F=NGRO

I NDUSTRIES

NOT FOR DISTRIBUTION TO UNITED STATES NEWSWIRE SERVICES OR FOR DISSEMINATION IN
THE UNITED STATES

FENGRO AND ELEMENTAL ROYALTIES ANNOUNCE INCREASE TO
PRIVATE PLACEMENT FINANCING

June 9, 2020 - VANCOUVER, BRITISH COLUMBIA: Fengro Industries Corp. (TSX-V: FGR.H)
(“Fengro” or “the Company”). Further to its news releases of November 5, 2019, April 30, 2020 and
May 21, 2020, Fengro and Elemental Royalties Limited (“Elemental”) are pleased to announce an increase
to the combined aggregate size of the brokered private placement offering of subscription receipts from $15
million to approximately $24 million (the “Offering”) to be completed in connection with the proposed
reverse takeover of Fengro by Elemental (the “Transaction”). Canaccord Genuity Corp. has been engaged
to act as lead agent and sole bookrunner, on behalf of a syndicate of agents, in respect of the Offering.

Pursuant to the terms of the Offering, 1249739 B.C. Ltd., a wholly-owned British Columbia subsidiary of
Elemental (“ERL Finco”) will issue and sell subscription receipts (“‘ERL Finco Subscription Receipts”) at
a price of $1.30 per ERL Finco Subscription Receipt for anticipated gross proceeds of approximately $23
million.

Each ERL Finco Subscription Receipt will, upon satisfaction of certain escrow release conditions,
automatically convert, without any further action or further consideration from the subscription receipt
holder, into one (1) common share of ERL Finco (each an “ERL Finco Share”) and, immediately thereafter,
upon completion of the Transaction, each ERL Finco Share will be exchanged for one post-Consolidation
(as defined below) common share of Fengro (each a “Fengro Share”). Prior to the completion of the
Transaction, Fengro will complete a consolidation of the outstanding common shares on the basis of one
(1) post-consolidation common share for each 209 pre-consolidation common shares held (the
“Consolidation”).

Concurently with the issuance of the ERL Finco Subscription Receipts, and pursuant to the Offering, Fengro
will issue subscription receipts (each, a “Fengro Subscription Receipt”) at a price of $1.30 per Fengro
Subscription Receipt for anticipated gross proceeds of approximately $1 million. Each Fengro Subscription
Receipt will automatically convert, without any further action or further consideration from the subscription
receipt holder, into one (1) Fengro Share immediately following the conversion of the ERL Finco
Subscription Receipts.

It is anticipated that one insider of Fengro will acquire direction and control over 460,000 Fengro
Subscription Receipts under the Offering. The placement to such person constitutes a “related party
transaction” within the meaning of Exchange Policy 5.9 and Multilateral Instrument 61-101 - Protection of
Minority Security Holders in Special Transactions (“MI 61-101”) adopted in the Policy. Following the
completion of the Transaction, such insider purchaser will hold less than 10% of the outstanding common
shares of Fengro (the “Resulting Issuer”). Fengro has relied on exemptions from the formal valuation and
minority shareholder approval requirements of Ml 61-101 contained in sections 5.5(a) and 5.7(1)(b) of
MI 61-101 in respect of related party participation in the Offering as the fair market value (as determined
under MI 61-101) of the subject matter of the transaction, insofar as it involves the related party, will neither
(i) exceed 25% of the Resulting Issuer's market capitalization, nor (ii) exceed $2,500,000 in total
consideration. Further details will be included in a material change report to be filed by the Company. The
material change report will not be filed more than 21 days prior to closing of the placement due to the timing
of the announcement of the Offering, the confirmation of the Related Party purchaser, and closing of the
Offering occurring in less than 21 days.

The Transaction is not a “Non-Arm’s Length Transaction” (as defined in the Policies of the TSX Venture
Exchange (the “Exchange”)). Fengro does not anticipate that shareholder approval will be required for the
Transaction under the policies of the Exchange as, (i) the Transaction is not a Related Party Transaction



(as defined in the policies of the Exchange), (ii) Fengro is without active business operations as it completed
the sale of its remaining assets being its historical Brazilian fertilizer business on January 24, 2020, (iii) the
Fengro Shares are not subject to a cease trade order or otherwise suspended from trading, and (iv)
shareholder approval of the Transaction is not required under the Company’s governing corporate statute.

The Company will be submitting a filing statement providing disclosure with respect to each of Fengro,
Elemental and the issuer resulting from the Transaction in the form of Exchange Form 3D2, which will also
be filed under the Company’s profile at www.sedar.com.

Trading in the Fengro Shares is presently halted, and will remain halted until completion of the Transaction.
Further updates and additional particulars of the Transaction will be provided as the Transaction
progresses.

About Elemental

Elemental is a precious metals royalty company based in the British Virigin Islands with a portfolio of
producing and exploration assets spanning Burkina Faso, Chile, Mexico, Kenya and Western Australia.

On behalf of Fengro Industries Corp.

Duane Lo, Director

For more information contact:
Email: info@fengro.com
+1 (778) 994 6577

Disclaimer

Completion of the Transaction and the Offering is subject to a number of conditions, including but not limited to, TSXV
acceptance and if applicable, disinterested shareholder approval. Where applicable, the Transaction cannot close until
the required shareholder approval is obtained. There can be no assurance that the Transaction or the Offering will be
completed as proposed or at all.

Investors are cautioned that, except as disclosed in filing statement to be prepared in connection with the Transaction,
any information released or received with respect to the Transaction may not be accurate or complete and should not
be relied upon. Trading in the securities of Fengro should be considered highly speculative.

The TSXV has in no way passed upon the merits of the Transaction or the Offering and has neither approved nor
disapproved the contents of this news release.

This news release shall not constitute an offer to sell or the solicitation of an offer to buy any securities in any jurisdiction.
Any securities referred to herein have not been, nor will they be, registered under the United States Securities Act of
1933, as amended, and may not be offered or sold in the United States or to a U.S. Person absent registration or an
applicable exemption from the registration requirements of the United States Securities Act of 1933, as amended, and
applicable state securities laws.

Forward-Looking Statements

Certain information contained in this press release constitutes “forward-looking information”, within the meaning of
applicable Canadian securities legislation. Generally, these forward-looking statements can be identified by the use of
forward-looking terminology such as “aims”, “plans”, “expects” or “‘does not expect”, ‘is expected”, ‘budget”,
“scheduled”, “target”, “estimates”, “forecasts”, ‘intends”, “anticipates”or “does not anticipate”, or “believes”, or variations
of such words and phrases or statements that certain actions, events or results “may”, “could”, “‘would”, “might” or “will
be taken”, “occur”, “be achieved” or “has the potential to”. Forward looking statements contained in this press release
may include statements regarding the anticipated completion of the Transaction, the completion the Offering and the
Consolidation. Actual results and outcomes may differ materially from what is expressed or forecasted in these forward-
looking statements. Such statements are qualified in their entirety by the inherent risks and uncertainties surrounding
future expectations. Among those factors which could cause actual results to differ materially are the following: market
conditions, failure to obtain TSXV approval of the transactions contemplated by the Agreement, and other risk factors
listed from time to time in our reports filed with Canadian securities regulators on SEDAR at www.sedar.com. The
forward-looking statements included in this press release are made as of the date of this press release and Fengro



disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as expressly required by applicable securities legislation.

Neither the TSX Venture Exchange Inc. nor its Regulation Service Provider (as that term is defined in the

policies of the TSX Venture Exchange Inc.) accepts responsibility for the adequacy or accuracy of this press
release.



