

(e) The annual internal audit plan incorporate a review of all Recurrent Related Transactions and recurrent transactions
entered into pursuant to the Shareholders’ mandate to ensure that relevant approvals are obtained and the procedures
in respect of such transactions are adhered to.

()  The Board shall have overall responsibility for the determination of the review procedures with authority to sub-delegate
to individuals or committees within the Group as they deem appropriate.

(g) 1f a member of the Board has an interest in the transaction to be reviewed by the Board, as the case may be, he will
abstain from any decision making by the Board in respect of the said transaction.

(hy  The Audit Committee shall review the internal audit reports to ascertain that the guidelines and procedures to monitor
Recurrent Related Party Transactions and recurrent transactions have been complied with.

Whenever possible BTM will use at least two (2) other contemporaneous transactions with unrelated third parties for similar
services and quantities as comparison, to determine whether the price and terms offered to/by the related parties are fair and
reasonable and comparable to those offered to/by other unrelated third parties for the similar type of service and quantity.

In the event that quotation or comparative pricing from unrelated third parties cannot be obtained, the transaction price will
be determined by BTM based on the usual commercial terms, business practices and policies or otherwise in accordance with
other applicable industry norms/considerations to ensure that the Recurrent Related Party Transactions are not detrimental to
the BTM Group.

Review Methods or Procedures for the Proposed RRPTs
Your Audit Committee has seen and reviewed the procedures for Recurrent Related Parties Transactions and recurrent transactions
(as set out in Section 2.5 above) and is of the view that the abovementioned procedures are sufficient to ensure that:

(i)  the RRPTs will be carried out at arm’s length basis and on normal commercial terms which are not more favorable to the related
parties than those generally available to the public are not to the detriment of minority shareholders; and

(i) the recurrent transactions will be fair and reasonable to BTM and is not to the detriment of BTM and its shareholders.

The Audit Committee confirm that the Company has in place adequate procedures and processes to monitor, track and identify
Recurrent Related Transactions in a timely and orderly manner. The Audit Committee shall conduct its review from time to time
when the need arises. These procedures and processes are reviewed annually.

(@ RRPTs will be carried out at arm’s length basis and on normal commercial terms which are not more favorable to the related
parties than those generally available to the public are not to the detriment of minority shareholders; and

(i)  the recurrent transactions will be fair and reasonable to BTM and is not to the detriment of BTM and its shareholders.



2.7 Amount Due and Owing Under Recurrent Related Party Transactions
As at 31 December 2020, there were no outstanding amount and owing to our Company under the Recurrent Related Party
Transactions. All the outstanding amounts have been settled by related parties.

RATIONALE FOR THE PROPOSALS

Rationale for and benefits of the Proposed Shareholders’ Mandate

The obtaining of shareholders’ mandate in respect of the Recurrent Related PartiesTransactions and the renewal of the mandate
thereof on an annual basis would eliminate the need to convene separate general meetings from time to time to seek shareholders’
approval as and when Recurrent Transactions are equal to or exceed 5% (as prescribed in paragraph 10.04 of the Listing
Requirements), thereby reducing substantially administrative time and expenses in convening such meeting without compromising
the corporate objectives and adversely affecting the business opportunities available to the Group.

The shareholders’ mandate is intended to facilitate transactions in the normal course of business of the Group which are transacted
from time to time with the Mandated Related Parties, provided that they are carried out at arm’s length and on the Group’s normal
commercial terms and are not detrimental to shareholders and on terms not more favorable to the related parties than those
generally available to third parties and are not detrimental to the minority shareholders.

The Recurrent Related Parties Transactions entered into with the Mandated Related Parties are intended to meet business needs at
the best possible commercial terms and to enhance the ability of the Group to explore beneficial business opportunities which will
be to the benefit of the BTM Resources Group.

EFFECTS OF THE PROPOSALS
The Proposals will not have any effect on the issued and paid-up share capital, the shareholdings of the substantial shareholders,
consolidated net tangible assets and consolidated earnings of the Group.

APPROVALS REQUIRED

The Proposals are conditional upon approval obtained from the shareholders of the Company at the forthcoming AGM. The proposed
Shareholders’ Mandate to be procured from the shareholders of the Company at the forthcoming AGM is subject to annual renewal.
An aggregate value of the Recurrent Transactions conducted pursuant to the Proposed Shareholders’ Mandate during the financial
year, shall be disclosed in the Company’s annual report.



6. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTEREST
Save as disclosed below, and to the best knowledge of the Directors of BTM Resources, none of the Directors and/or major
shareholders of BTM Resources or any persons connected with the Directors and/or major shareholders of BTM Resources has any
interest, direct and/or indirect, in the Proposed Shareholders’ Mandate.

(@) Dato’ Seri Yong Tu Sang is a Director and major shareholder of BTM Resources. He is also a Director and major shareholder
of BTM Timber, Sung Lee, SPPT, Gimzan and Chendorong Woods and a major shareholder of Seri Indah. He is the husband
of To’ Puan Ng Ah Heng and the father of Yong Emmy, Yong Ellen and Yong Hin Siong.

(b) To’ Puan Ng Ah Heng is a major shareholder of BTM Resources and Sung Lee. She is also a director of Sung Lee and a
deemed major shareholder of BTM Timber, Seri Indah, SPPT, Gimzan and Chendorong Woods by virtue of her being the wife
of Dato’ Seri Yong Tu Sang

(c) Yong Emmy is a director and major shareholder of BTM Resources and a deemed major shareholder of BTM Timber, Seri
Indah, Sung Lee, SPPT, Gimzan and Chendorong Woods by virtue of her being the daughter of Dato” Seri Yong Tu Sang.

(d) Yong Hin Siong is a director of BTM Resources Berhad and a deemed major shareholder of BTM Timber, Seri Indah, Sung Lee,
SPPT, Gimzan and Chendorong Woods by virtue of him being the son of Dato’ Seri Yong Tu Sang.

Accordingly, Dato’” Seri Yong Tu Sang, Yong Emmy and Yong Hin Siong are deemed interested in the Proposed Shareholders’
Mandate and as such, have and will continue to abstain from all board deliberations and voting on the Proposed Shareholders’
Mandate.

In addition, Dato’ Seri Yong Tu Sang, To’ Puan Ng Ah Heng, Yong Emmy and Yong Hin Siong will abstain from voting in respect of
their direct and/or indirect interest in BTM Resources at an AGM to consider the resolutions in respect of the Proposed Shareholders’
Mandate.

The interested Directors and Major Shareholders will also ensure that Persons Connected to them as defined in the Listing
Requirements will abstain from voting in respect of their direct and indirect shareholdings, if any, on the resolution pertaining to the
Proposed Shareholders’ Mandate at the forthcoming AGM.

The direct and/or indirect interest of the aforementioned Directors and major shareholders in the Mandated Related Parties are set
out in section 2.4 of this Circular.

The interested Directors and Major Shareholders of BTM and their respective interests in BTM based on the Register of Directors’
Shareholdings and Register of Substantial Shareholders as at 11 May 2021 are as follows:

Interested Directors / Major Shareholders No. of shares held in BTM Resources
Direct Indirect
No. % No.
Dato’ Seri Yong Tu Sang 12,339,081 7.94 127,814,399 17.88
Yong Emmy 12,096,000 7.78 @ 28,057,480 18.04
Ng Ah Heng 9,999,999 6.43 ® 30,153,481 19.39
Yong Hin Siong - - 4 40,153,480 25.82

Deemed interested by virtue of shares held by his spouse, children and son-in-law.

(1)

(2) Deemed interested by virtue of shares held by her parents, sister and brother-in-law.
(3) Deemed interested by virtue of shares held by her spouse, children and son-in-law.
(4) Deemed interested by virtue of shares held by his parents, sisters and brother-in-law.



7. DIRECTORS’ RECOMMENDATION
Having considered the rationale for the Proposal, your Directors with the exception of Dato’ Seri Yong Tu Sang, Yong Emmy and
Yong Hin Siong are of the opinion that the Proposal is in the best interest of the Company.

Your Directors wish to advise that the Proposed Shareholders’ Mandate are necessary for the Company’s day-to-day operations
and therefore with the exception of Dato’ Seri Yong Tu Sang, Yong Emmy and Yong Hin Siong, recommend that you vote in favour
of the Ordinary Resolution to be tabled at the forthcoming AGM.

8. ANNUAL GENERAL MEETING
The ordinary resolution pertaining to the Proposed Shareholders’ Mandate is set out as Special Business in the Notice of AGM
contained in BTM Resources’s Annual Report for the financial year ended 31 December 2020 which is being sent to you with this
Circular. The Twenty — Seventh AGM will be held at Arcadia Ill, Level 3, Hotel Armada, Lorong Utara G, Section 52, 46200 Petaling
Jaya, Selangor on Tuesday 29 June 2021 at 11.00 a.m.

If you are unable to attend and vote in person at the forthcoming AGM, you may complete, sign and return the enclosed Form of
Proxy in accordance with the instructions printed thereon as soon as possible and in any event so as to arrive at the registered
office of the Company at Level 2, Tower 1, Avenue 5, Bangsar South City, 59200 Kuala Lumpur, not less than forty-eight (48) hours
before the time fixed for the AGM.

9. FURTHER INFORMATION
Shareholders are advised to refer to the attached Appendix 1 for further information.

Yours faithfully,
for and on behalf of the Board of
BTM RESOURCES BERHAD

Datuk Haji Mohamed Igbal Bin M.M. Mohamed Ganey
Chairman



APPENDIX 1

FURTHER INFORMATIONS

1. Directors’ Responsibility Statement
This Circular has been seen and approved by the Board and they collectively and individually accept full responsibility for
the accuracy of the information given and confirm that, after having made all reasonable enquiries and to the best of their
knowledge and belief, there are no material facts, the omission of which would make any statement herein misleading.

2. Material Litigation, Claims Or Arbitration
BTM Resources and its subsidiary companies are not involved in any material litigation, claims and/or arbitrations, either
as plaintiff or defendant as at the date of this Circular and the Directors are not aware of and do not have any knowledge of
any proceedings pending or threatened against the Company and/or its subsidiaries or of any facts likely to give rise to any
proceedings which may materially affect the financial position or business of the company and/or its subsidiaries.

3. Material Commitments And Contingent Liabilities
Save as disclosed below, the Board is not aware of any other material commitments and contingent liabilities which are
incurred or known to be incurred by BTM Resources :-

Capital Commitments
The capital commitments contracted for by the Group as at 31 December 2020 is RM 115,600,000

Contingent Liabilities
The contingent liabilities of our Group as at 31 December 2020 are as follows :

Bank Guarantee - secured RM230,000

4. Material Contracts
On 23 November 2020, a subsidiary of the Company, BTM Biomass Products has entered into the engineering, procurement
construction and commissioning works in relation to the development of its 10 MWac biomass renewable energy power plant
at Lot 153-C, Mukim Hulu Chukai, Telok Kalong, Cukai, Terengganu with Samaiden Sdn Bhd, a wholly owned subsidiary of
Samaiden Group Berhad for a contract sum of RM 115,600,000

5. Documents for Inspection
Copies of the following documents will be made available for inspection at the Registered Office of the Company during
office hours from the date of this Circular up to and including the date of the AGM :

(i)  The Constitution of BTM Resources ; and

(i) Audited Accounts of BTM Resources for the past two (2) financial years ended 31st December 2019 and 31st
December 2020.
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