THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION, if you are in any doubt about the
contents of this Document you should consult a person authorised under the Financial Services and Markets Act 2000
who specialises in advising on the acquisition of shares and other securities if you are in the United Kingdom, or from
another appropriately authorised independent financial adviser if you are in a territory outside the United Kingdom.

This Document comprises (i) a circular prepared for the purposes of the Annual General Meeting convened pursuant to the
notice of Annual General Meeting set out at the end of this Document; and (ii) a prospectus relating to Citius Resources plc
(the “Company”) which has been approved by the Financial Conduct Authority (the “FCA”), as competent authority under
Regulation (EU) 2017/1129 and as amended by The Prospectus (Amendment etc.) (EU Exit) Regulations 2019. The FCA only
approves this prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by
Regulation (EU) 2017/1129 and as amended by The Prospectus (Amendment etc.) (EU Exit) Regulations 2019. Such approval
should not be considered as an endorsement of the quality of the securities that are, or the Company which is, the subject of
this prospectus. Investors should make their own assessment as to the suitability of investing in the securities.

The current entire issued share capital of the Company (“Existing Shares”) is admitted to the Official List maintained by the
FCA (the “Official List”) (to the Equity Shares (transition) category) under the listing rules published by the FCA under section
73A of FSMA as amended from time to time (“Listing Rules”)) and to the London Stock Exchange plc (the “London Stock
Exchange”). As the proposed acquisition (the “Proposed Acquisition”) of Harena Resources Ltd (“Harena”) is being
undertaken by the Company, which on publication of this Document will be classified as a company in the Equity Shares (shell
company) category under the Listing Rules, upon completion of the Proposed Acquisition the listing on the Official List of all
Existing Shares will be cancelled, and application will be made for the immediate admission of the enlarged share capital of
the Company (the “Enlarged Share Capital”) to trading on the London Stock Exchange’s Official List Main Market for listed
securities in the Equity Shares (transition) category (together, “Admission”). It is expected that Admission will become
effective, and that unconditional dealings in the Shares will commence at 8.00 a.m. on 21 March 2025.

THE WHOLE OF THE TEXT OF THIS DOCUMENT SHOULD BE READ BY PROSPECTIVE INVESTORS. YOUR ATTENTION
IS SPECIFICALLY DRAWN TO THE DISCUSSION OF CERTAIN RISKS AND OTHER FACTORS THAT SHOULD BE
CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE ORDINARY SHARES AS SET OUT IN THE SECTION
ENTITLED “RISK FACTORS” BEGINNING ON PAGE 11 OF THIS DOCUMENT.

The Directors and the Proposed Directors, whose names appear on page 29 of this Document, and the Company, accept
responsibility for the information contained in this Document. To the best of the knowledge of the Directors, the Proposed
Directors, and the Company the information contained in this Document is in accordance with the facts and this Document
makes no omission likely to affect its import.

CITIUS RESOURCES PLC

(Incorporated in England and Wales with company number 12557958)
Proposed Acquisition of Harena Resources Ltd
Issue of 14,066,667 Ordinary Shares pursuant to the Placing
Issue of 6,666,667 Ordinary Shares pursuant to the Subscription
Issue of 333,333,333 Consideration Shares
Issue of 16,567,685 Fee Shares

Admission of the Enlarged Share Capital to the Official List to the Equity Shares (transition)
category and to trading on the London Stock Exchange’s Main Market

Approval for Waiver under Rule 9 of the City Code on Takeovers and Mergers
and
Issue of up to 133,333,332 Performance Shares
Issue of up to 93,361,185 Ordinary Shares pursuant to the Warrants
Issue of up to 31,200,000 Ordinary Shares pursuant to the Options
Which may be exercised into Ordinary Shares of the Company
To be re-named as Harena Resources Plc
and
Notice of Annual General Meeting
Financial Adviser and Broker
TAVIRA FINANCIAL LIMITED
Issued share capital immediately following Admission
413,884,352 Ordinary Shares of 0.5 pence each




Tavira Financial Limited (“Tavira” or the “Broker”) has been appointed by the Company as its financial adviser and broker in
connection with the Placing, Subscription and Admission. Tavira, which is authorised and regulated by the Financial Conduct
Authority in the United Kingdom, is acting exclusively for the Company and no one else in relation to the Placing, Subscription
and Admission. Tavira will not regard any other person (whether or not a recipient of this Document) as its client in relation to
the Placing, Subscription and Admission and will not be responsible to anyone (other than the Company in respect to
Admission) for protections afforded to the clients of Tavira or for providing any advice in relation to Admission or the Placing,
Subscription the contents of this Document or any transaction or arrangement referred to herein. No liability whatsoever is
accepted by Tavira for the accuracy of any information or opinions contained in this Document or for the omission of any
material information, for which it is not responsible. However, nothing in this paragraph excludes or limits any responsibility
which Tavira may have under the Financial Services and Market Act 2000 or the regulatory regime established thereunder, or
which, by law or regulation cannot otherwise be limited or excluded.

This Document does not constitute an offer to sell, or the solicitation of an offer or invitation to buy or subscribe for, Shares in
any jurisdiction where such an offer or solicitation is unlawful or would impose any unfulfilled registration, publication or
approval requirements on the Company.

OVERSEAS SHAREHOLDERS

This admission document is not a ‘prospectus’, ‘product disclosure statement’ or other ‘disclosure document’ for the purposes
of the Corporations Act 2001 (Cth) (“Australian Corporations Act”) and is not required to be lodged with the Australian
Securities and Investments Commission (“ASIC”) or the Australian Securities Exchange (“ASX”). Accordingly, a person may
not (directly or indirectly) offer for subscription or purchase or issue invitations to subscribe for or buy or sell the Shares, or
distribute this admission document where such offer, issue or distribution is received by a person in the Commonwealth of
Australia, its territories or possessions, except if:

(a) the amount payable by the transferee in relation to the Shares is A$500,000 or more or if the offer or invitation to the
transferee is otherwise an offer or invitation that does not require disclosure to investors in accordance with part 6D.2 or part
7.9 of the Corporations Act; or

(b) the offer or invitation does not constitute an offer to a ‘retail client’ under Chapter 7 of the Corporations Act.

The Company will issue and lodge with ASIC an Australian prospectus which will contain an offer for retail investors in
Australia.

The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
or under the securities laws of any state or other jurisdiction of the United States or under applicable securities laws of
Canada or Japan. Subject to certain exceptions, the Shares may not be offered, sold, resold, transferred or distributed directly
or indirectly, and this Document may not be distributed by any means including electronic transmission within, into, in or from
the United States or to or for the account or benefit of persons in the United States, South Africa, the Republic of Ireland,
Canada, Japan or any other jurisdiction where such offer or sale would violate the relevant securities laws of such jurisdiction.
This Document does not constitute an offer to sell or a solicitation of an offer to purchase or subscribe for Shares in any
jurisdiction in which such offer or solicitation is unlawful or would impose any unfulfilled registration, publication or approval
requirements on the Company. The Shares may not be taken up, offered, sold, resold, transferred or distributed, directly or
indirectly within, into or in the United States except pursuant to an exemption from, or in a transaction that is not subject to, the
registration requirements of the Securities Act. There will be no public offer in the United States, although the Company may
sell the Shares in a private placement transaction in the United States pursuant to an exemption from registration.

The distribution of this Document in or into jurisdictions other than the United Kingdom may be restricted by law and therefore
persons into whose possessions this Document comes should inform themselves about and observe any such restrictions. Any
failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.

None of the Shares have been approved or disapproved by the United States Securities and Exchange Commission (“SEC”),
any state securities commission in the United States or any other regulatory authority in the United States, nor have any of the
foregoing authorities passed comment upon or endorsed the merit of the offer of the Shares or the accuracy or the adequacy
of this Document. Any representation to the contrary is a criminal offence in the United States.

Application has been made for the Shares to be admitted to the Official List to the Equity Shares (transition) category.

It should be noted that the FCA will not have authority to (and will not) monitor the Company’s compliance with any of
the Listing Rules that the Company has indicated herein that it intends to comply with on a voluntary basis, nor to
impose sanctions in respect of any failure by the Company to so comply. However, the FCA would be able to impose
sanctions for non-compliance where the statements regarding compliance in this Document are themselves
misleading, false or deceptive.

This Document is dated 26 February 2025
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PART |

SUMMARY

This summary has been drawn up as a short document written in a concise manner and of a maximum length of seven sides of A4-sized paper
when printed. In accordance with Article 7 of the Prospectus Regulation this summary is be made up of the following four sections: (A) an
introduction, containing warnings; (B) key information on the issuer; (C) key information on the securities; and (D) key information on the offer of
securities to the public and/or the admission to trading on a regulated market.

SECTION A — INTRODUCTION AND WARNINGS

Introduction

The legal and commercial name of the issuer is Citius Resources plc (the “Company”) with the registered address at 167-169 Great Portland
Street, Fifth Floor, London, W1W 5PF and telephone number +44 01624 681250. The Company’s international securities identification number
(ISIN) is GBOOBMGRFP88 and its legal entity identifier (LEI) is 213800TNHZ0A4J1ZK687.

This Document has been approved on 26 February 2025 by the Financial Conduct Authority (the “FCA”), as competent authority under
Regulation (EU) 2017/1129 and as amended by The Prospectus (Amendment etc.) (EU Exit) Regulations 2019. The FCAs contact details are
12 Endeavour Square, London, E20 1JN, telephone 0800 111 6768.

Warnings
This summary should be read as an introduction to this Document. Any decision to invest in the Shares should be based on consideration of this
Document as a whole by the investor. The Investor could lose all or part of the invested capital.

Civil liability attaches only to those persons who have tabled this summary including any translation thereof, but only where this
summary is misleading, inaccurate or inconsistent, when read together with the other parts of the Document, or where it does not
provide, when read together with the other parts of the Document, key information in order to aid investors when considering whether
to invest in such securities.

SECTION B — KEY INFORMATION ON THE ISSUER

Who is the Issuer of the Securities?

Issuer: The Company was incorporated as a company with limited liability on 15 April 2020 under the laws of England and Wales under the
Companies Act with an indefinite life and with company number 12557958 and LEI 213800TNHZ0A4JI1ZK687.

Principal Activities

The Company was formed as an investment company to undertake an acquisition of a target company or project in the natural resources sector.
The Company is authorised to issue one class of shares (“Shares”) and had the Shares admitted by the FCA under the prior Listing Rules
applicable to the Company to a standard listing and to trading on the London Stock Exchange’s Main Market for listed securities on 25 August
2021 (the “Initial IPO”). The Company raised a total of £1,120,000 (before expenses) since incorporation and in conjunction with the Initial IPO.

On 27 October 2023 the Company announced that it had entered into a heads of agreement with Harena Resources Pty Ltd (“Harena”) to
complete a reverse takeover of the Company (“Proposed Acquisition”). Harena is incorporated in Australia and holds a 75% interest in the
Ampasindava ionic clay rare earths project in Northern Madagascar (the “Project”) which comprises one mining permit (PR6698) that is
currently in the process of being converted to a permit extraction which grants the right to mining exploitation for a 40 year term.

The consideration payable by the Company for Harena is up to £14,000,000 to be satisfied by the issue of 333,333,333 Consideration Shares
with a value of £10,000,000 to the Harena Shareholders and Noteholders at the issue price of £0.03. in addition, the Company may issue up to
133,333,332 of Performance Shares with a value of £4,000,000 to the Harena Shareholders only subject to the satisfaction of the conditions to
issue of such Performance Shares being (i) 50% of such shares to be issued on the conversion of PR6698 to a permit extraction licence; and
(if) 50% of such share to be issued on increasing the holding of the Project from 75% to 90%.

Conditional on completion of the Proposed Acquisition and Admission, the Company will undertake the Placing of 14,066,667 Shares at a price
of £0.03 per Share (the “Placing” and “Placing Price”), and the issue of 6,666,667 Shares pursuant to subscriptions received by the Company
at the Placing Price (the “Subscription” and “Subscription Shares”).

The Company has also reached agreement with various providers of services to be issued shares conditional on Admission in lieu of cash costs
resulting in the issue of 16,567,685 Shares (“Fee Shares”) at the Placing Price. The issue of the Fee Shares at Admission will allow the Enlarged
Group to retain approximately £497,000 of its cash reserves for redeployment in further advancing the Project.

In addition, the Company has created the Company Loan Notes pursuant to which it has received investment from loan note holders of
AS$1.50m (approximately £775,000) for project & transaction costs, and general working capital.

Enlarged Group Strategy

On completion of the Proposed Acquisition, the objective of the Enlarged Group is to complete the feasibility study (“FS”) and environmental
impact and social assessment (“EISA”) which are conditions for the granting of a new permit extraction licence following the expiry of the
exploration permit. The permit extraction licence is the final licence to be granted prior to commencing mining activities, therefore, the Company
is required to demonstrate its economic and environmental credentials through the FS and EISA to the Mining Cadastre Office (“BCMM”).

The FS will examine the economic feasibility of the Project and will be based on the geological data obtained from the previous owners who have
undertaken significant exploration and resource evaluation work. In November 2023 Harena reported a JORC Mineral Resource of 226Mt
(Measured & Indicated) with contained total rare earths (“TREO”) of 195,500 tonnes and contained magnet rare earths (“MREO”) of
42,100 tonnes.

The EISA will study the environmental and social aspects of the Project which entails studies on the method of developing the mine and its
impact on the local environment and local people.

This Project is amongst a small number of ionic clay rare earths projects globally and they are characterised as being geologically favourable
due to the nature of the mineralogy which entail lower operating costs and lower capital expenditure. lonic clay deposits employ a different
processing route in comparison to hard rock rare earth mines in operation that require conventional drill and blast operations from an open pit



or underground, waste dumps and tailings facilities which entail high capital expenditures and operating costs. lonic clay projects are mined
from the surface with minimal stripping of waste thus allowing easier backfilling and reclamation of the surface.

The critical path towards development of the Project is to complete the FS and EISA to demonstrate that commercial mining and processing of
mixed rare earth concentrate and carbonate product is feasible, environmentally compliant and economically robust. Significant parts of the FS
have already been completed and the remaining studies include the development of the mining sequence and mining schedule, evaluation of
construction and logistics, demonstration heap design, community engagement and other infrastructure upgrades. It is anticipated that the
completed FS will be submitted to BCMM within 12 months of Admission.

In the longer term, the Enlarged Group will be required to continue the development of the Project, which will require local infrastructure
permitting, and project finance to build and commission the mine. The Directors believe that the Project can become an important source of rare
earth metals globally, offer an alternative supply source of rare earths outside of China and be capable of being developed with highly
favourable environmental credentials. Many of the leading global economies are increasingly seeking to secure the supply of rare earths due to
the importance of rare earth metals in new technological applications and the relative scarcity of supply outside China. The US and EU are now
prioritising the sourcing and secure supply of rare earths and investing heavily to secure their supply chain of these metals.

Major Shareholders
The Directors are aware of the following persons, who, as at the date of this Document and at Admission will have a notifiable, direct or indirect,
interest in the Company’s capital or Voting Rights of five per cent. (5%) or more:

Holding on % on
Shareholder At LPD % at LPD Re-admission Re-admission
Cameron Pearce 6,000,000 13.9% 7,800,000 1.9%
Azalea Family Holding Pty Ltd* 3,000,000 6.9% 3,000,000 0.7%
Optiva Securities Limited 2,666,667 6.2% 2,666,667 0.6%
West End Ventures Pty Ltd 1,666,667 3.9% 1,666,667 0.4%
Shard Capital Partners LLP 2,800,000 6.5% 2,800,000 0.7%
Sebastian Jurd** Nil Nil 40,884,130 9.9%
Allan Mulligan *** Nil Nil 36,321,398 8.8%

* Winton Willesee is a Connected Person to Azalea Family Holding Pty Ltd , the legal holder of the Shares. Azalea Family Holding Pty Ltd. Is a corporate trustee for
a trust, The Britt and Winton Willesee Family Trust, which trust is the beneficial holder of the Shares.

** Sebastian Jurd holds an aggregate of 40,884,130 ordinary shares on Re-admission. The holdings are aggregated as follows; Bowden Minerals Pty Ltd (28,049,881),
SABA Nominees Pty Ltd (9,137,986), Ruy Lopez Pty Ltd (2,19,255) and the GBA Foundation (1,677,008)

*** Allan Mulligan holds an aggregate of 36,321,398 ordinary shares on Re-admission. The holdings consist of shares held directly by Allan Mulligan (15,586,591),
Indigo Buffalo Pty Ltd (18,000,974) and the receipt of 2,733,833 Fee Shares in lieu of accrued and future director fees.

Each of the persons/entities that will be new Shareholders at Re-admission are members of the Concert Party. On Re-admission, such
Shareholders will not have special Voting Rights in relation to the Shares and the Shares owned by them will rank pari passu in all respects with
other Shares. Prior to Re-Admission Harena holds no Shares.

Rule 9 Waiver

Under Rule 9 of the City Code on Takeovers and Mergers, any person who acquires an interest (as such term is defined in the Takeover Code)
in shares which, taken together with the shares in which it and persons acting in concert with it are interested, carry 30% or more of the voting
rights in a company which is subject to the Takeover Code, is normally required to make a general offer to all of the remaining shareholders to
acquire their shares. Such an offer would have to be made in cash at a price not less than the highest price paid by it, or by any member of the
group of persons acting in concert with it, for any interest in shares in the Company during the 12 months prior to the announcement of the offer.
Upon completion of the Proposed Acquisition resulting in the issue of Consideration Shares and Fee Shares to members of the Concert Party
on Re-admission and the Placing and Subscription, the Concert Party will hold more than 30% of the Company’s voting share capital.

Upon the exercise of the Performance Shares, Warrants and Options by members of the Concert Party, the Concert Party will hold more than
50% of the Company's voting share capital.

The Panel has agreed to waive the obligation on the Concert Party to make a general offer that would otherwise arise as a result of the interests
in the Ordinary Shares following the issue of the Consideration Shares and Fee Shares by the Concert Party and the exercise of Performance
Shares, Warrants and Options by the Concert Party provided the approval, on a poll of the Independent Shareholders, is obtained at the Annual
General Meeting. Accordingly, the Waiver Resolution is being proposed at the Annual General Meeting and will be taken on a poll. Therefore, the
directors who are independent of the Concert Party (“Independent Directors”) are seeking Independent Shareholders approval, via a resolution
to be put before the meeting at the Annual General Meeting (“Waiver Resolution”), for a waiver to be granted from the Rule 9 obligations that
would otherwise apply to the Concert Party in these circumstances (“Rule 9 Waiver”).

Directors and Proposed Directors: Cameron Pearce, Winton Willesee (who is to retire at Admission), Daniel Rootes (who is to retire at Admission)
and the following proposed directors, who will be appointed at Admission, Joseph Belladonna, Allan Mulligan, Timothy Morrison and Sam Quinn.

Statutory Auditors: The Company’s auditors are Crowe U.K. LLP whose address is 55 Ludgate Hill, London EC4M 7JW which is regulated by
the FCA with registration number 400456.

WHAT IS THE KEY FINANCIAL INFORMATION REGARDING THE ISSUER?

Company

The tables below set out a summary of the audited key financial information of the Company for the three years ended 30 April 2022, 30 April
2023 and 30 April 2024 as extracted from the audited historical financial information of the Company and the Unaudited Interim Results for the
period ended 31 October 2024.

Summary Statement of Financial Position

Unaudited Unaudited

Audited Audited Audited Interim Interim

Year to Year to Year to period as at period as at

30 April 30 April 30 April 31 October 31 October

2022 2023 2024 2024 2023

£ £ £ £ £

Total assets 777,178 412,100 42,491 46,726 72,867
Total liabilities 40,015 119,223 141,636 219,055 120,728
Total equity 737,163 292,877 (99,145) (172,329) (47,861)



Summary Statement of Comprehensive Income

Revenue

Operating loss

Loss for the period and total
comprehensive loss for the period

Loss per Ordinary Share

Summary Statement of Cash Flows

Net cash flows from operating activities
Net cash flows from financing activities
Net cash flows from investing activities

Harena

Audited
Year ended
30 April
2022

£

(259,694)

(259,694)
(0.69)

Audited
Year ended
30 April
2022

£

(234,332)
623,547

Audited
Year ended
30 April
2023

£

(444,287)

(444,287)
(1.03)

Audited
Year ended
30 April
2023

£

(353,003)
(249,341)

Audited
Year ended
30 April
2024

£

(392,022)

(392,022)
(0.91)

Audited
Year ended
30 April
2024

£

(120,787)

Unaudited
6 months
ended

31 October
2024

£

(73,184_1)

(73,184)
(0.17)

Unaudited
6 months
ended

31 October
2024

£

(68)

Unaudited
6 months
ended

31 October
2023

£

(340,378)

(340,378)
(0.79)

Unaudited
6 months
ended

31 October
2023

£

(93,461)

The tables below set out a summary of the audited financial information of Harena for the period from incorporation to 30 June 2023, 30 June
2024 and unaudited 6 months to 31 December 2023. Harena was incorporated in April 2022.

Total assets
Total liabilities
Total equity

Summary Statement of Comprehensive Income

Revenue
Operating loss
Loss for the year/period

Summary Statement of Cash Flows

Net cash used in operating activities
Net cash used in investing activities
Net cash from financing activities

Pro forma financial information

Audited Audited

As at As at

30 June 30 June
2023 2024

A$ A$
4,984,059 3,776,944
(4,697,344) (6,869,617)
286,715 (3,092,673)
Audited Audited
Year ended Year ended
30 June 30 June
2023 2024

A$ A$

4,989 4,230
(1,325,567) (3,724,388)
(1,325,567) (3,724,388)
Audited Audited
Year ended Year ended
30 June 30 June
2023 2024

A$ A$
(482,791) (1,430,710)
(2,575,133) (381,552)
4,626,183 330,158

Unaudited
As at

31 December
2023

A$

4,151,677
(5,167,639)
(1,015,962)

Unaudited
As at

31 December
2023

A$

3,583
(1,302,677)
(1,302,677)

Unaudited
As at

31 December
2023

A$

(534,780)
(272,622)
(286,844)

Unaudited
As at

31 December
2022

A$

281,336

281,336

Unaudited
As at

31 December
2022

A$

177
(179,914)
(179,914)

Unaudited
As at

31 December
2022

A$

(180,383)
(124,100)
461,250

The unaudited pro forma financial information of the Company has been prepared to illustrate the effects of: 1) the issue of the part of the
Consideration Shares to effect the Proposed Acquisition of Harena and the resulting group consolidation adjustments, 2) the issue of the Placing
Shares and Subscription Shares, 3) the Company Loan Notes and 4) the payment of the transaction costs (together, the “Adjustments”), had
the Adjustments occurred on 30 April 2024 with regards to the unaudited pro forma Statement of Financial Position and on 1 May 2023 with
regards to the unaudited pro forma Statement of Comprehensive Income.

Unaudited pro forma Statement of Financial Position

Company
As at

31 October
2024

(Note 1)

£

Total assets 46,726
Equity (172,329)
Total liabilities 219,055

Adjustment

Harena Adjustment Harena

As at Proposed Convertible

30 June Acquisition Notes
2024 adjustments redemption

(Note 2) (Note 3) (Note 4)

£ £ £
1,987,865 - -
(1,627,723) - 2,631,579
3,615,588 - (2,631,579)

Adjustment
Issue

of the
Placing
Shares &
Loan Note
(Note 5)

£

1,878,530
1,103,530
775,000

Adjustment
Settlement of
transaction
costs

(Note 6)

£

(200,000)
(200,000)

Unaudited
pro forma
balances
as at

31 October
2024

£

3,713,121
1,735,057
1,978,064



Unaudited pro forma Statement of Comprehensive Income

Company Harena Adjustment Adjustment Adjustment Adjustment Unaudited
Year ended Year ended Proposed Harena Issue of the Settlement of pro forma
30 April 2024 30 June Acquisition Convertible Placing transaction results for
2024 adjustments Loan Notes Shares & costs the period
redemption Loan Note

(Note 1) (Note 2) (Note 3) (Note 4) (Note 5) (Note 6)
£ £ £ £ £ £ £
Revenue - 2,206 - - - - 2,206
Operating loss (392,022)  (1,942,316)  (1,322,329)  (2,631,579) (155,000) (20,900)  (6,464,146)
Loss for the period (392,022) (1,942,316) (1,322,329) (2,631,579) (155,000) (20,900) (6,464,146)

Notes:

1. Represents the audited financial information of the Company as at 30 April 2024 with respect to the pro forma Statement of Comprehensive Income and the
unaudited financial information of the Company for the interim period ended 31 October 2024 with respect to the pro forma Statement of Financial Position.

2. Represents the audited financial information of Harena as at 30 June 2024, translated at the rate of £1 to A$1.90 with respect to the pro forma Statement of
Financial Position and the audited financial information as at 30 June 2024 with respect to the pro forma Statement of Comprehensive Income translated at the rate
of £1 to A$1.92.

3. Represents the consolidated accounting adjustments to effect the Reverse Takeover of the Company by Harena.

4. The Harena Convertible Loan Notes are to be repaid via the issue of Citius Shares to the Harena Convertible Loan Noteholders as part of the Proposed Acquisition,
as such it is no longer a liability and is recognised in equity as Consideration Shares.
5. Represents the issue of the Placing Shares, the Subscription Shares, the Fee Shares and establishment of the Company Loan Notes and finance costs.

6. Represents the settlement of the transaction costs.

AUDIT QUALIFICATION

Company

In the audited financial statements for the year ended 30 April 2024, the Company’s auditor reported a qualified opinion on the basis they were
unable to obtain sufficient appropriate audit evidence to support the going concern assumption for the company and noted “the Company has
to date not completed the proposed RTO of Ampasindava Rare Earths Project in Madagascar. If the proposed RTO completes, further working
capital will be required in order to fund the operations of the enlarged group for at least 12 months and to bring the acquired mining project into
production. At the date of approval of these financial statements a prospectus setting out details of the proposed RTO transaction and details
of the proposed funding therefor had not been completed.If the proposed RTO does not complete the Directors would require further working
capital in order to fund the Company’s operating costs as it continues to seek a suitable acquisition, or take other action which could include
winding up the Company. At the date of approval of these financial statements the availability of additional capital is not guaranteed.

In the audited financial statements for the year ended 30 April 2023, the Company’s auditor included in their audit report an emphasis of matter
(material uncertainty related to going concern) on the basis that the Company requires further working capital to operate for the next 12 months.

Harena

In the audited financial statements for the year ended 30 June 2024, the Company’s auditor reported an emphasis of matter (material uncertainty
related to going concern) on the basis that Harena is dependent upon its ability to obtain funding or financing necessary, from either
shareholders or new investors, so as to continue operations.

In the audited financial statements for the year ended 30 June 2023, Harena’s auditor included in their audit report an emphasis of matter
(material uncertainty related to going concern) on the basis that Harena is dependent upon its ability to obtain funding or financing necessary,
from either shareholders or new investors, so as to continue operations.

What are the key risks that are specific to the Issuer?

1. Licence Conversion of PR6698 has not been completed: The Enlarged Group’s subsidiary Reenova Rare Earths Malagasy (‘RREM”) held
PR 6698, the exploration permit for the Project. Under the provisions of previous Madagascar Mining Code of 2005, Harena has lodged
an application for exploration permit PR 6698 (“PR”) to be converted to a permit extraction (“PE”). PR6698 expired on 6 November 2021,
however, as holder of PR 6698 it was entitled to submit an application for the conversion to a PE (“PE Application”). The PE Application
was lodged on 18 September 2020. Part of the conversion process will require the Enlarged Group to finalise a feasibility study (“FS”) and
an approved environmental impact and social assessment (“EISA”). The FS and EISA following Admission will be funded by the Net
Proceeds. The Company and Harena know of no reason why the PE Application will not be granted. However, there can be no guarantee
that the PE licence will be granted or will be granted without material conditions attached which may result in the viability of the Project
being negatively impacted. If the PE is not granted to the Enlarged Group this would result in the impairment of the Project value and
would require the Enlarged Group to seek an alternative project and further capital to be raised which may be highly dilutive to its
shareholders or ultimately to being no longer able to act as a going concern. The acquisition of an alternative project could constitute a
reverse takeover of the Company pursuant to the Listing Rules and would therefore require the Company to produce an FCA approved
prospectus and meet the relevant eligibility criteria for re-admission of the Company’s shares to the Official List, including the requirement
that the Company will have a minimum market capitalisation of £30,000,000 on such re-admission.

2. Litigation Risk relating to RREM, the holder of the PE Application: RREM was the holder of PR6698 in Madagascar and it has submitted
the PE Application for the PE licence. RREM has operated and undertaken exploration activities for some time and has a trading history
in Madagascar and such operations require the involvement of a number of third parties. Harena, as the majority owner of RREM, has
engaged with previous staff, suppliers, contractors, and creditors of RREM which Harena has identified and which have carried over
following Harena’s acquisition of the Project. All except one wage claim and other claims, except one, have been satisfied. The sums
involved are less than US$65,000 will not have any significant effect of the Enlarged Group’s financial position or profitability

3. The Project has a minority shareholder: The direct parent company of RREM is Reenova Holding Mauritius Limited, a company registered
in Mauritius (“RHML”). Tantalus Rare Earths AG (“Tantalus”) is the registered legal owner of 25% of the issued share capital of RHML in
the register of members of RHML. Tantalus has been struck-off the register of companies in Germany on 23 February 2021 and the effect
of this action on its holding in RHML is not currently known. Harena has requested further information and the Enlarged Group following
Admission will need to obtain advice in Germany and Mauritius as to the status of Tantalus’ holding in RHML. The Company may be
negatively impacted if the Project minority shareholder is transferred to another person as a transferee may claim a 25% interest without
an obligation to pay for costs which would dilute the potential returns to the Company, albeit as far as the Enlarged Group is aware this is
not possible following the strike off from the register of companies in Germany.



4. Regulatory risks of operating in Madagascar: The Government of Madagascar has promulgated a new Mining Code in 2023. The PE
Application for conversion of Permit Exploration (PR) to Permit Extraction (PE) of Licence 6698 was made in September 2020. The Mining
Code 2023 establishes the base fiscal terms of establishing a mining operation. The Enlarged Group will need to comply with these
changes and any future changes to regulations in Madagascar. Any further changes to the Mining Code may negatively impact the
economic feasibility of the Project and ability of the Enlarged Group to raise further capital to fully develop the Project.

5. Environmental regulation: Environmental and safety legislation may change in a manner that may require stricter or additional standards
than those now in effect. However, the Enlarged Group will adopt a strategy that mitigates the use of metallurgical processes that contain
material that is capable of damaging the environment and is seeking to use the Zero Impact Mining Cycle (a mining and processing cycle
that entails full rehabilitation of the mining voids within a few months of the initial mining of mineralised ore material). There may, however,
be unforeseen environmental liabilities resulting from exploration or mining activities, which may be costly to remedy. If the Enlarged Group
is unable to fully remedy an environmental problem, it may be required to stop or suspend operations. The Enlarged Group has not
purchased insurance for environmental risks as it is not generally available at a price which the Enlarged Group regards as reasonable.
The potential exposure may be significant and could have a material adverse effect on the Enlarged Group.

6. Community and Social Support: The Company aims to proactively engage with the local community to ensure that they are aware at each
relevant stage of the environmental and social impact of developing the mine. The Company is pursuing a mine development plan that is
highly considerate of environmental and social considerations. Following Admission, the Company will complete an EISA which is required
to be approved by the National Office for the Environment (ONE) of Madagascar. The Company will submit the EISA to comply with the
PE Application. The Company is aware of organisations that purport to represent the “local community” that have published articles which
are negative, inaccurate and misleading relating to the Project. The PE will be issued by ONE and will allow the Company to undertake
mining on site. However, if the local community object to the development of the mine it could cause delays which may cause unforeseen
cost overruns which may require the Company to raise further funds following the Working Capital Period.

7. Single Asset of the Company: The Project is the sole asset of the Enlarged Group at the time of Admission, therefore, it is dependent on
the success of the Project for the long-term viability of the Enlarged Group. If the Project’s FS failed to demonstrate the economic or
technical viability of the Project and/or the EISA results were unfavourable, then the Enlarged Group would be required to determine
whether or not to continue investing resources in the Project. If the Enlarged Group were required to seek an alternative project and further
capital to support an alternative project this may be highly dilutive to its shareholders.

8. Further financing will be required to fully develop the Project: The Enlarged Group will not generate revenue until the Project becomes a
fully commissioned mine which is likely to be several years from the date of this Document. The Enlarged Group will utilise the Net
Proceeds generated from the Fundraising to fund the FS and EISA to comply with the requirements in respect of the grant of the PE. The
Enlarged Group will need to raise further capital following the Working Capital Period for general working capital, to repay the Company
Loan Notes and to continue developing the Project. Any additional equity financing may be dilutive to Shareholders. If the Company is
unable to obtain additional financing it could result in a breach of its repayment obligations under the Company Loan Notes or a delay of
future activities at the licence areas.

9. Infrastructure: The successful development of the Project depends on adequate infrastructure. The region of Madagascar in which the
Project is located is remote and may require additional infrastructure before the Project can be fully developed. The Enlarged Group
cannot guarantee the adequate levels of infrastructure to development of Project to become a mine and typically infrastructure require
substantial capital expenditure. These components will be studied during the DFS and may have a negative impact on the economic
feasibility results of the Project.

SECTION C — KEY INFORMATION ON THE SECURITIES

What are the main features of the securities?
The securities subject to Re-admission are a total of 413,884,352 Shares of 0.5 pence each in the capital of the Company, including the new
shares issued pursuant to the Consideration Shares, Fee Shares, Placing Shares and Subscription Shares at the Placing Price of £0.03 all of
which are fully paid. The Shares are denominated in UK Pounds Sterling and the Placing Price is payable in UK Pounds Sterling. The Shares are
registered with ISIN number GBOOBMGRFP88.

Each of the Consideration Shares, Fee Shares, Placing Shares and Subscription Shares are issued as ordinary shares and shall on Admission
rank pari passu for Voting Rights, dividends and distributions and return of capital on winding up (whether this be a solvent or insolvent winding
up) with the Existing Shares. Each Share confers the right to receive notice of and attend all meetings of Shareholders. Each holder of Shares
present at a general meeting in person or by proxy or by its authorised corporate representative has one vote, and, on a poll, one vote for every
Share of which he is a holder. In the case of joint holders of Shares, if two or more persons hold Shares jointly each of them may be present in
person or by proxy at a meeting of members and may speak as a member, if only one of the joint owners is present in person or by proxy he
may vote on behalf of all joint owners, and if two or more of the joint owners are present in person or by proxy they must vote as one. No
pre-emption rights exist in respect of future share issues carried out by the Company wholly or partly other than for cash. Subject to the
Companies Act, on a winding up of the Company the assets of the Company available for distribution shall be distributed, provided there are
sufficient assets available, to the holders of Shares pro rata to the number of such fully paid up Shares held (by each holder as the case may
be) relative to the total number of issued and fully paid up Shares.

Where will the securities be traded?

Application will be made for the Enlarged Share Capital to be re-admitted under the Listing Rules to the Equity Shares (transition) category of
the Official List and to trading on the London Stock Exchange’s Main Market for listed securities (“Admission” or “Re-admission”). It is expected
that Admission will become effective and that dealings in Shares will commence at 8.00 a.m. on 21 March 2025.

What are the key risks that are specific to the securities?

(@) The issue of the Consideration Shares, Fee Shares, Placing Shares and Subscription Share will dilute existing shareholders of the
Company. Following Admission, the current shareholders of the Company will represent 10% of the Enlarged Share Capital. Following
Admission, the Enlarged Share Capital may be diluted by the issue of Warrants, Options and Performance Shares. If the Warrants only
are exercised the Enlarged Share Capital will represent 82% of the diluted share capital. If the Options only exercised the Enlarged Share
Capital will represent 93% of the diluted share capital. If the Performance Shares only are exercised the Enlarged Share Capital will
represent 76% of the diluted share capital. If the Warrants, Options and Performance Shares are exercised together in full the Enlarged
Share Capital would represent 62% of the Fully Diluted Share Capital and the current shareholders would represent 6.4% of the Fully
Diluted Share Capital.

(b)  Upon Re-admission, the Directors expect that 37.6% of the Company’s Enlarged Share Capital will be held by members of the Concert
Party (being some of the shareholders of Harena receiving Consideration Shares). The members of the Concert Party will enter into
orderly marketing or lock-in and orderly marketing agreements which set out controls by the Broker and the Company over sales by



members of the Concert Party for a minimum of 6-months. Upon Re-admission the Directors expect that approximately 15% of the
Company’s Ordinary Shares will be in public hands. Investments in the Ordinary Shares may accordingly be relatively illiquid, compared
to other companies whose “free float” percentage is greater than the Company’s and/or where there is no restriction on trading. This
means that trading in the Company’s Ordinary Shares may be infrequent and the Company’s shares may be subject to volatile share price
movements. Investors should not expect that they will necessarily be able to realise their investment in the Company’s Ordinary Shares
within a period that they would regard as reasonable. Accordingly, the Company’s Ordinary Shares may not be suitable for short-term
investment.

As far as the Company is aware, except for the shareholdings of the Proposed Directors, the other members of the Concert Party are
members of the Concert Party only due to being issued with Consideration Shares and there are no other material connections, including
voting and/or relationship agreements between any of the members of the Concert Party.

(c) Investors may not be able to realise returns on their investment in Shares within a period that they would consider to be reasonable as an
investment in Shares may be relatively illiquid due to the limited number of Shareholders which may contribute to infrequent trading and
volatile Share price movements. In particular, dividend payments on the Shares are not guaranteed and the Company does not intend to
pay dividends in the short term.

(d)  Notwithstanding the Company'’s intention to be re-admitted to trading on the London Stock Exchange, a market for the Shares may not
develop, which would affect adversely the liquidity and price of the Shares.

SECTION D — KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC AND/OR THE ADMISSION TO TRADING ON A
REGULATED MARKET

Under which conditions and timetable can | invest in this security?

General Terms and Conditions

The Placing Shares will be distributed pursuant to the Placing arranged by Tavira as agent for the Company and the Placing and the issue of
the Subscription, Consideration and Fee Shares conditional on the Proposed Acquisition and Admission occurring and becoming effective by
8.00 a.m. London time on, or prior to, 21 March 2025 (or such later date as may be agreed by Tavira and the Company) but it any event no later
than 30 April 2025 (the “Long Stop Date”) and the Placing not having been terminated by Tavira in accordance with the terms of the Placing
Agreement.

Expected Timetable

Publication of this Document 26 February 2025
Annual General Meeting 10.00 a.m. on 20 March 2025
Admission and commencement of unconditional dealings in Shares 8.00 a.m. on 21 March 2025
Crediting of Ordinary Shares to CREST Accounts 21 March 2025
Share Certificates dispatched Week commencing 31 March 2025

Details of Admission to Trading

Application will be made for the entire issued share capital of the Company, including the Existing Shares, the Placing Shares, Subscription
Shares, Consideration Shares and Fee Shares to be admitted to listing under the Equity Shares (transition) category of the Official List and to
trading on the London Stock Exchange’s Main Market. The securities subject to Re-admission are a total of 413,884,352 Shares, being the
43,250,000 Existing Shares, 11,333,333 Placing Shares, 6,666,667 Subscription Shares, 333,333,333 Consideration Shares and 15,567,685 Fee
Shares.

Immediate dilution pursuant to the Placing, Subscription and issue of the Consideration Shares and Fee Shares

The Existing Shareholders will be hold approximately 10% of the Enlarged Share Capital of the Company on Admission as a result of the dilution
from the New Ordinary Shares.

Holding % of Enlarged Share Capital
Existing Shares 43,250,000 10
Placing Shares 14,066,667 3
Subscription Shares 6,666,667 2
Fee Shares 16,567,685 4
Consideration Shares 333,333,333 81
Total New Ordinary Shares issued on Admission 370,634,352 90
Enlarged Share Capital 413,884,352 100

Pursuant to the Acquisition, up to 133,333,332 Performance Shares may be issued to the Harena Shareholders, subject to satisfaction of the
conditions to issue which if exercised would results in the Enlarged Share Capital being diluted by 32%.

Transaction Costs

The total expenses incurred (or to be incurred) by the Company in connection with the Transaction are approximately £200,000. No expenses
will be charged to the Placees or Subscribers.



Warrants, Options and Performance Shares

The Company will issue the following Warrants, Options and Performance Shares on Admission which may dilute the shareholders following
Admission as follows. The Fully Diluted Share Capital of the Company is 671,778,873 if the total amount of Warrants, Options and Performance
Shares are exercised.

Maximum Ordinary Shares that

may be issued under each Dilution to the Enlarged Share

Warrant Instrument % Capital on Admission % Fully Diluted Share Capital
Pre-IPO Warrants 14,500,000 3.4 2.2
IPO Warrants 4,500,000 1.1 0.7
Broker Warrants 703,333 0.2 0.1
Subscription Warrants 333,333 0.1 0.0
Harena CLN Warrants 57,041,098 121 8.5
Loan Note Warrants 15,000,000 3.5 2.2
Loan Note Arranger Warrants 1,283,421 0.3 0.2
Total Warrants 93,361,185 18.4 14.0
Existing Options 3,800,000 0.9 0.6
New Options 27,400,000 6.2 4.1
Total Options 31,200,000 7.0 4.7
Performance Shares 133,333,332 24.4 20.0
Aggregate of Warrants,
Options and Performance Shares 257,757,855 38.4 38.6
Fully Diluted Share Capital 671,778,870 61.6 100

Why is this Prospectus being produced?

The Prospectus is being issued to allow the Company to complete the Transaction (including the issue of the Consideration Shares and, if
required, Performance Shares) and comply with its obligations in relation to Listing Rules for Reverse Takeovers and to enable the Company to
submit an application for the immediate admission of the Enlarged Share Capital of the Company to trading on the Equity Shares (transition)
category of the Official List and the main market of the London Stock Exchange. Also, the Company is issuing the Prospectus with regard to the
issue of Ordinary Shares pursuant to the exercise of the Warrants and Options in issue at the time of Admission.

Net Proceeds

Conditional only on completion of the Proposed Acquisition, the Fundraising, issue of the Company Loan Notes and Admission, the Company
has raised gross proceeds of £1,397,000 through the Placing, Subscription and the subscription for the full amount of the Company Loan Notes
and the total expenses incurred (or to be incurred) by the Company in connection with Transaction are approximately £200,000 (such that the
net proceeds will be approximately £1,197,000 (“Net Proceeds”)). In addition, the Company issued approximately £497,000 through Fee Shares
in lieu of costs accrued and to be borne during the next 18 months. The Directors will be paid from the issue of Fee Shares rather than cash
from Admission.

It is anticipated by the management of the Company that the Net Proceeds together with the existing cash resources at LPD of £33,900 will be
used as follows:

£
FS and EISA 660,000
Administration & Compliance 530,000
General working capital 504,000
Net Proceeds and Fee Shares 1,694,000

The Placing is not underwritten but each Placee has provided a firm commitment to subscribe for the Placing Shares. Each Subscriber has
provided an irrevocable subscription, conditional on Admission only for the Subscription Shares. The subscription for the Company Loan Notes
is conditional on Admission.

The most material conflicts of interest pertaining to the Fundraising and Admission
There is no material conflict of interest pertaining to the Fundraising or Admission.
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RISK FACTORS

The risks noted below do not necessarily comprise all those faced by the Enlarged Group. The
Directors have presented the risks which they currently consider are material to the Enlarged
Group, although additional risks may exist, however the risks presented are those material
risks which the Directors are currently aware of. There may be special risks if an investor holds
Shares in certain jurisdictions. There may be special risks if an investor holds Shares in
certain jurisdictions. At this time, the Company does not intend to make accommodations
regarding its financial information to assist any holders with their tax obligations

An investment in Shares is speculative and may not be suitable for all recipients of this
Document. Potential UK investors are accordingly advised to consult a person authorised
under the FSMA who specialises in advising in investments of this kind before making any
investment decisions. Non-UK investors are advised to consult another appropriately
authorised independent adviser who specialises in advising on the acquisition of shares and
other securities. A prospective investor should consider carefully whether an investment in the
Company is suitable in the light of their personal circumstances and the financial resources
available to them.

AN INVESTMENT IN THE COMPANY IS SPECULATIVE AND INVOLVES A HIGH DEGREE OF
RISK

Following completion of the Admission, the Company will be focussed on exploration and
development of the Ampasindava ionic clay rare earths project in Northern Madagascar.

Prospective investors should note that the risks relating to the Company and the Enlarged Group, its
industry and the Shares summarised in the section of this Document headed “Summary” are the
risks that the Directors believe to be the most essential to an assessment by a prospective investor
of whether to consider an investment in the Shares. However, as the risks which the Enlarged Group
faces relate to events and depend on circumstances that may or may not occur in the future,
prospective investors should consider not only the information on the key risks summarised in the
section of this Document headed “Summary” but also, among other things, the risks and
uncertainties described below.

The exploration for and development of natural resources are speculative activities that involve a high
degree of financial risk. Prospective investors should carefully consider all the information in this
Document including the risks described below. The risks and uncertainties described below are the
material risk factors facing the Enlarged Group which are currently known to the Directors. These
risks and uncertainties are not the only ones facing the Enlarged Group and additional risks and
uncertainties not presently known or currently deemed immaterial may also have a material adverse
effect on the Enlarged Group’s business, results of operations or financial condition. If any or a
combination of the following risks materialise, the Enlarged Group’s business, financial condition,
operational performance and share price could be materially and adversely affected to the detriment
of the Company and the Shareholders. Investment in the Company is suitable for persons who can
bear the economic risk of a substantial or total loss of their investment. The risks are not presented
in any order of priority and no inference ought to be drawn as to the order in which the following risk
factors are presented as to their relative importance or potential effect.

SPECIFIC RISKS RELATING TO THE PROJECT

1. Licence Conversion of PR6698 has not been completed

The Enlarged Group’s subsidiary Reenova Rare Earths Malagasy (“RREM”) held PR 6698, the
exploration permit for the Project. Under the provisions of previous Madagascar Mining Code of
2005, Harena has lodged an application for exploration permit PR 6698 (“PR”) to be converted to a
permit extraction (“PE”). PR6698 expired on 6 November 2021 on the basis that it has been renewed
twice by previous holders being the maximum permitted and no further renewal was permitted,
however, as holder of PR 6698 it was entitled to submit an application for the conversion to a PE
("PE Application”). The PE Application was lodged on 18 September 2020. On submission of the
PE Application, PR 6698 was endorsed that it is under conversion process (Transformation) prior to
its expiry. Part of the conversion process will require the Enlarged Group to finalise a feasibility study
("FS”) and an approved environmental impact and social assessment (“EISA”) in order to satisfy the
authorities of the technical, environmental and social viability of the Project. The FS and EISA
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following Admission will be funded by the Net Proceeds. The works to be undertaken to complete the
FS and EISA do not require any significant activity on the licence area, other than social data
collection, as the Enlarged Group are in possession of all the geological data necessary and
completed a revised JORC Resource in November 2023 as a basis for the FS. Therefore, the work to
prepare the FS and EISA can continue notwithstanding the expiry of PR6698 as part of the
PE Application. The Company and Harena know of no reason why the PE Application will not be
granted except for the submission of the FS and EISA studies following Admission and under the
laws of Madagascar, the Governmental authorities have limited rights to reject the PE Application.
However, there can be no guarantee that the PE licence will be granted or will be granted without
material conditions attached which may result in the viability of the Project being negatively
impacted. If the PE is not granted to the Enlarged Group this would result in the impairment of the
Project value with little scope to recover any value for shareholders and would require the Enlarged
Group to seek an alternative project and further capital to be raised which may be highly dilutive to
its shareholders or ultimately to being no longer able to act as a going concern. In addition, the
acquisition of an alternative project in such circumstances could constitute a reverse takeover of the
Company pursuant to the Listing Rules and would therefore require the Company to produce an FCA
approved prospectus and meet the relevant eligibility criteria for re-admission of the Company’s
shares to the Official List, including the requirement that the Company will have a minimum market
capitalisation of £30,000,000 on such re-admission.

2. Litigation Risk relating to RREM

The Project is held through a chain of corporate entities. RREM was the holder of PR6698 in
Madagascar and has submitted the PE Application for the PE licence. RREM has operated and
undertaken exploration activities for some time and has a trading history in Madagascar and such
operations require the involvement of a number of third parties, including suppliers and contractors.
Harena, as the majority owner of RREM, has engaged with previous staff, suppliers, contractors, and
creditors of RREM which Harena has identified and which have carried over following Harena’s
acquisition of the Project. All such, and wage and other claims have been satisfied other than one
residual wage claim and one creditor claim both of which Harena anticipates will be resolved during
the first quarter of 2025. If these negotiations do not settle the outstanding claims, it is possible a
claim could be made against RREM. The sums involved are less than US$65,000 will not have any
significant effect of the Enlarged Group’s financial position or profitability.

3. The Project has a minority shareholder holding 25%

The direct parent company of RREM is Reenova Holding Mauritius Limited, a company registered in
Mauritius (“RHML”). Tantalus Rare Earths AG (“Tantalus”) is the registered legal owner of 25% of the
issued share capital of RHML in the register of members of RHML. Tantalus has been struck-off the
register of companies in Germany on 23 February 2021, therefore, the effect of this action on its
holding in RHML is not currently known. Harena has requested further information and the Enlarged
Group following Admission will need to obtain advice in Germany and Mauritius as to the status of
Tantalus’ holding in RHML. There is no shareholders’ agreement in respect of this minority holding
and the relationship with Tantalus is solely governed by the constitutional documents of RHML, which
do not grant any unusual minority rights or protections for Tantalus. However, there is no control by
RHML or Harena over the transfer or encumbrance by Tantalus of its minority interest in RHML. The
Company may be negatively impacted if the project minority shareholder is transferred to another
person as a transferee may claim a 25% interest without an obligation to pay for costs which would
dilute the potential returns to the Company, albeit as far as the Enlarged Group is aware this is not
possible following the strike off from the register of companies in Germany. The Enlarged Group
does not anticipate that Tantalus will contribute in any way to the Project in the future given it is no
longer a going concern and has been struck off. The Company is following a commercial process to
acquire the remaining 25% holding but there is no guarantee that this process will be successful.

4, Regulatory risks of operating in Madagascar

The Government of Madagascar, through the Madagascar Mining Cadastre Office (“BCMM”) has
promulgated a new Mining Code in 2023 (“Mining Code”) which is now the basis for issuing mining
permits in Madagascar. During the period the Mining Code 2023 was being updated from November
2019 the BCMM has not issued new permits. The PE Application for conversion of Permit Exploration
("PR”) to Permit Extraction (“PE”) of Licence 6698 was made in September 2020 by RREM (a
subsidiary of the Enlarged Group). The Mining Code 2023 establishes the base fiscal terms of
establishing a mining operation, including the introduction of new royalties or taxes and social benefit
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levies on companies operating in the mining industry. The Enlarged Group will need to comply with
these changes and any future changes to regulations in Madagascar which may be less generous.
Any further changes to the Mining Code may negatively impact the economic feasibility of the Project
and ability of the Enlarged Group to raise further capital to fully develop the Project.

5. Environmental regulation

Environmental and safety legislation (e.g. in relation to reclamation, disposal of waste products,
protection of wildlife and otherwise relating to environmental protection) may change in a manner that
may require stricter or additional standards than those now in effect, a heightened degree of
responsibility for companies and their directors and employees and more stringent enforcement of
existing laws and regulations. However, the Enlarged Group will adopt a strategy that mitigates the
use of metallurgical processes that contain material that is capable of damaging the environment
and is seeking to adopt the latest processing technologies that have proven environmental
credentials including use of the Zero Impact Mining Cycle. This is the adoption of a mining and
processing cycle that entails full rehabilitation of the mining voids within a few months of the initial
mining of mineralised ore material. The processed material, after washing and now deficient of
valuable minerals, is returned to the cavities from which it was mined and the area is rehabilitated.
Unlike other mining operations, no residual tailings storage facility is required. There may, however, be
unforeseen environmental liabilities resulting from exploration or mining activities, which may be
costly to remedy. If the Enlarged Group is unable to fully remedy an environmental problem, it may
be required to stop or suspend operations or enter into interim compliance measures pending
completion of the required remedy. The potential exposure may be significant and could have a
material adverse effect on the Enlarged Group. The Enlarged Group has not purchased insurance for
environmental risks (including potential liability for pollution or other hazards as a result of the
disposal of waste products occurring from exploration and production) as it is not generally available
at a price which the Enlarged Group regards as reasonable. The potential exposure may be
significant and could have a material adverse effect on the Enlarged Group.

6. Community and Social Support

The Company aims to proactively engage with the local community to ensure that they are aware at
each relevant stage of the environmental and social impact of developing the mine. The Company is
pursuing a mine development plan that is highly considerate of environmental and social
considerations and thus far neither the Company nor Harena has received any negative
communication from the local community. Following Admission, the Company will complete an EISA
which is required to be approved by the National Office for the Environment (ONE) of Madagascar.
The Company will submit the EISA to comply with the PE Application which will examine in detail the
environmental and social factors of developing the mine prior to a formal decision to mine. The
Company is aware of organisations that purport to represent the “local community” that have
published articles which are negative, inaccurate and misleading relating to the Project. These
organisations are specifically referring to incorrect information regarding the previous planned use of
in-situ leaching and relate to possible widespread damage of the environment and contamination of
ground water utilised by the local population. The Company acknowledges that the issued raised in
these articles may be valid in respect of the previous mining plan for in-situ leaching but such
processes will not be utilised by the Company. The Company’s focus on Zero Impact Mining Cycle
will remove many of the issues raised by or on behalf of the local community. Harena has engaged
with best practice environmental specialists and will adopt the standard ionic clay rare earth mining
and rehabilitation model being used by other developers of such deposits outside China in order to
undertake the Zero Impact Mining Cycle and will continue to engage specialists where required. The
Company will follow due process as part of preparing the EISA and obtaining the PE and will
continue to actively engage with the local community to correct any misunderstandings and provide
information on all aspects of the mining processes proposed for the mine, including holding
communication workshops. The PE will be issued by ONE and will allow the Company to undertake
mining on site. However, if the local community object to the development of the mine it could cause
delays (for example, accessing the site or requiring changes to the design) and any such delays may
cause unforeseen cost overruns to the Project which may require the Company to raise further funds
as part of any further capital raising following the Working Capital Period.

7. Single Asset of the Enlarged Group
The Project is the sole asset of the Enlarged Group at the time of Admission, therefore, it is
dependent on the success of the Project for the long term viability of the Enlarged Group. If the
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Project’s FS failed to demonstrate the economic or technical viability of the Project and/or the EISA
results were unfavourable, then the Enlarged Group would be required to determine whether or not
to continue investing resources in the Project. If the FS and EISA results did not demonstrate
economic or technical viability the Enlarged Group would be required to seek an alternative project
as it is highly unlikely that further capital could be raised towards the Project that does not merit
continued investment. If the Enlarged Group were required to seek an alternative project and further
capital to support an alternative project this may be highly dilutive to its shareholders.

8. Further financing will be required to fully develop the Project

The Enlarged Group will not generate revenue until the Project becomes a fully commissioned mine
capable of producing and selling rare earths concentrate which is likely to be several years from the
date of this document. The Enlarged Group will utilise the Net Proceeds generated from the
Fundraising and the proceeds of the Company Loan Notes to fund the FS and EISA in order to work
comply with the requirements in respect of the grant of the PE during the Working Capital Period.

The Enlarged Group will need to raise further capital following the Working Capital Period for general
working capital, to repay the Company Loan Notes and continue developing the Project which entails
project financing phase and ultimately to build and commission the mine. The results from the FS will
determine the scale of the proposed mine and the amount of capital required to build the mine. The
project financing phase which is outside the Working Capital Period will determine the mix of equity
and debt required, however, the Enlarged Group will likely be required to raise further capital from
shareholders prior to obtaining project financing to build the mine. In addition, the Company will be
required to repay the Company Loan Notes outside the Working Capital Period and so will require
either additional equity or debt financing to cover this cost. Failure to repay the Company Loan Notes
could lead to a breach of the terms of the Loan Notes Trust Deed and entitle the holders to enforce
against the Company which could lead to a loss in value for the Shareholders.

Future mineral prices, revenues, taxes, capital expenditures and operating expenses and geological
success will all be factors which will have an impact on the amount of additional capital required.
Additionally, if the Enlarged Group acquires further exploration assets or is granted additional
permits and/or exploration licences, this may increase its financial commitments in respect of the
Enlarged Group’s exploration activities.

Any additional equity financing may be dilutive to Shareholders and debt financing, if available, may
involve restrictions on financing and operating activities. If the Company is unable to obtain additional
financing as and when needed, it could result in a delay or indefinite postponement of future
exploration and development activities at the Enlarged Group’s licence areas.

9. Infrastructure

The successful development of the Project depends on adequate infrastructure including power,
water and continued ability to access the Project. The region of Madagascar in which the Project is
located is sparsely populated and some parts of the properties may require additional infrastructure
before the Project can be fully developed. Reliable roads, bridges, power sources and water supplies
are important determinants which affect capital and operating costs and the Enlarged Group’s ability
to maintain expected levels of progress with its exploration activities. The Enlarged Group cannot
guarantee the adequate levels of infrastructure to permit the full development of Project to become
a mine and typically key infrastructure items may require substantial capital expenditure. These
components will be studied during the DFS and may have a negative impact on the economic
feasibility results of the Project.

RISKS RELATING TO MINERAL, COMMODITIES AND EXPLORATION

Rare Earth prices

The price of rare earth elements has historically been subject to fluctuations and risks due to various
factors. One significant downside risk is the fluctuation of demand and supply dynamics. If the
demand for high-tech products and applications that rely on rare earth elements decreases, it can
lead to an oversupply and subsequently lower prices. Additionally, advancements in technology and
alternative material development may reduce the reliance on rare earth minerals, further impacting
their value. Extended periods of price downsides can render the operation uneconomic and have a
material adverse effect on the Enlarged Group.
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Exploration and development risks

Although mineralisation has been discovered and a Resource has been defined, it may take several
years of development until production is possible during which time the economic feasibility of
production may change. The economics of developing mineral properties are affected by many
factors including the cost of operations, variations in the grade of ore mined, fluctuations in the price
of heavy minerals, fluctuations in exchange rates, costs of development, infrastructure and
processing equipment and such other factors as government regulations, including regulations
relating to permits, licences, royalties, allowable production, importing and exporting of minerals and
environmental regulations. In addition, the grade of mineralisation ultimately mined may differ from
that indicated by drilling results and such differences could be material.

The Enlarged Group will continue to rely upon consultants and others for exploration and
development expertise. Substantial expenditures are required to develop mineral processes to
extract the product from the resource and, in the case of new properties, to develop the mining and
processing facilities and infrastructure at any site chosen for mining. Although substantial benefits
may be derived from the discovery of a major deposit, no assurance can be given that the minerals
discovered are of sufficient quantities and/or quality to justify commercial operations or that funds
required for development can be obtained on a timely basis. The economics of developing mineral
properties is affected by many factors including the cost of operations, variations in the grade of the
resource mined, fluctuations in mineral markets, importing and exporting of minerals and
environmental protection. As a result of these uncertainties, there can be no assurance that mineral
exploration and development of the Enlarged Group’s properties will result in profitable commercial
operations.

Operating risks

The activities of the Enlarged Group will be subject to usual hazards and risks normally associated
with developing natural resource projects. These risks and uncertainties include, but are not limited
to, environmental hazards, industrial accidents, labour disputes, encountering unusual or unexpected
geologic formations or other geological or grade problems, unanticipated changes in metallurgical
characteristics and mineral recovery, encountering unanticipated ground or water conditions,
cave-ins, pit wall failures, flooding, periodic interruptions due to inclement or hazardous weather
conditions and other acts of God or unfavourable operating conditions and losses. Should any of
these risks and hazards affect the Enlarged Group’s exploration, development or mining activities, it
may cause the cost of production to increase to a point where it would no longer be economic to
produce mineral resources from the Enlarged Group’s properties, require the Company to write-down
the carrying value of one or more mineral projects, cause delays or a stoppage of mining and
processing, result in the destruction of mineral properties or processing facilities, cause death or
personal injury and related legal liability; any and all of which may have a material adverse effect on
the Company. It is not always possible to fully insure against such risks as a result of high premiums
or other reasons. Should such liabilities arise, they could reduce or eliminate any future profitability,
result in increasing costs or the loss of assets and a decline in the value of the Company’s securities.

Estimates of Mineral Reserves and Resources

Even though a mineral resource has been determined at the Project, estimates in respect of that
resource are expressions of judgement based on knowledge, experience and industry practice by
that independent expert . Estimates which were valid when originally made may change appreciably
when further information becomes available. Such resource estimates are by nature imprecise,
depending on interpretations which may, with further exploration, prove to be inaccurate. Moreover,
should the Enlarged Group encounter ore bodies or formations which differ from those suggested by
past sampling and analysis, resource estimates may have to be adjusted and any production plans
altered accordingly which may adversely impact the Enlarged Group’s plans.

Commodity and currency risk

As the Company’s potential earnings will be largely derived from the sale of rare earths, the Enlarged
Group’s future revenues and cash flows will be impacted by changes in the prices and available
market of this commodity. Any substantial decline in the price of rare earths or in processing,
transport, or distribution costs may have a material adverse effect on the Company.

Commodity prices fluctuate and are affected by numerous factors beyond the control of the
Company. These factors include current and expected future supply and demand, forward selling by
producers, production cost levels in major mineral producing centres as well as macroeconomic
conditions such as inflation and interest rates.
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Furthermore, the international prices of most commodities are denominated in United States dollars
while the Company cost base will be in Pounds Sterling and Malagasy Ariary. Consequently, changes
in the Pound Sterling and Malagasy Ariary exchange rates will impact on the earnings of the
Company. The exchange rates are affected by numerous factors beyond the control of the Enlarged
Group, including international markets, interest rates, inflation and the general economic outlook.

Competition

The mining industry is competitive in all of its phases. The Enlarged Group faces strong competition
from other companies in connection with the acquisition of mineral properties producing, or capable
of producing, as well as for the recruitment and retention of qualified employees. Larger companies,
in particular, may have access to greater financial resources, operational experience and technical
capabilities than the Enlarged Group which may give them a competitive advantage.

Utilities

The Enlarged Group’s ability to develop the Project will be reliant on the availability of adequate
utilities such as power and water. There can be no guarantee that such utilities can be provided at an
economically viable level.

RISKS RELATING TO MADAGASCAR

Government regulation and political risk

The Enlarged Group’s operating activities are subject to laws and regulations governing expropriation
of property, health and worker safety, employment standards, waste disposal, protection of the
environment, mine development, land and water use, prospecting, mineral production, exports, taxes,
labour standards, occupational health standards, toxic wastes, the protection of endangered and
protected species and other matters. While the Enlarged Group believes that it is in substantial
compliance with all material current laws and regulations affecting its activities, future changes in
applicable laws, regulations, agreements or changes in their enforcement or regulatory interpretation
could result in changes in legal requirements or in the terms of existing permits and agreements
applicable to the Enlarged Group or its properties, which could have a material adverse impact on
the Enlarged Group’s current operations or planned exploration and development projects. Where
required, obtaining necessary permits and licences can be a complex, time consuming process and
the Enlarged Group cannot assure whether any necessary permits will be obtainable on acceptable
terms, in a timely manner or at all. The costs and delays associated with obtaining necessary permits
and complying with these permits and applicable laws and regulations could stop or materially delay
or restrict the Enlarged Group from proceeding with any future exploration or development of its
properties. Any failure to comply with applicable laws and regulations or permits, even if inadvertent,
could result in interruption or closure of exploration, development or mining operations or material
fines, penalties or other liabilities.

The Project is located in Madagascar. The Enlarged Group’s activities may be affected in varying
degrees by political stability and governmental regulations. Any changes in regulations or shifts in
political attitudes in these countries or any other countries in which the Enlarged Group may operate
are beyond the control of the Enlarged Group and may adversely affect its operations.

Legal systems

The Project operations will be governed by the laws of Madagascar and the PE Application will be
considered in accordance with the laws of Madagascar. If the PE is granted it may be subject to
conditions. Failure to comply with these conditions may result in forfeiture of the future mining
permits.

Furthermore, any additional future mining permits applied for and held by the Enlarged Group may
be subject to periodic renewal. The PR 6698 has expired and cannot be extended and the
PE Application has been submitted for conversion. Whist there is no reason to believe that such
conversion and any renewals will not be granted, the Company cannot guarantee that this will occur.
New conditions may also be imposed on future mining permits held by the Enlarged Group under the
renewal process which may adversely affect the Company.

Madagascar may have a less developed legal system than more established economies which could
result in risks such as (i) effective legal redress in the courts, whether in respect of a breach of law
or regulation, or in an ownership dispute, being more difficult to obtain; (ii) a higher degree of
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discretion on the part of governmental authorities; (iii) the lack of judicial or administrative guidance
on interpreting applicable rules and regulations; (iv) inconsistencies or conflicts between and within
various laws, regulations, decrees, orders and resolutions; (v) relative inexperience of the judiciary
and courts in such matters and (vi) political interference or corruption in the administration of justice.
In certain jurisdictions the commitment of local business people, government officials and agencies
and the judicial system to abide by legal requirements and negotiated agreements may be more
uncertain, creating particular concerns with respect to the Enlarged Group’s research permits and
agreements for business. These may be susceptible to revision or cancellation and legal redress may
be uncertain or delayed. There can be no assurance that joint ventures, licences, licence
applications or other legal arrangements will not be adversely affected by the actions of government
authorities or others and the effectiveness of and enforcement of such arrangements in these
jurisdictions cannot be assured.

RISKS RELATING TO THE ORDINARY SHARES

Dilution of Shareholders’ interests on Admission

Under the terms of the Transaction, the Company is obliged to issue the Consideration Shares, Fee
Shares, Placing Shares, and Subscription Shares, which will result in the issue of an aggregate of
370,634,352 New Ordinary Shares being issued on Admission which will dilute existing Shareholders.
The Enlarged Share Capital of the Company on Re-admission will be 413,884,352 ordinary shares.

The Existing Share Capital will represent 10% of the Enlarged Share Capital, the Placing Shares will
represent 3% of the Enlarged Share Capital, the Subscription Shares will represent 2% of the
Enlarged Share Capital, the Consideration Shares will represent 81% of the Enlarged Share Capital
and the Fee Shares will represent 4% of the Enlarged Share Capital.

On Admission, the Company will have granted Warrants over 93,361,185 Shares, Options over
31,200,000 Shares and subject to satisfaction of certain conditions, issue up to 133,333,332
Performance Shares. The resulting admission of the Warrants, Options and Performance Shares
would result in an additional issue of 257,894,518 New Ordinary Shares and as a result the Company
would have a Fully Diluted Share Capital of 671,778,870 Ordinary Shares. If all the Warrants, Options
and Performance Shares were exercised they would represent 38.4% of the Fully Diluted Share
Capital.

Following completion of the Proposed Acquisition, the Company may need to raise additional funds
to meet any additional expenditure obligations of the Enlarged Group in relation to the licence the
subject of the PE Application, which obligations may fall due after the Working Capital Period or to
fund any additional acquisitions or investments by the Enlarged Group in the future.

Furthermore, the Company may need to raise additional funds in the future to finance the
development of the Project beyond the Working Capital Period, as well as future investments and/or
acquisitions. 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 the Shareholders may be reduced, Shareholders may experience subsequent dilution
and/or such securities may, subject to Shareholder approval, have preferred rights, options and
pre-emption rights senior to the Shares. The Directors intend that the Company should be able to
issue new Shares as consideration for possible acquisitions and investments including raising
additional working capital as required. Insofar as such new Shares are not offered first to existing
Shareholders, then their interests in the Company will be diluted.

The Concert Party will hold 37.6% of the Enlarged Share Capital on Re-admission

Upon Re-admission, the Directors expect that 37.6% of the Company’s Enlarged Share Capital will
be held by members of the Concert Party (following the issue of Consideration Shares and Fee
Shares) to members of the Concert Party. The members of the Concert Party will enter into orderly
marketing or lock-in and orderly marketing agreements which set out controls by the Broker and the
Company over sales by members of the Concert Party for a minimum of 6-months. Upon
Re-admission the Directors expect that 15% of the Company’s Ordinary Shares will be in public
hands. Investments in the Ordinary Shares may accordingly be relatively illiquid, compared to other
companies whose “free float” percentage is greater than the Company’s and/or where there is no
restriction on trading. This means that trading in the Company’s Ordinary Shares may be infrequent
and the Company’s shares may be subject to volatile share price movements. Investors should not
expect that they will necessarily be able to realise their investment in the Company’s Ordinary Shares
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within a period that they would regard as reasonable. Accordingly, the Company’s Ordinary Shares
may not be suitable for short-term investment.

The pre-emption rights contained in the Act may be disapplied for Shareholders in certain
circumstances and the Company may issue securities or incur substantial debt to raise capital
or complete a further acquisition, which may dilute the interests of Shareholders or affect the
Company’s results of operations (due to increased interest expense) and liquidity

The Company may in the future issue a substantial number of additional Shares or incur substantial
indebtedness to raise capital or complete further acquisitions.

Any issuance of Shares may:
- significantly dilute the value of the Shares held by existing Shareholders;

- cause a Change of Control if a substantial number of Shares are issued, which may, among
other things, result in the resignation or removal of one or more of the Directors and result in
the Company’s then existing Shareholders becoming the minority;

- subordinate the rights of holders of Shares if preferred shares are issued with rights senior to
those of Shares; or

- adversely affect the market prices of the Company’s Shares.

If Shares are issued as consideration for further acquisitions, the issuance of such Shares could
materially dilute the value of the Shares held by existing Shareholders. Where a target company has
an existing large shareholder, an issue of Shares as consideration may result in such shareholder
subsequently holding a significant or majority stake in the Company, which may, in turn, enable it to
exert significant influence over the Company (to a greater or lesser extent depending on the size of
its holding) and could lead to a Change of Control.

The occurrence of any or a combination of these factors could decrease an investor's ownership
interests in the Company or have a material adverse effect on the Company’s business, financial
condition, results of operations and/or prospects.

Shareholders will not have the opportunity to vote to approve any further acquisition

Unless such approval is required by law or other regulatory process, Shareholders will not have the
opportunity to vote on any further acquisition even if Shares are being issued as consideration for
such acquisition.

Dividend payments on the Shares are not guaranteed

To the extent the Company intends to pay dividends on the Shares, it will pay such dividends at such
times (if any) and in such amounts (if any) as the Board determines appropriate and in accordance
with applicable law, but expects to be principally reliant upon dividends received on shares held by
it in any operating subsidiaries in order to do so. Payments of such dividends will be dependent on
the availability of any dividends or other distributions from such subsidiaries. The Company can
therefore give no assurance that it will be able to pay dividends going forward or as to the amount of
such dividends, if any.

There is currently no market in the Shares, notwithstanding that the Company is admitted to
trading on the London Stock Exchange. An active market for the Shares may not develop, which
would adversely affect the liquidity and price of the Shares

As at the date of this Document, there is no market for the Shares. The price of the Shares can also
vary due to a number of factors, including but not limited to, prevailing economic conditions and
forecasts, the Company’s general business condition and the release of its financial reports.
Although the Company’s current intention is that its securities should continue to trade on the London
Stock Exchange, there is no assurance that it will always do so. In addition, an active trading market
for the Shares may not develop or, if developed, may not be maintained. Investors may be unable to
sell their Shares unless a market can be established and maintained, and if the Company
subsequently obtains a listing on an exchange in addition to, or in lieu of, the London Stock
Exchange, the level of liquidity of the Shares may decline.
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Investors may not be able to realise returns on their investment in Shares within a period that
they would consider to be reasonable

Investments in Shares may be relatively illiquid. There may be a limited number of Shareholders and
this factor may contribute both to infrequent trading in the Shares on the London Stock Exchange and
to volatile Share price movements. Investors should not expect that they will necessarily be able to
realise their investment in Shares within a period that they would regard as reasonable. Accordingly,
the Shares may not be suitable for short-term investment. Admission should not be taken as implying
that there will be an active trading market for the Shares. Even if an active trading market develops,
the market price for the Shares may fall below the issue price.

Shareholders may be diluted if Warrants are exercised and/or the Performance Shares issued
In the event that any of the Warrants are exercised and the share price per Share is higher than the
subscription price for the Warrants, the interests of the Shareholders will be diluted. None of the
Warrants are subject to any conditions to exercise. Assuming no change to the Enlarged Share
Capital, the maximum total dilution which would result from the exercise of all Warrants is 18.4%. The
requirement to issue each tranche of the Performance Shares to the Harena Shareholders is subject
to conditions relating to (i) the conversion of the exploration permit to a permit extraction and (ii) the
increase of the Company’s shareholding in Reenova Holding Mauritius Limited from 70% to 90%.
Assuming no change to the Enlarged Share Capital, the maximum total dilution which would result
from the issue of the Performance Shares is 24.4%

RISKS RELATING TO THE COMPANY’S RELATIONSHIP WITH THE DIRECTORS AND
CONFLICTS OF INTEREST

Dependence on key personnel

The Enlarged Group has a small management team and the loss of a key individual could have an
adverse effect on the future of the Enlarged Group’s business. The retention of their services cannot
be guaranteed. Accordingly, the loss of any such key individual may have a material adverse effect
on the Enlarged Group’s ability to develop the Project.

In addition, there is a risk that the Enlarged Group will not be able to recruit senior management with
sufficient expertise or experience to maximise the development of the Project, or that recruiting and
retaining those senior managers is more costly or takes longer than expected. The failure to attract
and retain those individuals may adversely affect the Enlarged Group’s ability to develop the Project.

The Directors may in the future enter into related party transactions with the Company, which
may give rise to conflicts of interest between the Company on the one hand and the Directors on
the other hand

The Directors and one or more of their affiliates may in the future enter into agreements other than
related to their engagement or employment with the Company, although at present none are under
contemplation. For example, relating to identifying acquisitions and/or operating or providing services
to the Company, any member of the Enlarged Group or any subsidiary that may be established or
acquired by the Company. While the Company will not enter into any related party transaction without
the approval of a majority of the non-conflicted Directors, it is possible that the entering into of such
an agreement would give rise to a conflict between the interest of the Company and that of the
relevant Director and may lead to the Company not achieving the contractual terms that it might
otherwise have been able to achieve with an unrelated party.

RISKS RELATING TO TAXATION

Taxation of returns from assets located outside of the UK may reduce any net return to
Shareholders

To the extent that the assets, company or business which the Company acquires is or are established
outside the UK, it is possible that any return the Company receives from it may be reduced by
irrecoverable foreign withholding or other local taxes and this may reduce any net return derived by
Shareholders from an investment in the Company.

Changes in tax law may reduce any net returns for Shareholders
The tax treatment of Shareholders of Shares issued by the Company, any special purpose vehicle
that the Company may establish and any company which the Company may acquire are all subject
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to changes in tax laws or practices in the UK or any other relevant jurisdiction. Any change may
reduce any net return derived by Shareholders from an investment in the Company.

There can be no assurance that the Company will be able to make returns for Shareholders in a
tax-efficient manner. It is intended that the Company will act as the holding company to a trading
group including any company or assets acquired in any acquisition, to maximise returns for
Shareholders in as fiscally efficient a manner as is practicable. The Company has made certain
assumptions regarding taxation. However, if these assumptions are not borne out in practice, taxes
may be imposed with respect to any of the Company’s assets, or the Company may be subject to tax
on its income, profits, gains or distributions in a particular jurisdiction or jurisdictions in excess of
taxes that were anticipated. This could alter the post-tax returns for Shareholders (or Shareholders in
certain jurisdictions). The level of return for Shareholders may also be adversely affected. Any
change in laws or tax authority practices could also adversely affect any post-tax returns of capital
to Shareholders or payments of dividends (if any, which the Company does not envisage the
payment of, at least in the short to medium-term). In addition, the Company may incur costs in taking
steps to mitigate any such adverse effect on the post-tax returns for Shareholders.
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CONSEQUENCES OF A LISTING IN THE EQUITY SHARES
(TRANSITION) CATEGORY

Application will be made for the Enlarged Issued Share Capital to be admitted to the Equity Shares
(transition) category of the Official List pursuant to Chapter 22 of the Listing Rules, which sets out the
requirements for companies listed on the Equity Shares (transition) category, and for such Ordinary
Shares to be admitted to trading on the London Stock Exchange’s Main Market for listed securities.
The Listing Principles 1 and 2 set out in Chapter 2 of the Listing Rules also apply to the Company.

However, while the Company has a listing in the Equity Shares (transition) category, it is not required
to comply with the provisions of, among other things:

. Chapter 4 of the Listing Rules regarding the appointment of a sponsor to guide the Company
in understanding and meeting its responsibilities under the Listing Rules in connection with
certain matters. The Company has not and does not intend to appoint a sponsor in connection
with the Admission. Companies listed on the Equity Shares (transition) category will not be
required to appoint a sponsor unless they wish to transfer their listing to a category which
requires the appointment of a sponsor including the Equity Shares (commercial companies)

category;

. Chapter 6 of the Listing Rules relating to the continuing obligations for companies admitted to
the Equity Shares (commercial companies) category, which therefore does not apply to the
Company;

. Chapter 7 of the Listing Rules relating to significant transactions;

. Chapter 8 of the Listing Rules regarding related party transactions;

. Chapter 9 of the Listing Rules regarding further issues of shares and dealing in own securities

by companies admitted to the Equity Shares (commercial companies) category. However, any
dealings in the Company’s securities are subject to other general restrictions, including those
set out in the Market Abuse Regulation;

. Chapter 10 of the Listing Rules regarding the form and content of circulars to be sent to
shareholders of companies admitted to the Equity Shares (commercial companies) category;
and

. the UK Corporate Governance Code.

Companies with a listing in the Equity Shares (transition) category are not eligible for inclusion in the
UK series of FTSE indices.

There are, however, a number of continuing obligations set out in Chapter 22 of the Listing Rules that
are applicable to the Company. These include requirements as to:

. the forwarding of circulars and other documentation to the FCA for publication through the
document viewing facility and related notification to a Regulatory Information Service;

. the provision of contact details of appropriate persons nominated to act as a first point of
contact with the FCA in relation to compliance with the Listing Rules and the Disclosure and
Transparency Rules;

. the form and content of temporary and definitive documents of title;
. the appointment of a registrar;
. the making of Regulatory Information Service notifications in relation to a range of debt and

equity capital issues; and
. at least 10 per cent. of the Ordinary Shares being held in public hands.

In addition, as a company whose securities are admitted to trading on a regulated market, the
Company is required to comply with the Market Abuse Regulation and the Disclosure and
Transparency Rules.
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It should be noted that the FCA will not have the authority to (and will not) monitor the
Company’s compliance with any of the Listing Rules which the Company has indicated herein
that it intends to comply with on a voluntary basis, nor to impose sanctions in respect of any
failure by the Company so to comply. However, the FCA would be able to impose sanctions for
non-compliance where the statements regarding compliance in this Document are themselves
misleading, false or deceptive.
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IMPORTANT INFORMATION

In deciding whether or not to invest in Shares prospective investors should rely only on the
information contained in this Document. No person has been authorised to give any information or
make any representations other than as contained in this Document and, if given or made, such
information or representations must not be relied on as having been authorised by the Company or
the Directors. Without prejudice to the Company’s obligations under the FSMA, Prospectus Rules,
Listing Rules and Disclosure and Transparency Rules, neither the delivery of this Document nor any
subscription made under this Document shall, under any circumstances, create any implication that
there has been no change in the affairs of the Company since the date of this Document or that the
information contained herein is correct as at any time after its date.

Prospective investors must not treat the contents of this Document or any subsequent
communications from the Company, the Directors, or any of their respective affiliates, officers,
directors, employees or agents as advice relating to legal, taxation, accounting, regulatory,
investment or any other matters.

The section headed “Summary” should be read as an introduction to this Document. Any decision to
invest in the Shares should be based on consideration of this Document as a whole by the investor.
In particular, investors must read the section headed Section D (Risks) of the Summary together with
the risks set out in the section headed “Risk Factors” beginning on page 11 of this Document.

Neither Tavira nor any person acting on its behalf makes any representations or warranties, express
or implied, with respect to the completeness or accuracy of this Document nor does any such person
authorise the contents of this Document. No such person accepts any responsibility or liability
whatsoever for the contents of this Document or for any other statement made or purported to be
made by it or on its behalf in connection with the Company, the Shares, the Placing, Subscription or
Admission. Tavira accordingly disclaims all and any liability whether arising in tort or contract or
otherwise which they might otherwise have in respect of this Document or any such statement. Tavira
nor any person acting on its behalf accepts no responsibility or obligation to update, review or revise
the information in this Document or to publish or distribute any information which comes to its
attention after the date of this Document, and the distribution of this Document shall not constitute a
representation by Tavira, or any such person, that this Document will be updated, reviewed, revised
or that any such information will be published or distributed after the date hereof.

Tavira and any affiliate thereof acting as an Investor for its or their own account(s) may subscribe for,
retain, purchase or sell Shares for its or their own account(s) and may offer or sell such securities
otherwise than in connection with the Fundraising. Tavira does not intend to disclose the extent of any
such investments or transactions otherwise than in accordance with any applicable legal or
regulatory requirements.

This Document is being furnished by the Company in connection with an offering exempt from
registration under the Securities Act solely to enable prospective investors to consider the purchase
of the Shares. Any reproduction or distribution of this Document, in whole or in part, and any
disclosure of its contents or use of any information herein for any purpose other than considering an
investment in the Shares hereby is prohibited.

This Document does not constitute, and may not be used for the purposes of, an offer to sell or an
invitation or the solicitation of an offer or invitation to subscribe for or buy, any Shares by any person
in any jurisdiction: (i) in which such offer or invitation is not authorised; (ii) in which the person making
such offer or invitation is not qualified to do so; or (iii) in which, or to any person to whom, it is
unlawful to make such offer, solicitation or invitation. The distribution of this Document and the
offering of Shares in certain jurisdictions may be restricted. Accordingly, persons outside the United
Kingdom who obtain possession of this Document are required by the Company and the Directors to
inform themselves about, and to observe any restrictions as to the offer or sale of Shares and the
distribution of, this Document under the laws and regulations of any territory in connection with any
applications for Shares including obtaining any requisite governmental or other consent and
observing any other formality prescribed in such territory. No action has been taken or will be taken
in any jurisdiction by the Company or the Directors that would permit a public offering of the Shares
in any jurisdiction where action for that purpose is required nor has any such action been taken with
respect to the possession or distribution of this Document other than in any jurisdiction where action
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for that purpose is required. Neither the Company nor the Directors accept any responsibility for any
violation of any of these restrictions by any person.

This admission document is not a ‘prospectus’, ‘product disclosure statement’ or other ‘disclosure
document’ for the purposes of the Australian Corporations Act and is not required to be lodged with
ASIC or the ASX. Accordingly, a person may not (directly or indirectly) offer for subscription or
purchase or issue invitations to subscribe for or buy or sell the Shares, or distribute this admission
document where such offer, issue or distribution is received by a person in the Commonwealth of
Australia, its territories or possessions, except if:

(a) the amount payable by the transferee in relation to the Shares is A$500,000 or more or if the offer
or invitation to the transferee is otherwise an offer or invitation that does not require disclosure to
investors in accordance with part 6D.2 or part 7.9 of the Corporations Act; or

(b) the offer or invitation does not constitute an offer ‘to ‘a ‘retail ‘client’ under Chapter 7 of the
Australian Corporations Act. The Shares have not been and will not be registered under the Securities
Act, or under any relevant securities laws of any state or other jurisdiction in the United States, or
under the applicable securities laws of South Africa, the Republic of Ireland, Canada or Japan.
Subject to certain exceptions, the Shares may not be, offered, sold, resold, reoffered, pledged,
transferred, distributed or delivered, directly or indirectly, within, into or in the United States,
South Africa, the Republic of Ireland, Canada or Japan or to any national, resident or citizen of
South Africa, the Republic of Ireland, Canada or Japan.

The Shares have not been approved or disapproved by the United States Securities and Exchange
Commission, any federal or state securities commission in the United States or any other regulatory
authority in the United States, nor have any of the foregoing authorities passed upon or endorsed the
merits of the offering of the Shares or confirmed the accuracy or determined the adequacy of the
information contained in this Document. Any representation to the contrary is a criminal offence in the
United States.

Investors may be required to bear the financial risk of an investment in the Shares for an indefinite
period. Prospective investors are also notified that the Company may be classified as a passive
foreign investment company for United States federal income tax purposes. If the Company is so
classified, the Company may, but is not obliged to, provide to U.S. holders of Shares the information
that would be necessary in order for such persons to make a qualified electing fund election with
respect to the Shares for any year in which the Company is a passive foreign investment company.

DATA PROTECTION

The Company may delegate certain administrative functions to third parties and will require such
third parties to comply with data protection and regulatory requirements of any jurisdiction in which
data processing occurs. Such information will be held and processed by the Company (or any third
party, functionary or agent appointed by the Company) for the following purposes:

. verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;

. carrying out the business of the Company and the administering of interests In the Company;

. meeting the legal, regulatory, reporting and/or financial obligations of the Company in the

United Kingdom or elsewhere; and

. disclosing personal data to other functionaries of, or advisers to, the Company to operate
and/or administer the Company.

Where appropriate it may be necessary for the Company (or any third party, functionary or agent
appointed by the Company) to:

. disclose personal data to third party service providers, agents or functionaries appointed by
the Company to provide services to prospective investors; and

. transfer personal data outside of the EEA to countries or territories which do not offer the same
level of protection for the rights and freedoms of prospective investors as the United Kingdom.

If the Company (or any third party, functionary or agent appointed by the Company) discloses
personal data to such a third party, agent or functionary and/or makes such a transfer of personal
data it will use reasonable endeavours to ensure that any third party, agent or functionary to whom
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the relevant personal data is disclosed or transferred is contractually bound to provide an adequate
level of protection in respect of such personal data.

In providing such personal data, investors will be deemed to have agreed to the processing of such
personal data in the manner described above. Prospective investors are responsible for informing
any third party individual to whom the personal data relates of the disclosure and use of such data
in accordance with these provisions

INVESTMENT CONSIDERATIONS

In making an investment decision, prospective investors must rely on their own examination, analysis
and enquiry of the Company, this Document and the terms of the Admission, including the merits
and risks involved. The contents of this Document are not to be construed as advice relating to legal,
financial, taxation, investment decisions or any other matter. Investors should inform themselves as to:

. the legal requirements within their own countries for the purchase, holding, transfer or other
disposal of the Shares;

. any foreign exchange restrictions applicable to the purchase, holding, transfer or other
disposal of the Shares which they might encounter; and

. the income and other tax consequences which may apply in their own countries as a result of
the purchase, holding, transfer or other disposal of the Shares or distributions by the Company,
either on a liquidation and distribution or otherwise. Prospective investors must rely upon their
own representatives, including their own legal advisers and accountants, as to legal, tax,
Investment or any other related matters concerning the Company and an investment therein.

An investment in the Company should be regarded as a long-term investment. There can be no
assurance that the Company’s objective will be achieved.

It should be remembered that the price of the Shares and any income from such Shares, can go
down as well as up.

This Document should be read in its entirety before making any investment in the Shares. All
Shareholders are entitled to the benefit of, are bound by and are deemed to have notice of, the
provisions of the Memorandum of Incorporation of the Company and the Articles, which investors
should review.

FORWARD-LOOKING STATEMENTS

This Document includes statements that are, or may be deemed to be, “forward-looking statements”,
including those contained in Part | of this Document. In some cases, these forward-looking
statements can be identified by the use of forward-looking terminology, including the terms “targets”,
“believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will”, “should”, “could” or, in each
case, their negative or other variations or comparable terminology. They appear in a number of
places throughout the Document and include statements regarding the intentions, beliefs or current
expectations of the Company and the Board concerning, among other things: (i) the Company’s
objective, acquisition and financing strategies, results of operations, financial condition, capital
resources, prospects, capital appreciation of the Shares and dividends; and (ii) future deal flow and
implementation of active management strategies, including with regard to the Enlarged Group or any
further acquisition. By their nature, forward-looking statements involve risks and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward- looking statements are not guarantees of future performances. The Company’s actual
performance, results of operations, financial condition, distributions to Shareholders and the
development of its financing strategies may differ materially from the forward-looking statements
contained in this Document. In addition, even if the Company’s actual performance, results of
operations, financial condition, distributions to Shareholders and the development of its financing
strategies are consistent with the forward-looking statements contained in this Document, those
results or developments may not be indicative of results or developments in subsequent periods.

Prospective investors should carefully review the “Risk Factors” section of this Document for a
discussion of additional factors that could cause the Company’s actual results to differ materially,
before making an investment decision. For the avoidance of doubt, nothing in this paragraph
constitutes a qualification of the working capital statement contained in paragraph 10 of Part XV of
this Document.
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There can be no assurance that the results and events contemplated by the forward-looking
statements contained in this Document will, in fact, occur. These forward-looking statements are
correct only as at the date of this Document. The Company will not undertake any obligation to
release publicly any revisions to these forward looking statements to reflect events, circumstances or
unanticipated events occurring after the date of this Document except as required by law or by
regulatory authority, including the Listing Rules, Prospectus Rules, DTR and Market Abuse
Regulations.

THIRD PARTY DATA

Where information contained in this Document has been sourced from a third party, the Company
and the Directors confirm that such information has been accurately reproduced and, so far as they
are aware and have been able to ascertain from information published by that third party, no facts
have been omitted which would render the reproduced information inaccurate or misleading. Where
third party information has been used in this Document, the source of such information has been
identified. The Company takes responsibility for compiling and extracting, but has not independently
verified, market data provided by third parties.

Where information contained in this Document relates to mineral resources and where applicable
reserves and exploration results/prospects as well as other information of a scientific or technical
nature, and it is outside of the CPR, such information is not inconsistent with the information
contained in the CPR.

CURRENCY PRESENTATION

Unless otherwise indicated, all references in this Document to “£”, “Pound Sterling” or “Pounds” are
to the lawful currency of the U.K., and to “$” or “US Dollars” are to the lawful currency of the United
States, and to “A$” or “Australian Dollars” are the lawful currency of Australia.

INTERNATIONAL FINANCIAL REPORTING STANDARDS

As required by the Act and Article 4 of the European Union IAS Regulation, the financial statements
of the Company for the financial year ending 30 April 2021 were prepared in accordance with
International Financial Reporting Standards adopted pursuant to Regulation (EC) No 160/2002 as it
applies in the European Union (“EU IFRS”).

For the financial year ending 30 April 2022, the financial statements of the Company have been
prepared in accordance with UK-adopted international accounting standards (“UK IFRS”).

NO INCORPORATION OF WEBSITE
The contents of any website of the Company or any other person do not form part of this Document.

DEFINITIONS
A list of defined terms used in this Document is set out in “Definitions” beginning at page 323.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Document 26 February 2025

Annual General Meeting 20 March 2025
Admission and commencement of dealings in the Enlarged Share Capital 21 March 2025
Crediting of New Ordinary Shares to CREST Accounts 21 March 2025

Share certificates dispatched for the Placing, Subscription,
Consideration Shares and Fee Shares

Week commencing 31 March 2025

All references to time in this Document are to London time unless otherwise stated

STATISTICS

Total number of Existing Shares in issue as at the date of this Document
Number of Placing Shares to be issued on Admission

Number of Subscription Shares to be issued on Admission

Number of Consideration Shares to be issued on Admission

Number of Fee Shares to be issued on Admission

Total number of New Ordinary Shares to be issued on Admission

The Enlarged Share Capital in issue on Admission

% of the Existing Shares in the Enlarged Share Capital

% of New Ordinary Shares on Admission in the Enlarged Share Capital

Maximum number of New Ordinary Shares issued pursuant to the
Performance Shares

Number of New Ordinary Shares issued pursuant to the Performance
Shares in Tranche 1

Number of New Ordinary Shares issued pursuant to the Performance
Shares in Tranche 2

Maximum number of New Ordinary Shares to be issued pursuant to
the Warrants

Maximum number of New Ordinary Shares to be issued pursuant to
the Options

Total Number of New Ordinary Shares to be issued pursuant to the
Performance Shares, Warrants and Options

Fully Diluted Share Capital

% dilution from the issue Performance Shares to the Enlarged Share Capital

% dilution from the issue of Warrants to the Enlarged Share Capital
% dilution from the issue Options to the Enlarged Share Capital

% dilution from the issue of Performance Shares, Warrants and Options
to the Enlarged Share Capital

Gross Proceeds from the Placing, Subscription and issue of the
Company Loan Notes

Estimated costs in relation to the Transaction to be paid

Net Proceeds from the Placing, Subscription and issue of the Company
Loan Notes

Value of Fee Shares
Issue Price for the Placing, Subscription, Consideration and Fee Shares
Approximate market capitalisation on Admission
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43,250,000
14,066,667
6,666,667
333,333,333
16,567,685
370,634,352
413,884,352
10%

90%

133,333,332

66,666,666

66,666,666

93,361,185

31,200,000

257,894,518
671,778,870
32%

23%

8%

62%

£1,397,000
£200,000

£1,197,000
£497,030
£0.03
£12.4m



ISIN

SEDOL

LEI

TIDM

TIDM following Admission

DEALING CODES
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GBOOBMGRFP88
BMGRFP8
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CRES
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DIRECTORS, SECRETARY AND ADVISERS

Directors on Admission

Manager with responsibility
for Finance

Registered Office and
principal place of business

Company website
Company Secretary,

Administration and
Financial Functions

Auditors to Citius and
reporting accountants

Auditors to Harena

Financial Adviser and Broker

Competent Person

Solicitors as to English law

Solicitors as to Australian law

Joseph Belladonna (Proposed Managing Director from Admission)
Allan Mulligan (Proposed Executive Director from Admission)
Timothy Morrison (Proposed Non-Executive Chairman from
Admission)

Cameron William Leslie Pearce (Independent Non-Executive
Director)

Sam Delevan Quinn (Independent Proposed Non-Executive
Director from Admission)

Winton Willesee (Independent Non-Executive Chairman to retire
on Admission)

Daniel Rootes (Independent Non-Executive Director to retire on
Admission)

Jay Stephenson

167-169 Great Portland Street
Fifth Floor

London

W1IW 5PF

www.citiusresources.co.uk
and following Admission www.harenaresources.com.au

FIM Capital Limited
55 Athol Street
Douglas

Isle of Man

IM1 1LA

Crowe UK. LLP
55 Ludgate Hill
London

EC4M 7JW

Moore Australia

Level 15, Exchange Tower
2 The Esplanade

Perth WA 6000

Tavira Financial Limited
13th Floor

88 Wood Street
London

EC2V 7DA

SGS Canada

185 Concession St
KOL 2HO
Lakefield

Ontario

Canada

Mildwaters Consulting LLP
Chestnut Field House
Chestnut Field

Rugby

CVv21 2PD

Steinepreis Pagnin
Level 4, The Read Buildings
16 Milligan Street
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Registrar

Principal bankers

Perth WA 6000

Share Registrars Limited
27/28 Eastcastle Street
London

W1W 8DH

Barclays Banks Plc

PO Box 9

Barclays House, Victoria Street
Douglas

Isle of Man

IM99 1AJ
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2.2

2.3

2.4

PART |

INFORMATION ON THE PROPOSED ACQUISITION AND
THE ENLARGED GROUP

INTRODUCTION

The Company was incorporated as a private company with limited liability under the laws of
England and Wales under the Companies Act on 15 April 2020 with number 12557958. On
3 August 2020 the Company was re-registered as a public limited company to become Citius
Resources Plc. The principal legislation under which the Company was created and operates
is the Companies Act 2006 and the regulations made thereunder. The Company’s registered
office is located at 167-169 Great Portland Street, Fifth Floor, London, W1W 5PFE The
Company’s financial year ends on 30 April.

PROPOSED ACQUISITION OF HARENA

The Company is proposing to acquire the entire issued share capital of Harena for
consideration of up to £14 million pursuant to the terms of the Shareholder Offer Document
and the Noteholder Offer Documents (the “Proposed Acquisition”) payable as follows:

2.1.1 £10 million payable on completion through the issue of 333,333,333 Consideration
Shares (“Consideration Shares”) in the Company at £0.03 per share (“Issue Price”)
with 162,210,031 Consideration Shares being issued to the holders of the share capital
of Harena (“Harena Shareholders”) and 171,123,302 Consideration Shares being
issued to the holders of the convertible loan notes issued by Harena (“Harena
Convertible Loan Notes” and “Noteholders”); and

2.1.2 £4 million payable through the issue of 133,333,332 performance shares (“Performance
Shares”) with the issue of the Performance Shares to be made to the Harena
Shareholders only on satisfaction of the following conditions:

2.1.2.1 Tranche 1 — 66,666,666 Performance Shares will vest and be issued on the
successful conversion of exploration permit PR6698 (or a proportion thereof) to
a permit extraction for the Ampasindava Project or documented approval from
the Madagascan authorities that allows development activities to commence at
the Ampasindava Project; and,

2.1.2.2 Tranche 2 - 66,666,666 Performance Shares will vest and be issued on the
attainment of a minimum of 90% equity ownership of the Ampasindava Project
by the Enlarged Group. For clarity, this will vest if the Enlarged Group, directly or
indirectly, controls a minimum of 90% of the issued capital of Reenova Holding
Mauritius Limited which is a subsidiary of Harena.

Harena is the holder of a 75 per cent. of the Ampasindava ionic clay rare earths project in
Madagascar (“Project”). The Proposed Acquisition is, inter alia, conditional on the passing of
certain resolutions at the Annual General Meeting and the Fundraising and Admission.

Further details of the Shareholder Offer Document, which offer has been accepted by each
Harena Shareholder are set out in paragraph 21.15 of Part XV of this Document. Further details
of the Noteholder Offer Documents, which offer has been accepted by each Noteholder of the
Harena Convertible Loan Notes are set out in paragraphs 21.18 and 21.21 of Part XV of this
Document.

The Proposed Acquisition is in line with the Company’s strategy of identifying an Proposed
Acquisition target in the natural resources sector. The Proposed Acquisition, if completed, will
constitute a Reverse Takeover under the Listing Rules because of the fact that it will give rise to
a fundamental change to the business and voting control of the Company resulting in the
Company becoming an operating company. The Company indicated in its original Prospectus
issued in 18 August 2021, that it would seek Shareholder approval for a Reverse Takeover.
Accordingly, a the Annual General Meeting of the Company is being convened at which
resolutions will be proposed, inter alia, to approve the Proposed Acquisition, the issue and
allotment of the Consideration Shares and Performance Shares, the Placing Shares, Subscription
Shares and the Fee Shares. The Resolutions are set out in full in the notice of Annual General
Meeting at the end of this Document and are summarised in paragraph 10 of Part II.
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3.

THE ENLARGED GROUP

The structure of the Enlarged Group is set out below:

3.1

Corporate Diagram of the Enlarged Group

Citius Resources Plc

‘ 100%

Harena Resources Pty Ltd
(Demicile - Australian)

100%

Unrelated Third Party
Tantalus Rare Earths AG
(Domicile Germany)

Reenova Global Pte. Ltd

{Domicile - Singapore)

125% ‘ 75%

Reenova Holding

(Mauritius) Limited
{Domicile - Mauritius)

100%

Reenova Rare Earth
(Malagasy) S.A.R.L.U.

(Domicile - Madagascar)
{Project owner of 100%)

Tantalus Rare Earths AG, a company incorporated in Munich, Germany (“Tantulus”) is the
owner of the remaining 25% of Reenova Holdings (Mauritius) Limited (“RHML”). Tantulus does
not hold any contractual or special rights associated with the shareholding. Harena has
become aware that Tantalus has been struck-off the register of companies in Germany on
23 February 2021. The effect of this action on its holding in RHML is not currently known.
Harena has requested further information and the Enlarged Group following Admission will
need to obtain advice in Germany and Mauritius as to the status of Tantalus’ holding in RHML.
The Enlarged Group does not expect Tantulus to contribute any resource to the Project and as
far as the Directors are aware Tantulus is no longer a going concern. The Company is following
a commercial process to acquire the remaining 25% holding but there is no guarantee that this
process will be successful. The Project is held through a chain of corporate entities as set out
above.

Reenova Rare Earth (Malagasy) S.A.R.L. U (“RREM”) was the registered owner of the Mining
Licence PR6698 in Madagascar. Under the provisions of previous Madagascar Mining Code of
2005, an application for the exploration permit PR6698 (“PR”) to be converted to a permit
extraction (“PE”) was lodged on 18 September 2020. PR6698 expired on 6 November 2021 on
the basis that it has been renewed twice by previous holders and no further renewal is was
permitted, however, prior to expiry as holder of PR6698 RREM was entitled to submit an
application for conversion to a PE (“PE Application”). The licence PR6698 was endorsed that
it is under conversion process (Transformation) prior to its expiry. Part of the conversion
process will require the Company to finalise a Feasibility Study (“FS”) and an approved
environmental impact and social assesment (“EISA”) in order to satisfy the authorities of the
technical, environmental and social viability of the Project. Following the grant of the PE, the
Enlarged Group will have the right to commence mining at the Project.

The FS will examine the economic feasibility of the Project and will be based on the geological
data obtained from the previous owners whom have undertaken significant exploration and
resource evaluation work. In November 2023 Harena reported a JORC Mineral Resource of
226Mt (Measured & Indicated) with contained total rare earths (“TREQ”) of 195,500 tonnes
and contained mixed rare earths (“MREO”) of 42,100 tonnes. Section 5.2 of this Part | sets out
the parts of the FS that have already been finalised.

The EISA will study the environmental and social aspects of the Project. The prior owners of
the Project had undertaken and submitted an environmental study in respect of the Project,
however, this reflected the “In-Situ leaching” process for recovery which the Enlarged Group
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4.3

has rejected as a viable option, so the EISA is being updated to reflect the zero impact mining
cycle (as described in Section 6 of this Part I). Other required sections of the EISA have been
completed.

The works to be undertaken to complete the FS and EISA do not require any significant activity
on the licence area, other than social data collection, as the Enlarged Group are in possession
of all the geological data necessary and completed a revised JORC Resource in November
2023 as a basis for the FS. Therefore, the work to prepare the FS and EISA can continue
notwithstanding the expiry of PR6698 as part of the PE Application. In addition, the social work
at the Project site is being maintained and will continue to be a focus for the Enlarged Group.

The critical path towards development of the Project is to complete the FS and EISA to
demonstrate that commercial mining and processing of mixed rare earth concentrate and
carbonate product is feasible, environmentally compliant and economically robust. These
works will include the completion of a revised environmental impact study, development of the
mining sequence and mining schedule, evaluation of construction and logistics, demonstration
heap design, community engagement and other infrastructure upgrades. The FS and EISA
shall not require any activity on the licence area.

RREM (the local subsidiary in Madagascar) has operated and undertaken exploration activities
in country for a long period of time given the long history of the Project. Harena acquired the
Project by the acquisition of Reenova Global Pte. Ltd (Singapore), the majority shareholder of
RREM. Harena, following acquisition of the its Project, has engaged with all the stakeholders
of RREM (including staff, contractors and suppliers of services) with a view to resolving any
legacy contractual positions.

REASONS FOR THE PROPOSED ACQUISITION

The Directors of the Company have been seeking to identify acquisition opportunities within
the natural resources sector that has the potential to build material value for its shareholders.

The Directors believe that the Project can become an important source of rare earth metals
globally, offer an alternative supply source of rare earths outside of China and be capable of
being developed with highly favourable environmental credentials. The rare earths market
dynamics are quickly changing due to geo-political factors and the need to have secure supply
of rare earths for strategic and industrial applications. The Project has a material mineral
resource and can be developed relatively quickly subject to permitting and financing. The
management team on Admission, has extensive experience of developing mining projects into
production and navigating permitting and financing requirements of mining projects generally.

The Directors believe that these are the key features that make this is an attractive project:

4.3.1 the Harena management team have an existing track record of developing and financing
mining projects globally and in particular Africa;

4.3.2 considering the value of the consideration paid for Harena and the Project, the Proposed
Acquisition provides compelling value on the basis of the advanced nature of the
Project and the amount of previous exploration data obtained and its relative value of
savings material capital costs associated with exploration and drilling generally;

4.3.3 the Project has a material Mineral Resource estimate and this was updated in November
2023, therefore, the geology and scope of mining is sufficiently well understood.
Therefore, the FS and EISA may unlock material shareholder value if the Project can be
developed into a globally significant rare earths mine;

4.3.4 the Harena team will be applying modern and environmentally friendly mining and
processing technologies that will likely be viewed favourably by local inhabitants that live
in the region of the Project and the government of Madagascar particularly in the
context of the previous development plans by Tantalus that proposed to use in situ
leaching to process the ore;

4.3.5 the Project has a strategic global significance as it is one of only a small number of ionic
clay rare earths projects outside China;

4.3.6 ionic clay projects are noted for their favourable geology and metallurgy which provide
highly attractive economic and environmental characteristics in comparison to hard rock
deposits;
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4.3.7 rare earths metals has a favourable outlook based on the requirement of leading global
economies to secure supply of such critical metals without depending on supply from
China, the current leading supplier of rare earths; and

4.3.8 more generally, the move to decarbonise the global economy requires the development
of a much larger market for rare earth metals.

STRATEGY

The Company has outlined a work programme to complete the FS and EISA that are
pre-conditions of the granting of the PE as these studies will be the basis to assess the
economic and environmental feasibility of building a mine at the Project. The priority of the
Company is to submit the FS and EISA with the Madagascan National Office for the
Environment (“ONE”) and BCMM in order that the Company may be granted the PE licence.
The works to be undertaken to complete the FS and EISA do not require any significant activity
on the licence area, other than social data collection, as the Enlarged Group are in possession
of all the geological data necessary and completed a revised JORC Resource in November
2023 as a basis for the FS. Therefore, the work to prepare the FS and EISA can continue
notwithstanding the expiry of PR6698 as part of the PE Application.

In conjunction with making progress on the economic and environmental studies noted above,
the Company has also begun negotiations with potential off-takers of the REE products. In
particular, on 7 May 2024, Harena entered into a non-binding indicative term sheet (“Term
Sheet”) with United Rare Earths Inc (“Buyer”), a company incorporated in the United States of
America, relating to indicative terms and conditions of an offtake agreement in respect of
mixed rare earth carbonate (“MREO”) from the Project. The Term Sheet provides for the Buyer
to have offtake rights to 50% of the MREO produced from the Project, on a free on board basis.
The Company may, but will not be obliged to, sell the remaining 50% of the MREO to the Buyer
on terms to be agreed. The indicative pricing will be based on observable market indicators for
commodity prices or otherwise as provided in the final agreement with such pricing formula to
be re-negotiated annually for the first 3-years of the term and then every 2-years thereafter. The
Term Sheet provides for the Company and the Buyer to use their best endeavors to negotiate
and agree an offtake contract agreement consistent with the Term Sheet and otherwise
containing terms considered standard for offtake agreements of this type.

Work Programme
The critical path toward development of the Project is to complete the FS and EISA utilising the
proposed development route that will satisfy ONE and the BCMM that will then allow the
granting of the PE.

A significant amount of exploration work has been undertaken by the previous owners
including:

. 20,087m of diamond drilling; and

. 4,470 manually dug vertical pits

The geological data provided the basis for the updated Mineral Resource (reported to a JORC
Resource standard) in November 2023. Also, several phases of metallurgical testwork
undertaken has defined a suitable and preferred methodology of processing the ore to recover
the rare earth minerals. Quality assessments have been signed off by the Competent Persons
as reported in Part V of this Document.

Feasibility Study

The following studies for the FS have already been completed and are compliant with the
Mining Code 2023 of Madagascar.

. Introduction and Terms of Reference

. Property Description, History, Location and Tenure
. Accessibility, Climate and Local Infrastructure

. Geological Setting and Mineralisation

. Exploration and Dirilling
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. Sample Prep, QA/QC and Analyses
. Mineral Processing and Testwork
. Mineral Resource Estimates

The following studies remain outstanding for the completion of the FS and will be undertaken
following Admission:

. Mining Method and Mining Reserve
. Process Plant Design and Operation
. Project Infrastructure and Logistics
. Capital and Operating Costs

. Marketing and Pricing Survey

. Economic Modelling

. Risk and Opportunities

. Development Plans

. Social Operating Plan

. Submission of FS to BCMM

The Enlarged Group expects to complete the FS within 12 months of Admission. The mining
study, logistics and infrastructure design will be undertaken by independent consultants in
Johannesburg, South Africa in conjunction with a Madagascan Consultancy expert in logistics
and local costs. Harena has discussed the scope of works with prospective consultants and
appointments will be finalised shortly following Admission. The process plant design and
operation study will be completed by a leaching specialist consultancy in Johannesburg and
that will include the design and specifications for the pilot plant. Harena has discussed the
scope of studies and an appointment will be finalised shortly following Admission.

EISA Work Programme
The prior owners of the Project undertook an environmental and social assessment which will
be updated with the following studies following Re-admission:

. Social Survey at site

. Social Survey at surrounding villages

. Regional information workshops

. Local government information workshops

. Review of Existing EISA and Data Compilation

. Socio-economic baseline assessment study
. Merge FS Development Plans

. Environmental management plan

. Social Benefit Management Plan

. Submission of EISA to ONE

The EISA will reflect the change of processing route from “In-Situ leaching” to the zero impact
mining cycle which is detailed in Part 6 of this Document. The EISA will be revised and
compiled by a Madagascan Environment Consultancy and Harena has already commenced
discussions with the consultancy to commence with the works following Admission.
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It estimated costs of the studies which form part of the FS and the EISA and additional initial
works to be undertaken following Admission are as follows:

FS and EISA Budget £
EISA 100,000
FS 245,000
FS Corporate Technical Services 120,000
Madagascar Site Staff 15,000
Community and Government Engagement 20,000
Madagascar G&A 100,000
Contingency/Other 60,000
Total 660,000

The Company will progress with the work programme immediately following Admission so that
it may submit the FS and updated EISA required to progress the conversion of PR6698 to a
PE licence. The FS and EISA work programmes are expected to take approximately 12 months
from Admission and funded during the Working Capital Period.

6. RATIONALE FOR THE DEVELOPMENT OF THE PROJECT

Harena acquired the Project on the basis that it was a strategically valuable rare earths project that
was capable of being developed by utilising modern processing technologies widely employed in
similar rare earths projects hosted in ionic clays. The rare earths market has developed significantly
in recent years particularly since the inception of the Project and rare earths are now the subject of
a geo-political agenda to secure rare earths supply chains to supply strategic industries in the
advanced economies for technological applications. Ultimately, a robust rare earths project is highly
attractive to a range of industries and governments that wish to secure these commodities.

Harena acquired the Project with the intention of converting PR6698 to a PE licence and provide a
fundamental overhaul to the development route of the Project in comparison to the previous owners
who planned to deploy in-situ leach processing as the basis of developing the Project. The Enlarged
Group will be deploying a zero impact mining cycle process that is now widely used for ionic clay
deposits globally. Set out below is a description of each mining cycle process demonstrating the
environmental and other benefits that the Enlarged Group believe will accrue to the Project.

In Situ Leaching Harena Zero Impact Mining

. The in situ leaching process of extracting . Harena has engaged with best practice
REE concentrate has proven in China to environmental  specialists and  has
be highly contaminating of the soils and adopted the standard ionic clay rare earth
waters to the areas mined. The in situ mining and rehabilitation model being
leaching process entails using a saline used by other developers of such
and stronger (up to pH3) solution that is deposits outside China.
irrigated into the ground where the loni | h o d it
mineral bearing clays are situated. onic ~ clay rare - ear eposils - are

amenable to a simple, low cost, non-toxic

. A series of trenches and channels are soil leaching processes.

dug in parallel strips allowing the lixiviant The Enlarged Group is planning to use the

to drain through the clays and be caught
in the trenches, from where they are
drained into sumps and the minerals in
solution are then precipitated and

dedicated dynamic heap leach process
methodology which utilises a heap leach
farm which is environmentally
self-contained.

recovered.

. The ground is washed with clean water . The Elnlar‘ged Group will not employ in-situ

. leaching in any manner.

and an attempt to remove the contaminant
salts is made. The detailed process is noted below:

. The process whilst low cost, is not . There will be no tailings dam, no waste
effective and often, long term damage dumps, no long-term ore or waste
and contamination to the water table and storage, no milling and no crushing.

the surrounding nutrients in the soils and

. Power demand will be modest.
clays results.
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In Situ Leaching Harena Zero Impact Mining

. In China, where this process is used . The full  mining, processing and
extensively, significant damage to fauna, rehabilitation cycle is expected to be
flora and habitation is experienced and approximately 2 — 3 months and the
the process also often results in moving mining footprint will be similar to
sub-optimal recoveries of REE. the area disturbed by 4 months of mining

which will be about 10 hectares.

. This area will progressively rehabilitate
naturally —or causally providing a
zero-impact mining operation.

Zero Impact Mining Process

The aim is for the rare earths to be extracted from several modest sized satellite mining pits across
the planned mining reserve area which is hosted in a 8-metre-thick layer of oxidised, syenitic regolith
overlying bedrock.

The proposed mining and processing sequence involves:

(i) Removal and temporary storage of a 1m thick surface layer of topsoil that will be replaced
following complete backfill of the mining pit.

(i) Removal of an average 5-6 metre layer of ionic-adsorption REE clay ore using truck and shovel
and hauling this material to the Process Plant.

(i) Agglomerating the ionic-adsorption REE clay to increase its permeability before placing it in
3m high strips on top of an impermeable lining.

(iv)  Desorbing the ionically adsorbed REE first using natural sea water and then washing with an
ammonium sulphate lixiviant at pH 4 that is percolated through the clay-ore heap onto the
HDPE liner which directs it to a process liquor pond.

(v)  Concentrating the REE within the ammonium sulphate lixiviant via an ion exchange process in
a membrane circuit. This step will consequently produce large volumes of clean and neutral
water that will be available for use as process water, dust control where necessary and
irrigation of crops.

(vi)  Returning the “spent-ore” to the mining pit once the REE has been desorbed from the clay and
residual ammonium sulphate has been washed out with clean water.

(vii)  Returning the overburden to the mining pit which in combination with the returned “spent-ore”
will completely fill the mining void.

(viii) Replacing the stored topsoil and returning the mined land to either natural re-growth or
productive agricultural land via a measured process of fertilisation.

(ix)  Full rehabilitation of the previous mined out pits on a progressive basis.
(x)  Precipitating the REE as a REE carbonate from the concentrated REE leachate.
(xi)  Filtering, drying and bagging the REE carbonate product for export in shipping containers.

There will be no tailings dam, no waste dumps, no long-term ore or waste storage, no milling and no
crushing. Power demand will be modest. The full mining, processing and rehabilitation cycle is
expected to be between 2 and 3 months and the moving mining footprint will be similar to the area
disturbed by 4 months of mining which will be about 10 hectares. This area will progressively
rehabilitate naturally or causally providing a zero-impact mining operation.

7. ENVIRONMENTAL AND SOCIAL CONSIDERATIONS

As part of the on-going development of the Project, RREM has engaged with the National Office for
the Environment (ONE) of Madagascar in respect of the renewed EISA for the Project.

RREM has not received any notice of breach or demands in respect of historical environmental
compliance and continues to comply with all relevant ONE requirements. The Project has been in a
dormant state for several years. The Harena has met with the Director General of ONE and has
committed to a revised and renewed environmental and social program for the Project and the
Company will work with ONE to prepare and adopt the new EISA for the Project.
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Environmental and social considerations undertaken in respect of the Project

. no sensitive area has been established within the exploration license. However, the
northeastern part of that exploration license, and an area of approximately 100 km?, is located
in a priority area for the establishment of protected areas.

. The principal camp is located in the Ankatafa village, supplied with electricity from a generator
and potable water. Noise reduction of the generator is achieved through a fitted soundproofing
cover.

. Public meetings have been held with local stakeholders, the presence of each person was

reported to Office for National Environment (ONE).

. A renewed social programme has been commenced in respect of the Project with social
engagement workshops held in the town of Ambanja during September and December of
2023. In addition, Harena has commenced with the recruitment of several teacher assistants to
locate to the remote site villages and provide basic education to local stakeholders and their
children.

. Labour will be recruited from surrounding villages and hamlets as much as possible. In case
of need, labour will be sought from the more remote villages and hamlets closer to Ambanja
and sometimes more distant locations.

. The Enlarged Group will commit to best practice social and environmental practice and will
employ specialist environmental and social practitioners to manage this important element of
development.

. The Enlarged Group will ensure that it maintains a “local first, national second, international
third” philosophy in regard to recruitment and contracting procurement.

. The Project will preferentially train and employ local people with the appropriate skills and
qualifications over the life of the project and expects that almost all the on-site workforce will
be Madagascan. This decision, in combination with a decision not to construct a large,
permanent onsite camp or to operate a fly in fly out (fifo) workforce, means that the workforce
will be resident in the community. it also means that expatriate visitors and technical specialists
will be residing in hotels and guest houses and using local restaurants when they visit to
further increase local economic activity. adult skills training and a focus on education support
will develop local capacity and facilitate employment of local people including women into
technical and managerial roles with the project.

In summary, whilst there will always be environmental and social hurdles to developing mines
regardless of location, the Enlarged Group will adopt a strategy that mitigates the use of
metallurgical processes that contain material that is capable of damaging the environment and is
seeking to adopt the latest processing technologies that have proven environmental credentials. The
Project is valuable in the context of the global rare earths market and should be valuable to the
Madagascan economy upon its full development. The Enlarged Group is motivated to develop the
Project according to high environmental global standards.

8. MINING CODE 2023 IN MADAGASCAR

In June 2023, the new Mining Code 2023 was approved and published with notable changes
including:

. A royalty increases from 2% to 5% of export revenue

. Establishing a social & community mining investment fund based on a 3% contribution of
a project’s capex

. Reduction in permitting areas by 50% upon application (not applicable to this Project)

. Reduction in permit duration to 25 years + 15 year renewal.

The Government has stated that policy reasons and objectives of the Mining Code 2023 are:

. the promotion of mining;
. the professionalization of artisanal miners;
. the valuing and labelling of gold and precious stones and fine stones, by setting up structures

dedicated to them, including the Gold Central,
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. the establishment of a mining laboratory meeting international standards; and
. the increase in the contribution of the mining sector to the national GDP

The Government intends to give itself the necessary legal mechanisms to enable it to carry out
actions aimed at achieving the defined objectives. Thus, the updating of the Mining Code is stated to
be a balanced response to the multiple issues and new challenges of the sector.

The main changes introduced in the Mining Code 2023 include the following:

. Strengthening the role of the State and Decentralized Territorial Communities in the
governance of the sector;

. Taking into consideration Strategic Mining Substances;

. Securing mining rights and investments;

. Bringing mining projects into harmony with local communities;

. The redefinition of the mining permit regime and the quarry regime;

. The reorganization and formalization of the gold sector across the chain responsible sourcing
of gold;

. The reorganization of the precious stones and fine stones sector;

. The establishment of a fair mining tax regime;

. The professionalization of artisanal mining by nationals;

. The financial valuation of operations relating to mining rights confers;

. The reformulation of the link between mining law and environmental and social standards;

. Encouraging the development of mining research, the basis for the future development of
large-scale mining activities;

. The fight against negative speculation in mining;

. Management through the Artisanal Mining Authorization;

. Promotion of local content;

. The establishment of a Mining Fund for Social and Community Investment;

. Bringing sanctions in matters of mining infractions into line with the challenges represented by
resources;

. Restructuring of the institutional framework.

. The Mining Code 2023, while taking into account local reality, introduces new provisions

intended to bring Malagasy legislation in line with the best international practices.

9. LICENSING

Reenova Rare Earth (Malagasy) S.A.R.L.U (“RREM”), a Malagasy company was the sole holder of
exploration licence PR6698. Under the provisions of previous Madagascar Mining Code of 2005,
RREM lodged an application for the exploration permit PR6698 (“PR”) to be converted to a permit
extraction (“PE”). PR6698 expired on 6 November 2023 on the basis that it has been renewed twice
by previous holders and no further renewal was permitted, however, as holder of PR6698 RREM was
entitled to submit an application for conversion to a PE (“PE Application”). The PE Application was
lodged on 18 September 2020. The Mining Code provides that, as long as an area is covered by a
PR, no mining permit or exclusive perimeter reservation authorization may be granted there; except
for the PE applied for by the holder of the PR Application. The licence PR6698 has been endorsed
that it is under conversion process (Transformation).

Part of the conversion process will require the Company to finalise the FS and the approved EISA in
order to satisfy the authorities of the technical, environmental and social viability of the Project. While
it is not uncommon for there to be delays in Madagascar in granting a PE, the Company and Harena
know of no reason why the PE Application will not be granted and does not expect the delay will have
a material impact on the development plans and operations at the Project. In particular, the Enlarged
Group will be able to carry out the FS and EISA. PE licences provide the tenure holder with the right
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to mineral extraction and concomitant exploration for an initial term of 40 years, with provisions for
term renewal. As noted above, the permit conversion procedure remains in process and Harena has
paid the BCMM approximately $90,000 in August 2023 to maintain the conversion process and will
be required to pay a similar amount in 2024 to maintain the conversion process.

Harena acquired the Project by the acquisition of the ultimate parent company of RREM, being
Reenova Global Pte Ltd, (Singapore) (“RG”) to ultimately hold a 75% interest in the Project, with
Tantalus Rare Earths AG, a company incorporated in Munich, Germany holding a 25% interest in RG
as described in section 3 of this Part 1.

Licence
Licence Type Name area Granted Holder Interest Expiry
Exploration Licence PR 6698 237.5km? 2018 RREM 100% * Expired and

now subject to
conversion to a
permit extraction
licence

(see above)

10. COMMODITY BACKGROUND

The rare earth elements (“REE”), sometimes referred to as the rare earth metals, are a family of
17 chemically similar metallic elements comprising 15 elements in the lanthanides group, plus
scandium and yttrium. The lanthanides are elements with atomic numbers 57 to 71 and comprise
lanthanum (La), cerium (Ce), praseodymium (Pr), neodymium (Nd), promethium (Pm), samarium
(Sm), europium (Eu), gadolinium (Gd), terbium (Tb), dysprosium (Dy), holmium (Ho), erbium (Er),
thulium 1, ytterbium (Yb) and lutetium (Lu). Scandium (Sc) and yttrium (Y) are considered REE as they
have similar chemical properties to the lanthanides.

The rare earth elements are commonly divided into light rare earth elements (“LREE”) and heavy rare
earth elements (“HREE”) on the basis in their atomic numbers. However, the formal definition of what
constitutes LREE or HREE is not consistent. In the context of this report, and consistent with the
majority of published definitions, LREE include rare earth elements with atomic numbers between
57 and 62 (i.e. La, Ce, Pr, Nd, Pm and Sm). HREE include rare earth elements with an atomic number
of 63 or greater (i.e. Eu, Gd, Tb, Dy, Ho, Er, Th, Yb and Lu) plus Y.

Rare earth elements do not occur naturally as metallic elements, they occur in a range of minerals
that include carbonates, halides, oxides and phosphates. A total of approximately 200 REE minerals
have been identified.

While each REE is used in different applications, four elements — neodymium, dysprosium,
praseodymium, and terbium — are of particular importance to the clean energy sector (EIA, 2021).
Since the mid-1990s, China had emerged as a major producer. Its share of global production rose to
over 95% in 2010, since then its share has fallen to just over 60% in 2019, as the United States,
Myanmar and Australia started to boost production (USGS, 2021). However, separation and refining
operations are still heavily concentrated in China, with almost 90% market share in 2019. There are
currently four plants operating outside China. These plants, however, process only light REEs and the
processing of heavy REEs is entirely dominated by China (EIA, 2021).

China’s attempt to limit REE exports in 2010 triggered many countries to consider options to reduce
material intensity, find substitutes and diversify sources of production. Some 20 projects are under
development in Australia, Canada and the United States, of which 5 projects plan to start operations
in the early 2020s. Several processing plants are also under development, most notably in the United
States (EIA, 2021).

In the 2023 Critical Materials Report from the U.S. Department of Energy, it was reported that three
of the 17 rare earth elements were found to be critical in terms of supply risk in the short term (2020
to 2025), with four rare earth elements identified as critical into the medium term (2025 — 2035)
(Figure 4-8).

These elements are termed “critical” because of their scarcity. This, combined with anticipated
growth in demand, makes these higher valued elements the ones expected to experience the best
price performance over the next decade. As shown in the criticality matrix below, those elements
deemed critical over the next decade are: dysprosium, neodymium, praseodymium, and terbium.
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These four rare earth elements are used in magnets for wind turbines and electric vehicles or
phosphors in energy-efficient lighting.
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The Project displays a pervasive and well-balanced rare earth distribution that is prevalent throughout
the deposit. The deposit includes appreciable amounts of the critical rare earths dysprosium,
neodymium, praseodymium, and terbium as defined by the U.S. Department of Energy.

The individual REE are generally sold in the form of Mixed Rare Earth Oxides concentrate or
carbonates, the combined sales price of the REE contained in product is at times referred to as the
“Basket Price”. The various elements contained in concentrate are priced according to market supply
and demand factors for the individual elements at the time of sale. REE are generally sold via
negotiated contracts that may contain either fixed prices for the individual elements or prices via
reference to publicly available reference price indexes that are obtained from third party commodity
price reporting services.

11. LOCATION AND ACCESS TO THE PROJECT

The Project is located in the eastern part of the Ampasindava Peninsula, Antsiranana Province on the
northwest coast of Madagascar, approximately 500 km north of Madagascar's capital city
Antananarivo (Figure 1). The nearest major town and administrative centre of the region is called
Ambanja and is located some 40 km to the northeast of the Project area.

The Property is centered at approximately 13.8421°S latitude, 48.1459°E. Alternatively the
coordinates in WGS84 UTM Zone 38S are 191,500 m E; 8,467,900 m N, and coordinates in the local
Laborde coordinate system are 584,898 (X), 1,358,752 (Y).

The nearest international airport to the Project area is Fascene, located on the island of Nosy Be
(Figure 1). Airlines that currently operate include Air Madagascar, Air Austral and Air Italy with
destinations including Antananarivo, La Reunion, Mauritius, Johannesburg, Milan and Rome.

Access from Nosy Be to the Project area is by boat and Harena has its own craft for this purpose.
The travel time from the port of Madirokely in the southwest of Nosy Be to the Project area is
approximately 50 minutes, corresponding to a distance of approximately 40 kilometres.

Road access to the Project area requires the use of a 4x4 vehicle along a purpose-built track that
connects to the main Route Nationale 6 (N6) highway approximately 30 km southwest of Ambanija.
The main highway intersects the Project area in two locations (Figure 1). Vehicular access around the
Project area is limited to a few dirt tracks. These are passable using 4x4 vehicles only and restricted
to dry conditions. Most access around the Project area is on foot.
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Figure 1: Location of the Project Area
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12. PHYSIOGRAPHY

The majority of the Project area is relatively rugged with elevations ranging from sea-level to 713 m
with the highest elevations found in the northwest of the Project area. The rugged terrain can make
access to certain parts of the Project area problematic, particularly in the rainy season. The most
characteristic physiographical feature in the project area is a 6 km wide, circular caldera which
corresponds to the southeast part of the Ambohimirahavavy igneous complex (Figure 2 — Gilbertson
2013).

The majority of the Project area is covered by secondary vegetation including bamboo, traveller’s
palms and other species. The original primary forest is restricted to a few mountain tops and a small
area in the extreme northwest. Original primary forest covers less than 20 km? of the 237.5 km?
Project area. No sampling was done in the primary forest areas and therefore this area is not
included in the mineral resource statement. Malagasy environmental legislation protecting these
areas does not restrict exploration activities in the vast majority of the Project area, but it was decided
by previous operators to leave them undisturbed. Shallow tidal areas in bays in the coastal areas are
covered by mangroves.

Figure 2. Aerial view of Ampasindava caldera

Source: CPR page 12
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13. HISTORY OF THE PROJECT
The Project area has been the focus of extensive exploration as summarised below:

2003 Exploration licence (PR 6698) originally acquired by Calibra Resources and
Engineers
2008 In January 2008 Zebu Metals acquired the Project from Calibra Resources and

Engineers; Stream and beach sediment sampling (5), one trench excavated that
confirmed significant REE mineralisation (up to 0.2% TREQO), mini bulk samples (2) of
granitic intrusive for geochemical analysis, airborne magnetic and radiometric

surveys
2009 Geological interpretation of the magnetic and radiometric surveys;

In October 2009 Tantalus Rare Earths AG acquired Zebu Metals and the Project
2010 Mineralogical test work focused on regolith-hosted ionic adsorption-type REE

mineralisation

2010-2011 Diamond Dirilling — 277 holes (NW, NTW, and BTW) completed to test for the presence
of bedrock-hosted REE mineralisation

2012 Initiation of metallurgical test work regolith-hosted ionic adsorption-type REE
mineralisation

2011-2013 Pitting — 4,474 manually excavated pits dug to assess regolith- hosted REE
mineralisation

2013 Initial Mineral Resource Estimate completed by SRK

2013-2014 Advanced metallurgical test work to assess the amenability of the deposit to leach
processing methods

2014 Updated Mineral Resource Estimate and N143-101 report completed by SGS

2020 Application for Permit conversion from PR to PE — awaiting finalisation of Malagasy

Mining Code 2023 and new Feasibility Study and Environmental Report

2023 Acquired by Harena Resources
Updating of NI43-101 Resource
Conversion of Resource to JORC 2012 finalised in November

14. GEOLOGY

The Project was first recognized for hosting mineralized dykes hosting high-grade REE in fresh rock.
REE hosted within the regolith (or soil profile) was recognized in 2012; and it has become clear that
this “ionic clay” style of mineralization has the most significant economic potential.

The ionic clays are most important mineralization type for the Project due to the relatively simple
process required to put the REE into solution and the fact that neither thorium nor uranium is
concentrated through this process; this is in stark contrast to most REE deposits being developed or
promoted in the western world. Additionally, the geological setting of the Project is analogous to the
source of most of the Heavy REE (HREE) currently produced in China.

The REE-enriched source rocks of the Ambohimirahavavy igneous complex were emplaced as a
result of intra-continental extension that induced rifting and related volcanism. The main source rocks
are alkaline and peralkaline granitic dykes and sills (locally and historically termed fasibitikite), but
also includes the more fractionated parts of the complex. Major southeast-northwest structures
appear to have imposed a fundamental control on the location of the complex.

Subordinate structures may have influenced the location of the mineralised dykes and sills and acted
as preferential pathways for post-intrusive hydrothermal fluids. The mineralised source rocks were
subject to intense weathering due to the sub-tropical climate (average temperatures of higher than
25°C and rainfall exceeding 2000 mm per year) that resulted in the development of widespread and
typically thick regolith.
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FIGURE 3: Map showing the geological setting for the Ampasindava project area (after Estrade et al,

2013). Project area in Red
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Further information on the geology of the Project is detailed on pages 100 to 109 of this Document.

15. METALLURGICAL TEST WORK

Recent metallurgical test work conducted by Outotec, the University of Toronto and SGS Lakefield
has emphasized the amenability of the regolith mineralisation to direct leaching. Some seven series
of scoping-level tests investigating the extraction of rare earth metals from weathered crust
elution-deposited mineralization (REE Clay) samples were performed.

Rare earth metals can be extracted from REE clay by ion desorption using an ammonium sulphate or
sodium chloride solution as eluant. Main extractions were around 88% Nd, 73% Dy, 67% Y, 86% La.
It was also confirmed that most of the gangue material as well as Th and U remain in the solids and
do not follow the REE. Optimum eluant and optimum test conditions were determined in the SGS
Lakefield Optimum Eluant Tests. A solution of 1 mol/L ammonium sulphate at pH 4.0 produced the
maximum REE extractions and achieved low gangue material extractions. When using sodium
chloride, a concentration of 1 mol/L and an adjusted pH of 4.0 were determined as optimum
conditions for high REE extractions and low Th and U extractions.

Different eluant:ore ratio were tested in an extraction isotherm style series of tests. The data showed
that despite low eluant:ore ratios, high REE extractions can be obtained. The data shows that a
simple counter current desorption process should be capable of producing high grade REE liquors
while at the same time producing low residue levels (i.e. high extraction).

Heap leaching was simulated in a series of small column leach tests. Two columns were operated for
218 hours; Column 1 was run using a solution of 1M ammonium sulphate at pH 4 as eluant while
Column 2 ran with a solution of 1M ammonium sulphate at pH 4. The irrigation rates were 14.1 and
12.8 L/h/m2 for Column 1 and 2, respectively. Maximum REE extractions were accomplished in
Column 1 using ammonium sulphate (88% Nd, 73% Dy, 67% Y, 86% La). Column 2 (sodium chloride)
led to lower extractions of 78% Nd, 68% Dy, 63% Y and 82% La. Not only were the extractions lower
in Column 2 they also took more time to achieve those extractions. Gangue extractions as well as
Th and U extractions remained low in Column 1 and Column 2.

The metallurgical performance of the regolith represents one of the primary risks of this project given
the relatively low overall grade of the material. To date metallurgical tests have been undertaken on
material that more often than not has higher grades than the average grade of the deposit, and on
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relatively small samples. Future testwork should be undertaken on a broader selection of sample
types (variability study) and on larger scale tests.

Due to the rare earth grade of the material, heap leaching is the most practical approach to valuable
metal recovery.

16. IONIC CLAY AND HARD ROCK DEPOSITS

lonic clay and hard rock rare earths deposits are two types of sources for rare earth elements, but
they differ in their geological characteristics and extraction processes.

lonic clay rare earths projects are geologically more favourable due to several factors which enable
these deposits to be exploited with lower operating costs, lower capital expenditure and generally
enjoying higher basket prices yielding a premium revenue per tonne of Mixed Rare Earth
Concentrate (“MREC?”).

The presence of lonic Adsorption clays binding the rare earth minerals as opposed to Absorption
binding characteristics generally allows the minerals to be liberated using salt water and mild
ammonium sulphate solutions in heap leaching as opposed to first grinding and milling, then acid
leaching of hard rock deposits.

Furthermore, these lonic Adsorption deposits generally have a higher ratio of valuable “Magnet” rare
earth minerals such as Neodymium (Nd), Praseodymium (Pr), Dysprosium (Dy) and Terbium (Tb) and
lower ratios of low value materials such as Cerium (Ce) and Lanthanum (La). They also retain less
radionuclides such as Uranium and Thorium.

Hard rock rare earths projects require conventional mining processes including drill and blasting
from open cut or underground, waste dumps and tailings facilities. These operations require more
capital expenditure and are less environmentally friendly due to the nature of mining operations to
extract the metals.

17. JORC MINERAL RESOURCE — NOVEMBER 2023

The Mineral Resource Estimate (“MRE”) for the Ampasindava Project deposit incorporates all data
collected on the Project property between 2011 and 2014. No exploration has been undertaken on
the property since 2014.

The database used to define the Ampasindava Project MRE comprised:
. 4771 collars (4412 test pits and 359 drill holes), with a total of 37,212 assays.

. A total of 277 holes has been drilled, equating to 20,084.6 m of NW (7.62 cm diameter), NTW
(5.61 cm diameter) and BTW (4.17 cm diameter) core. Drillhole lengths ranged from 42.2 m to
130.0 m and the average drillhole length was 72.5 m.

. All samples were analysed for 19 elements, including 15 REEs, together with niobium,
tantalum, thorium and uranium.

SGS Geological Services was commissioned by the Company to review and restate the MRE in
accordance with the guidelines of the JORC 2012 Code and above a cut-off grade of 500ppm
TREO.

The restated Ampasindava Project MRE (November 2023) is presented in Table 1 below and on
page 2 of the CPR

e Tonnage | Volume | Area | Density Thickness (m) TREO | MREO TED | (eI | (fei Sl
Classification (M) (Mm?) (Mm2) (t/m?) () | ) TREO TREO MREO
Total | PED | SAP | (PP PP ratio () ()
Measured 425 38.1 70 | 111 | 546 | 2.85 | 260 | 958 | 221 23% 40,700 9,400
Indicated 184.0 167.1 | 250 | 110 | 6.70 | 2.65 | 404 | 842 | 178 21% 154,800 | 32,700
Measured 226.5 2053 | 319 | 110 | 643 |270|373| 863 | 186 22% 195,500 | 42,100
+ Indicated
Inferred 472.0 4291 | 789 | 110 | 544 | 271 | 273 | 870 | 189 2% 410,500 | 89,000
Total 698.5 6343 | 1108 | 110 | 572 | 271 | 3.02 | 868 | 188 2% 606,000 | 131,100

1. The Mineral Resource Estimate (MRE) has an effective date of the 1st November, 2023. The Competent Person for the
MRE is Mr. Yann Camus, PEng., an employee of SGS.

2. The classification of the current Mineral Resource Estimate is consistent with the 2012 Australasian Code for Reporting of
Exploration Results, Mineral Resources and Ore Reserves (the JORC Code).
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3. All figures are rounded to reflect the relative accuracy of the estimate and numbers may not add due to rounding.

All Resources are presented undiluted and in situ, constrained within a 3D model, and are considered to have reasonable
prospects for eventual economic extraction.

5. Mineral resources which are not mineral reserves do not have demonstrated economic viability. An Inferred Mineral
Resource has a lower level of confidence than that applying to an Indicated Mineral Resource and must not be converted
to a Mineral Reserve. It is reason40ably expected that the majority of Inferred Mineral Resources could be upgraded to
Indicated Mineral Resources with continued exploration.

6. Bulk density values were determined based on physical test work from each part of the deposit.

7. The base cut-off grade of 500ppm TREO considers a mining cost of US$1.40/t mined, a processing cost of $8.00/t
mined and G&A cost of US$0.75/t mined.

TREO = Y203+Eu203+Gd203+Tb203+Dy203+H0203+Er203+Tm203+Yb203+Lu203+La203+Ce203+Pr203+Nd203+Sm203
MREO = Pr203+Nd203+Tb203+Dy203

10. The estimate of Mineral Resources may be materially affected by environmental, permitting, legal, title, taxation, socio-
political, marketing, or other relevant issues.

18. REVIEW OF MADAGASCAR

Country Overview

Madagascar is the world’s fifth largest island, situated in the Indian Ocean off the coast of southern
Africa. Despite considerable natural resources, however, its population of about 28 million (2020) has
one of the world’s highest poverty rates.

Weak economic growth combined with rapid population growth has resulted in Madagascar having
one of the highest poverty rates in the world, reaching 75% in 2022 using the national poverty line.
Although economic growth decelerated from 5.7% in 2021 to 3.8% in 2022, largely due to the
spillover effects of the war in Ukraine and climate shocks, it gradually recovered. Growth is expected
to continue its recovery path, stabilizing at 4% in 2023, before accelerating to around 4.7% in
2024-25. Inflationary pressures have intensified, with headline inflation increasing from 6.9% in June
2022 to 11.3% in June 2023. Inflation is expected to remain at 10.5% in 2023, before moderating to
around 8.5 % in 2024-25.

The current account deficit widened from 5% of GDP in 2021 to 5.6% in 2022. However, a decline in
global oil prices is projected to contribute to a further narrowing of the current account deficit to
4.5% of GDP in 2023-25, as the decline in imports outpaces the slowdown in exports. The rebound
in exports may face challenges, however, as restrictive import policies—such as the lowering of
permissible nicotine levels in imported food products—from Madagascar’'s main vanilla trading
partners are likely to hinder progress.

The overall fiscal deficit widened from 2.8% of GDP in 2021 to 6.4% in 2022, and total public debt
rose to 56.9% of GDP in 2022. This deterioration in the fiscal balance is largely the result of deferred
payments of oil duties by oil distributors. The settlement of these cross-liabilities is projected to
narrow the budget deficit to 3.8% of GDP in 2023, as tax revenues rise to 12.8% of GDP from 9.6%
in 2022. Moreover, the projected gradual increase in capital expenditure from 5.1% of GDP in 2021
to 8.7% in 2025 reflects improved budget execution and the implementation of the government’s
priority projects.

Company Law and Applicable Law covering Exploration and Mining Operations

Malagasy mining law provides strong protection to mining permits. The cancellation of permits
resides particularly on the non-payment of mining administration fees or royalties, or failure to
develop a mine. Even in such a case of non-payment of administration fees, or failure to develop a
mine, cancellation is not automatic, but subject to due process and an extensive cure period.

Moreover, in order to attract foreign investors, Madagascar has adopted a strong legal arsenal
promoting and protecting investment. Through the mechanisms put in place for this purpose, the
Malagasy legal environment offers a certain number of guarantees. With regard to mining tenure,
Madagascar has a robust legal framework, which was recently modernised is made through a
process including discussions with the operators of the mining sector.

The guarantees are set out in the Mining Code, the Investment Code and, above all, the Investment
Promotion Agreements (IPAs) signed with Switzerland, Germany, China, the Belgium-Luxembourg
Economic Union, France, and Mauritius.

Reenova Holdings (Mauritius) Ltd., the sole shareholder of Reenova Rare Earth (Malagasy) Sarl.u, is
a Mauritian company. Therefore, it is protected by the IPA between Madagascar and Mauritius.
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Among the commitments of the Malagasy State enshrined in its national legal framework and in the
IPA, the most important in the context of mining projects are that of fair and equitable treatment and
that against expropriation. These are aligned with international standards of due process and
protection. Malagasy administration must comply with them when it examines the granting, the
renewal, the transformation, or the withdrawal of a mining permit.

Mining and Regulatory environment

All deposits of mineral substances located on the surface, in the subsoil, waters and seabed of the
Malagasy Territory are the property of the State. The right to conduct exploration and exploitation is
obtained through a standard permit including an exploration permit and an exploitation permit. It
should be noted that a mining permit covers a perimeter composed of one or more squares, an area
of just over 625 metres squared.

An exploration permit (Permis de Recherche (“PR”)) is granted to individuals and legal entities under
Malagasy law. It confers to its holder the exclusive right to carry out exploration on a limited area of
5,000km?. It is valid for 5 years, renewable twice for a period of 3 years each time it is renewed.

An exploitation permit (Permis d’Exploitation (“PE”)) confers to its holder the exclusive right to exploit
the substance or substances covered by the permit, as well as to pursue prospecting and mining
research on an area that cannot exceed 500 km?2. The PE is valid for a period of 25 years, renewable
for a period of 15 years each time.

Standard permits are granted by the Minister in charge of Mines who may delegate his or her
authority.

Before starting any exploration or exploitation activities, the operator must have the approval of the
competent authority in conformity with the regulations of the environmental sector, the prior
agreement of the landowner, and the commitments contained in the environmental commitment plan.
The applicant must submit this to the department in charge of the environment within the Ministry of
Mines and inform the authorities of the Decentralized Territorial Collectivities (autonomous local
authorities).

Fiscal provisions

At this stage, fiscal provisions cannot be forecast for the Project as the definitive economic indicators
resulting from a feasibility study have not been determined.

The new law lists the various levies from which the State derives its mining revenue. They include
royalties, the rate of which 5 per cent. This perception includes both the royalty owed to the State and
the rebate for local communities. In cases where the extracted substances are processed locally, a
30 percent reduction is granted.

A State’s share of mining production will be negotiated according to potential input requirements
from the State, however this number will be capped at 20%. The Company is unable to accurately
assess how the fiscal negotiations will be finalised but notes that these provisions are in-line with
many other African jurisdictions.

19. RULE 9 WAIVER

Under Rule 9 of the Takeover Code, any person who acquires an interest (as such term is defined in
the Takeover Code) in shares which, taken together with the shares in which he and persons acting
in concert with him are interested, carry 30% or more of the voting rights in a company which is
subject to the Takeover Code, is normally required to make a general offer to all of the remaining
shareholders to acquire their shares. Similarly, when any person, together with persons acting in
concert with them, is interested in shares which in aggregate carry not less than 30% of the voting
rights but does not hold shares carrying more than 50% of the voting rights of such a company, a
general offer will normally be required if any further interests in shares are acquired by any such
person. These limits apply to the entire concert party as well as the total beneficial holdings of
individual members. Such an offer would have to be made in cash at a price not less than the highest
price paid by him, or by any member of the group of persons acting in concert with him, for any
interest in shares in the Company during the 12 months prior to the announcement of the offer.

Shareholders should also be aware that under the Takeover Code, if a person (or group of persons
acting in concert) holds shares carrying more than 50% of the Company’s voting rights, that person
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(or any person(s) acting in concert with him) may acquire further shares without incurring any
obligation under Rule 9 to make a mandatory offer.

Upon completion of the Proposed Acquisition resulting in the issue of Consideration Share and Fee
Shares to members of the Concert Party, the Placing, the Subscription, and the exercise of the issue
of Performance Shares, Warrants and Options by members of the Concert Party, the Concert Party
will hold more than 50% of the Company’s voting share capital, and, for as long as it continues to be
treated as acting in concert, any further increase in that aggregate interest in shares by the Concert
Party will not be subject to the provisions of Rule 9 of the Takeover Code, although individual
members of the Concert Party will not be able to increase their percentage interests in shares
through or between a Rule 9 threshold without Panel consent.

Details relating to the Concert Party are in Part V of this Document.

The Panel has agreed to waive the obligation on the Concert Party to make a general offer that would
otherwise arise as a result of the interests in the Ordinary Shares following the issue of Consideration
Shares and Fee Shares by the Concert Party on Re-admission and the exercise of Performance
Shares, Warrants and Options resulting in the acquisition of ordinary shares in the Company to any
member of the Concert Party, provided the approval, on a poll of the Independent Shareholders, is
obtained at the Annual General Meeting. Accordingly, the Waiver Resolutions is being proposed at
the Annual General Meeting and will be taken on a poll. Therefore, the directors who are independent
of the Concert Party (“Independent Directors”) are seeking Independent Shareholders approval, via
a resolution to be put before the meeting at the Annual General Meeting (“Waiver Resolution”), for
a waiver to be granted from the Rule 9 obligations that would otherwise apply to the Concert Party in
these circumstances (“Rule 9 Waiver”).

For the avoidance of doubt, the Rule 9 Waiver applies only in respect of the issue of Consideration
Shares and Fee Shares to members of the Concert Party resulting in the Concert Party holding
37.6% of the Enlarged Share Capital on Re-admission and the exercise of Performance Shares,
Warrants and Options by members of the Concert Party resulting in the acquisition of new ordinary
shares by the Concert Party, resulting in the maximum control of 54% but not in respect of other any
other increases in its interests in Ordinary Shares. In the event that the Waiver Resolution is approved
by Independent Shareholders, no member of the Concert Party will be restricted from making an
offer for the Company.

20. GENERAL MEETING RECOMMENDATION

The Independent Directors consider that all the Resolutions, including the Waiver Resolution, are fair
and reasonable and in the best interests of the Independent Shareholders and the Company, as a
whole. The Resolutions relate to the approval of the Proposed Acquisition, the approval of the issue
of the Consideration Shares, Fee Shares, Placing and Subscription Shares together with the approval
(on a poll) by the Independent Shareholders of the Waiver Resolution.

The Board has received advice from Tavira in relation to the Transaction and the conditional issue of
the Performance Shares, Warrants and Options including the Waiver Resolution. The Independent
Directors, having been so advised by Tavira, considers the terms of the Proposed Acquisition and
the Rule 9 Waiver to be fair and reasonable as far as the Shareholders are concerned and in the best
interests of the Shareholders as a whole.

Accordingly, the Independent Directors unanimously recommend Shareholders to vote in favour of
the Transaction and the Waiver Resolution (to be proposed on a poll) at the Annual General Meeting.

21. FURTHER INFORMATION

The attention of prospective investors is also drawn to the remaining sections of this Document,
which contain further information on the Company and the Enlarged Group.
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PART Il
THE COMPANY

1. ISSUED SHARE CAPITAL

1.1 The Company has on the date of this Document an issued share capital of 43,250,000 Shares
of a single class each of 0.5 pence per share. Following completion of the Proposed
Acquisition, issue of the Consideration Shares, Placing Shares, Subscription Shares and Fee
Shares, the Company will have 413,884,352 issued Shares.

1.2 During the period covered by the historical financial information and up to the date of this
Document, the Company has issued and allotted Shares, as follows:

Date of Issue Description No. of Shares Total No. of Shares
15 April 2020 Incorporation 1 share of £1 1
16 April 2020 Sub-division 1 share of
£1 divided into 200
200 shares of
0.5 pence
19 June 2020 Share Issue 18,333,134 18,333,334
26 May 2021 Share Issue 8,666,665 26,999,999
25 August 2021 Share Issue 16,250,001 43,250,000
2, DETAILS OF DIRECTORS
2.1 As at the date of this Document, the Company has the following three Directors:
1. Cameron Pearce
2. Winton Willesee. (Mr. Willesee will resign as a Director at Admission)
3. Daniel Rootes. (Mr. Rootes will resign as a Director at Admission)

2.2 With effect from Re-admission, the Company will appoint 4 additional directors (“Proposed
Directors”) and Winton Willesee and Daniel Rootes will resign with effect from Admission to
give a Board of five Directors. The Proposed Directors are:
1. Joseph Belladonna — appointed with effect from Admission
2. Allan Mulligan — appointed with effect from Admission
3. Timothy Morrison — appointed with effect from Admission
4, Sam Quinn — appointed with effect from Admission

3. DIRECTORS TERMS OF EMPLOYMENT

Summaries of the terms of the service agreements for each of the Directors and Proposed Directors
following Admission are set out at paragraph 12 of Part XV of this Document.

4.

PROPOSED ISSUE OF WARRANTS

As at the date of this Document, the Pre-IPO Warrants and IPO Warrants are in issue. On
Re-admission the Company will issue the following warrants:

Name Amount Exercise Price Expiry
Pre-IPO Warrants 14,500,000 3 pence 3 years from Re-admission
IPO Warrants 4,500,000 4 pence 3 years from Re-admission
Broker Warrants 703,333 3 pence 3 years from Re-admission
Subscription Warrants 333,333 3 pence 3 years from Re-admission
Harena CLN Warrants 57,041,098 7 pence 3 years from Re-admission
Loan Note Warrants 15,000,000 4 pence 3 years from Re-admission
Loan Note Arranger Warrants 1,283,421 3 pence 3 years from Re-admission
Total Warrants 93,361,185
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5. PROPOSED GRANT OF NEW SHARE OPTIONS

In addition to the Existing Options granted by the Company on the initial Admission, the Company
also intends, subject to the passing of the Resolutions, to adopt an enterprise management incentive
(EMI) and share option plan and unapproved share option plan (the “Share Option Scheme”) under
which it may award new Shares to incentivise current and future members of the senior management
team, being Directors, Proposed Directors, key management, eligible employees and consultants,
and pursuant to which the remuneration committee or the Board may grant share options. New
Shares under this plan will not exceed 10 per cent. of the Company’s issued Shares from time to time
without the prior approval of the Shareholders. On adoption of the Share Option Scheme and
Re-Admission, the following New Options will be granted:

Exercise

Price (pence) Vesting
Existing New for New Conditions Expiry of
Name Options Options Options (from Re-admission) New Options
Cameron Pearce 950,000 2,000,000 Placing 1/3 immediately, 5 years from
Price  1/3 in 6 months the date of grant

and 1/3in

12 months

from grant
Lionshead Consultants 950,000 2,000,000 Placing 1/3 immediately, 5 years from
Limited * Price  1/3in 6 months the date of grant

and 1/3 in

12 months

from grant
Allan Mulligan Nil 8,000,000 Placing 1/3 immediately, 5 years from
Price  1/3 in 6 months the date of grant

and 1/3in

12 months

from grant
Timothy Morrison Nil 5,000,000 Placing 1/3 immediately, 5 years from
Price  1/3 in 6 months the date of grant

and 1/3in

12 months

from grant
Joseph Belladonna Nil 8,000,000 Placing 1/3 immediately, 5 years from
Price  1/3 in 6 months the date of grant

and 1/3in

12 months

from grant
Jay Stephenson Nil 2,500,000 Placing 1/3 immediately, 5 years from
Price  1/3 in 6 months the date of grant

* Sam Quinn is a Connected Person to Lionshead Consultants Limited

6. MATERIAL CONTRACTS

Summaries of material contracts are set out at paragraph 21 of Part XV of this Document. This
includes the Lock-in Agreement entered into by the Harena Shareholders with respect to their

Consideration Shares.
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7. FEE SHARES

The Company has also reached agreement with the following persons and entities to accept the
issue of Shares (“Fee Shares”) conditional on Admission at the Placing Price in lieu of fees accrued
and owing by the Enlarged Group:

Notes £ Fee Shares Issued

Joseph Belladonna Accrued Fees and 12 months 136,870.00 4,452,351
following Admission

Allan Mulligan Accrued Fees and 12 months 82,014.99 2,733,833
following Admission

Timothy Morrison Accrued Fees and 12 months 31,251.99 1,041,733
following Admission

Cameron Pearce Accrued Fees and 12 months 54,000.00 1,800,000
following Admission

Phillipa Leggat Accrued Fees and 12 months 14,503.98 483,466
following Admission

Jay Stephenson Accrued Fees and 12 months 18,388.98 612,966
following Admission

RAB Capital Accrued debt by the Company 110,000.00 3,666,667

Lionhead Consultants Accrued debt by the Company 50,000.00 1,666,666

Total £497,030.56 16,567,685

The issue of the Fee Shares at Admission will allow the Enlarged Group to preserve approximately
£497,030 of its cash reserves and strengthen its working capital position.

8. THE FUNDRAISING, COMPANY LOAN NOTES, FEE SHARES AND USE OF PROCEEDS

The Net Proceeds of the Fundraising, being £1,197,000, being the gross proceeds of £1,397,000
resulting from £622,000 raised through the Placing Subscription and £775,000 (A$1.5m) through the
issue of the Company Loan Notes less Transaction Costs of £200,000, together with the existing cash
resources of £33,900 will be used to complete the FA and EISA which are critical for the development
of the Project to a decision to mine. The Company will be issuing £497,030 of Fee Shares that will
fund directors salaries during the Working Capital Period. The Total of Net Proceeds and Fee Shares
will be £1,694,000.

None of the Costs will be charged to the Placees, Subscribers or to any Shareholders.

Details of the Fundraising are set out in Part IV of this Document. The only conditions to completion
of the Placing and Subscription is completion of the Proposed Acquisition and Admission. All funds
in relation to the Placing have been raised by the Company and are either being held by Tavira
pending Admission or will be received in conjunction with Admission. All funds in relation to the
Subscription have been raised by the Company and are either being held by the Company pending
Admission or will be received in conjunction with Admission.

The maximum funding requirement of the Enlarged Group over the next 12 to 18 months, excluding
any funding which may be required for potential corporate acquisitions, will be available from the Net
Proceeds, Fee Shares and the existing cash resources. A summary of the Enlarged Group’s budget
is set out below:

Use of funds £
FS and EISA 660,000
Administration & Compliance 530,000
General working capital 504,000

1,694,000

Upon Re-admission, the Enlarged Group will have sufficient working capital available for the Working
Capital Period.

9. THE TAKEOVER CODE
Please refer to Part V of this Document relating to the Takeover Code and the Concert Party.
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10. ANNUAL GENERAL MEETING

At the end of this Document you will find a notice convening the Annual General Meeting of the
Company, which is to be held at 10.00 a.m. on 20 March 2025 at 55 Athol Street, Douglas, Isle of
Man, IM1 1LA. A summary of the action you should take is set out in paragraph 11 of this Part Il and
in the Form of Proxy that accompanies this Document. The Resolutions include approving the terms
of the Proposed Acquisition and the Independent Shareholders approving the Waiver Resolution.

The Resolutions are summarised below. Full details of the Resolutions is set out in the notice
convening the Annual General Meeting.

Ordinary Resolutions

To consider and, if thought fit, pass the following resolutions as ordinary resolutions of which
resolution 11 shall be proposed for voting on a poll and may only be voted on by Independent
Shareholders:

1. To receive the Company’s annual accounts for the financial year ended 30 April 2024.
To re-elect Cameron Pearce as a Director of the Company.

To appoint Joseph Belladonna as a Director of the Company.

To appoint Allan Mulligan as a Director of the Company.

To appoint Timothy Morrison as a Director of the Company.

To appoint Sam Quinn as a Director of the Company.

S L A

To re-appoint Crowe U.K. LLP as the Company’s auditors and to authorise the Directors, or the
Audit and Risk Committee, to determine the remuneration of the auditors.

8. To approve the Proposed Acquisition on the terms and conditions as set out in the Offer
Documents; including the issue of the Consideration Shares to the Harena Shareholders and
Noteholders and the Performance Shares to the Harena Shareholders.

9. Subject to the passing of Resolution 8, to approve the adoption by the Company of the Share
Option Scheme.

10.  Subject to the passing of Resolution 8, that approval of the waiver granted by the Panel on
Takeovers and Mergers, on the terms described in Part V of this Document, of the obligation
that would otherwise arise on any member of the Concert Party under Rule 9 of the City Code
on Takeovers and Mergers to make a general offer to the shareholders of the Company, as a
result of the issue of Consideration Shares and Fee Shares on Re-admission and the exercise
of Performance Shares, Warrants and Options, held by the Concert Party.

11.  Subject to the passing of Resolutions 8 and 10, the Directors be generally and unconditionally
authorised to issue and allot equity securities and to grant rights to subscribe for or convert
any security into shares of the Company, including the Placing Shares, Subscription Shares
and Fee Shares.

12.  Subject to the passing of Resolution 8, to approve the change of name of the Company to
Harena Resources Plc.

Special Resolution

13.  Subject to Resolutions 8 and 10 being duly passed, the Directors of the Company be given the
authority to allot equity securities for cash pursuant to the authority conferred upon them by
Resolution 11 above as if section 561(1) of the Act did not apply to any such allotment.

11. ACTIONS TO BE TAKEN IN RESPECT OF THE ANNUAL GENERAL MEETING

Shareholders will find enclosed a form of proxy for use at the Annual General Meeting. Whether or
not you intend to be present at the Annual General Meeting, you are requested to complete and
return the form of proxy in accordance with the instructions printed therein so as to be received as
soon as possible by the Share Registrar but, in any event, so that it is received no later than
10.00 a.m. on 18 March 2025. The completion and return of a Form of Proxy will not preclude you
from attending and voting in person at the meeting, if you so wish.
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12. RE-ADMISSION TO TRADING ON THE OFFICIAL LIST

The Prospectus is being issued to allow the Company to complete the Transaction (including the
issue of the Consideration Shares, Fee Shares and, if required, Performance Shares) and comply
with its obligations in relation to Listing Rules for Reverse Takeovers and to enable the Company to
submit an application for the immediate admission of the Enlarged Share Capital of the Company to
trading on the Equity Shares (transition) category of the Official List and the main market of the
London Stock Exchange. Also, the Company is issuing the Prospectus with regard to the issue of
Ordinary Shares pursuant to the exercise of the Performance Shares, Warrants and Options in issue
at the time of Admission. The Directors will apply for the entire share capital of the Company and all
issued Shares to be admitted to the Official List, under the Equity Shares (transition) category, and to
trading on the London Stock Exchange’s main market for listed securities. Dealings in the Shares in
issue immediately after Admission are expected to commence at 8.00 a.m. on 21 March 2025.
Copies of documents the Company is required to make available for inspection will be available to
the public, free of charge, from the Company’s registered office for a period of 14 days from the of
dealings. This Document will be available for inspection during normal office hours on any weekday
(Saturdays, Sundays and public holidays excepted) at the registered office of the Company from the
date of this Document for a period of 12 months and will also be published in electronic form and be
available and free to download from the date of publication from the Company’s website at
www.citiusresources.co.uk.

Such documents will also be made available on the Company’s website at www.citiusresources.co.uk
from the date of publication of this Document.

13. DIVIDEND POLICY

The objective of the Directors is the achievement of substantial capital growth. The Company will not
be in a position to declare a dividend until the Project has been developed into a commercial mine
and demonstrates sustained cash flow and levels of profitability so that the Directors may consider
a dividend.
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PART Il
DIRECTORS, KEY MANAGEMENT AND CORPORATE GOVERNANCE

Details of the Directors and Key Management and their backgrounds are as follows:

1. DIRECTORS IMMEDIATELY ON AND FOLLOWING RE-ADMISSION

Timothy Morrison (Non-Executive Chairman), aged 53 (date of birth 25 August 1971)

Timothy has more than 20 years’ experience in capital markets working across private venture fund
management and public listed markets. Timothy has been involved in listing a number of businesses
on the Australian Stock Exchange. Most recently Timothy was the founding shareholder and Director
of Galena Resources Limited (ASX: G1A) taking the company from listing through to construction
phase.

Joseph Belladonna (Managing Director), aged 51 (date of birth 4 March 1973)

Joseph Belladonna is a respected and highly experienced chief financial officer and mining
professional, with more than 20 years of experience in the financial and commercial management
field of listed mining companies. Mr Belladonna is a Certified Practising Accountant and holds a
Bachelor of Business (Accounting and Information Systems).

Mr Belladonna was the chief financial officer and company secretary of ASX listed company,
Western Areas Ltd, prior to its takeover by the Independence Group in June 2022 for approximately
A$1.2 bn. He joined Western Areas Ltd as financial controller and subsequently promoted to
company secretary and chief financial officer. During his 16 year tenure at Western Areas,
Mr Belladonna built a high performing accounting and finance function and established the internal
control, risk management and reporting environment of the group as it discovered, developed, and
commissioned multiple nickel sulphide mines and processing plants. Mr Belladonna was responsible
for capital raisings and convertible bond offerings within the group. Joe has in depth knowledge and
developed relationships with both local and international offtake customers, participating and leading
commercial negotiations with metal buyers and smelter operators.

More recently, he was as chief financial officer at ASX listed Leo Lithium (ASX:LLL), until November
2022.

Allan Mulligan (Executive Director), aged 65 (date of birth 21 December 1959)

Mr Mulligan is a mining engineer with over 35 years’ management and production experience in
mining operations, mine start-up and construction that culminated in management roles in large
scale platinum and gold mines.

Mr Mulligan has specialised in technical assessment and production economics, feasibility studies,
project design and costing of underground mines and prospects. He has worked extensively in
exploration, mine development and operations across Africa and Australia.

Mr Mulligan’s experience includes 14 years with Lonmin Plc (London Stock Exchange) in a variety of
senior and technical mine management roles. Mr Mulligan has served as Founder and Managing
Director of ASX listed Walkabout Resources Ltd (ASX: WKT) and was a Non-Executive Director of
AIM listed Future-Metals Limited.

Cameron William Leslie Pearce (Non-Executive Director), aged 53 (date of birth 13 February 1972)
Mr Pearce was a founder of the Company and has extensive professional experience in both the
Australian and United Kingdom finance industries. He is a chartered accountant by training having
begun his career at KPMG in Australia. He moved into investment banking in the United Kingdom,
eventually establishing Pangaea Energy, an energy focussed corporate finance company. In recent
times he has provided corporate, strategic, financial and advisory assistance to private and public
companies in both Australia and the United Kingdom. Mr Pearce is a member of the Australian
Institute of Chartered Accountants and has been in commerce over twenty years holding senior
financial and management positions in both publicly listed and private enterprises in Australia,
Europe, Asia, Africa and Central America. He is currently Executive Chairman of Blencowe
Resources plc. Mr Pearce has considerable corporate and international expertise and over the past
decade has focussed on mining and exploration activities. Mr. Pearce was appointed as a director on
16 April 2020. He is the executive chairman of Blencowe Resources plc, a graphite development
company in Uganda listed on the LSE.
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Sam Delevan Quinn (Proposed Non-Executive Director), aged 47 (date of birth 18 June 1977)

Mr Quinn qualified as a corporate lawyer and has over fifteen years of experience advising clients
and acting as director in the natural resources sector. Mr Quinn is a principal of Silvertree Partners,
a London-based specialist corporate services provider to the natural resources industry. In addition,
Mr Quinn holds several non-executive directorships and company secretarial roles for both listed and
unlisted natural resources companies. During time spent in these roles, Mr Quinn has gained
significant experience in the administration, operation, financing and development of natural
resource companies.

Previously, Mr Quinn worked as the Director of Corporate Finance and Legal Counsel for the Dragon
Group, a London based natural resources venture capital firm and as a corporate lawyer for Jackson
McDonald Barristers & Solicitors in Perth, Western Australia and for Nabarro LLP in London

Mr. Quinn is intended to be appointed as a director upon Admission.

DIRECTORS ON THE DATE OF THIS DOCUMENT TO RETIRE WITH EFFECT FROM ADMISSION

Winton Willesee (Independent Non-Executive Chairman), aged 54 (date of birth 6 May 1970)
Winton Willesee is an experienced company director and company secretary with particular
experience with publicly listed companies.

He is currently a director of ASX listed companies Nanollose Limited, a company developing a
unique and patented eco-friendly fibre for the clothing industry and other uses and One Click Group
Limited, a company with a financial technology platform to provide customers with facilities for online
self-directed financial and life administration services. He is also a director of AIM listed natural
resources company Metals One plc.

He has a Master of Commerce, a Post-Graduate Diploma in Business (Economics and Finance), a
Graduate Diploma in Applied Finance and Investment, a Graduate Diploma in Applied Corporate
Governance, a Graduate Diploma in Education and a Bachelor of Business. He is also a Fellow of the
Financial Services Institute of Australasia, a Fellow of the Governance Institute of Australia and the
Institute of Chartered Secretaries and Administrators, a Graduate member of the Australian Institute
of Company Directors, and a Member of CPA Australia

Daniel Rootes (Independent Non-Executive Director), aged 35 (date of birth 2 March 1989)
Daniel is an experienced funds management executive. He has spent the last 2 years working with
institutional investors & family offices across Asia advising on emerging companies in all sectors with
Perth based boutique firm JP Equity. Daniel is now responsible for the investment of in excess of
AUD25,000,000 of funds under management and invests money on a regular basis in different asset
classes, although predominately in the resources sector.

2, CORPORATE GOVERNANCE

2.1 UK Corporate Governance Code
The Company voluntarily observes the requirements of the UK Corporate Governance Code,
save as set out below. As at the date of this Document the Company is, and at the date of
Admission will be, in compliance with the UK Corporate Governance Code with the exception
of the following:

. Given the composition of the Board, certain provisions of the UK Corporate Governance
Code (in particular the provisions relating to the division of responsibilities between the
Chairman and chief executive and executive compensation), are considered by the
Board to be inapplicable to the Company. In addition, the Company does not comply
with the requirements of the UK Corporate Governance Code in relation to the
requirement to have a senior independent director and the Board’s committees will not,
at the outset, have three independent non-executive directors.

. The UK Corporate Governance Code also recommends the submission of all Directors
for re-election at annual intervals. Each Director has agreed to submit himself for
re-election at the first Annual General Meeting of the Company when the Proposed
Acquisition will also be proposed.
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2.2 Voluntary compliance with Listing Principles
Application will be made for the Enlarged Issued Share Capital to be admitted to the Equity
Shares (transition) category of the Official List pursuant to Chapter 22 of the Listing Rules,
which sets out the requirements for companies listed on the Equity Shares (transition) category,
and for such Ordinary Shares to be admitted to trading on the London Stock Exchange’s Main
Market for listed securities. The Listing Principles 1 and 2 set out in Chapter 2 of the Listing
Rules also apply to the Company.

The Company will comply with the Listing Principles 1 and 2 set out in Chapter 2 of the Listing
Rules which apply to all companies with their securities admitted to the Official List. In addition,
the Company will also comply with the Listing Principles 3 — 6 notwithstanding that they are not
an obligation. Therefore, the Company shall:

. Principle 1: take reasonable steps to establish and maintain adequate procedures,
systems and controls to enable it to comply with its obligations;

. Principle 2: deal with the FCA in an open and cooperative manner;

. Principle 3: take reasonable steps to enable its directors to understand their
responsibilities and obligations as directors;

. Principle 4: act with integrity towards its holders and potential holders of its securities;

. Principle 5: ensure that it treats all holders of the same class of shares that are in the

same position equally in respect of the rights attaching to those shares; and

. Principle 6: communicate information to its shareholders and potential shareholders in
such a way as to avoid the creation or continuation of a false market in those shares.

3. BOARD COMMITTEES

The Board is committed to the principles underpinning good corporate governance, applied in a
manner which is most suited to the Company, and to best addressing the Directors’ accountability to
security holders and other stakeholders. The Company publishes its Corporate Governance
Statement on its website at www.citiusresources.co.uk

Audit and Risk Committee

The Audit and Risk Committee will comprise of Cameron Pearce (Chair), Sam Quinn and Timothy
Morrison and meet at least twice a year and is responsible for ensuring that the Enlarged Group’s
financial performance is properly monitored, controlled and reported. The Audit and Risk Committee
is responsible for the scope and effectiveness of the external audit and compliance by the Enlarged
Group with statutory and other regulatory requirements.

The Enlarged Group will consider establishing an internal audit function in the future (once the
Enlarged Group’s size and nature of transactions becomes more complex).

With respect to the Enlarged Group’s external auditors, the Audit and Risk Committee intends to:

- monitor in discussion with the auditors the integrity of the financial statements of the Enlarged
Group, any formal announcements relating to the Enlarged Group’s financial performance and
review significant financial reporting judgments contained in them;

- review the Enlarged Group’s internal financial controls and review the Enlarged Group’s
internal control and risk management systems;

- make recommendations to the Board for it to put to the shareholders for their approval in the
general meeting, in relation to the appointment, re-appointment and removal of the external
auditor and to approve the remuneration and terms of engagement of the external auditor;

- review and monitor the external auditor's independence and objectivity and the effectiveness
of the audit process, taking into consideration relevant UK professional and regulatory
requirements;

- develop and implement policy on the engagement of the external auditor to supply non-audit
services, taking into account relevant external guidance regarding the provision of non-audit
services by the external audit firm; and
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- report to the Board, identifying any matters in respect of which it considers that action or
improvement is needed and making recommendations as to the steps to be taken.

The Audit and Risk Committee will be provided with details of any proposed related party
transactions in order to:

- consider and approve the terms and conditions of such transactions or to avoid breaches of
the Listing Rules; and

- determine whether the relevant percentage under the Listing Rules is breached (either in
isolation or cumulatively) and therefore what action needs to be taken.

The Audit and Risk Committee will also review arrangements by which the staff of the Enlarged
Group may, in confidence, raise concerns about possible improprieties in matters of financial
reporting or other matters and ensure that arrangements are in place for the proportionate and
independent investigation of such matters with appropriate follow-up action. Where necessary, the
Audit and Risk Committee will obtain specialist external advice from appropriate advisers.

Remuneration Committee
The Remuneration Committee will comprise Timothy Morrison (Chair), Cameron Pearce and
Sam Quinn and will meet at least annually and shall:

. have responsibility for setting the remuneration policy for all executive directors and the
Company’s chairman, including pension rights and any compensation payments. No director
or senior manager shall be involved in any decisions as to their own remuneration;

. recommend and monitor the level and structure of remuneration for senior management;

. in determining such policy, take into account all factors which it deems necessary including
relevant legal and regulatory requirements;

. when setting remuneration policy for directors, review and have regard to pay and employment
conditions across the Company or Enlarged Group, especially when determining annual salary
increases;

. review the on-going appropriateness and relevance of the remuneration policy;

. within the terms of the agreed policy and in consultation with the chairman and/or chief

executive, as appropriate, determine the total individual remuneration package of each
executive director, the Company chairman and other designated senior executives including
bonuses, incentive payments and share options or other share awards;

. obtain reliable, up-to-date information about remuneration in other companies of comparable
scale and complexity;

. be exclusively responsible for establishing the selection criteria, selecting, appointing and
setting the terms of reference for any remuneration consultants who advise the committee;

. approve the design of, and determine targets for, any performance-related pay schemes
operated by the Company and approve the total annual payments made under such schemes;

. review the design of all share incentive plans for approval by the Board and shareholders. For
any such plans, determine each year whether awards will be made, and if so, the overall
amount of such awards, the individual awards to executive directors, company secretary and
other designated senior executives and the performance targets to be used;

. determine the policy for, and scope of, pension arrangements for each executive director and
other designated senior executives;

. ensure that contractual terms on termination, and any payments made, are fair to the
individual, and the Company, that failure is not rewarded and that the duty to mitigate loss is
fully recognised;

. oversee any major changes in employee benefits structures throughout the Company or group;
and
. agree the policy for authorising claims for expenses from the Directors.
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Nomination Committee
The Nominations Committee will comprise Sam Quinn (Chair), Cameron Pearce, Timothy Morrison
and Allan Mulligan and will meet at least annually and shall:

. regularly review the structure, size and composition (including the skills, knowledge,
experience, diversity and personal attributes) required of the Board and its committees
compared to its current position and future requirements and make recommendations to the
Board with regard to any changes;

. give full consideration to (and ensure plans are in place for) succession planning for directors
and other senior executives, overseeing the development of a diverse pipeline for succession
and (in relation to the Board and its committees) taking into account what skills, expertise and
knowledge are needed;

. lead the process for appointments to the Board to fill vacancies as and when they arise,
ensuring that appointments to the Board are subject to a formal, rigorous and transparent
procedure;

. before making an appointment, evaluate the balance of skills, knowledge, independence,

experience and diversity of the Board, and, in light of this evaluation, prepare a description of
the role and capabilities required for a particular appointment; and

. prior to the appointment of a director, other significant time commitments should be disclosed
and any additional future significant commitments should not be undertaken without prior
approval of the Board.

4, GROUP POLICIES

Anti-bribery and Anti-corruption Policy

It is the Company’s policy, as set out in the Anti-bribery and Anti-corruption Policy, to conduct all of
its business in an honest and ethical manner and to take a zero-tolerance approach to bribery and
corruption. The Company is committed:

(a) to acting professionally, fairly and with integrity in all of its business dealings and relationships
wherever it operates; and

(b)  to implementing and enforcing effective systems to counter bribery and corruption, including
the adoption of this Policy.

The purpose of the Policy is to set out the Company’s responsibilities, and the responsibilities of
those working for the Enlarged Group, in observing and upholding its position on anti-bribery and
anti-corruption and to provide information and guidance to those working for the Enlarged Group on
how to recognise and deal with bribery and corruption issues.

Share Dealing Policy

The Company has adopted a share dealing policy regulating dealing in securities of the Company by
the Board and other persons discharging managerial responsibilities (and their persons closely
associated) which contains provisions appropriate for a company whose shares are admitted to
trading on the Official list and the LSE and subject to MAR. The Company will take all reasonable
steps to ensure compliance by the Board and any relevant employees with the terms of that share
dealing policy. The Directors consider that this share dealing policy is appropriate for a company
whose shares are admitted to trading on the official list and the LSE.
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PART IV
THE PLACING AND SUBSCRIPTION

1. THE PLACING, SUBSCRIPTION AND ADMISSION

Placees have agreed to subscribe for the Placing Shares at a Placing Price of £0.03 per Placing
Share. The Placing comprises 14,066,667 Placing Shares representing approximately 3 per cent., of
the Company’s Enlarged Share Capital.

Subscribers have agreed to subscribe for the Subscription Shares at a Placing Price of £0.03 per
Subscription Share. The Subscription comprises 6,666,667 Subscription Shares representing
approximately 2 per cent., of the Company’s Enlarged Share Capital.

The Placing and Subscription will raise approximately £622,000 (before expenses). The Placing
Shares and Subscription Shares will, in aggregate, represent approximately 5 per cent. of the
Company’s Enlarged Share Capital following completion of the Proposed Acquisition on Admission.

The subscription by the Placees of the Placing Shares under the Placing and the Subscription by the
Subscribers of the Subscription Shares is irrevocable but conditional on Admission. Admission is
subject to certain conditions as set out in the Placing Agreement including, amongst other things,
fulfilment of the following conditions:

(a) the Placing Agreement having become unconditional in all respects save for completion of the
Placing;

(b)  the Company having complied with its obligations under the Placing Agreement in all material
respects to the extent that such obligations are required to be performed prior to Admission;
and

(c)  Admission having become effective at or before 8.00 a.m. on 21 March 2025.

Neither the Placees nor the Subscribers have any statutory right of withdrawal. If any of the
conditions to the Placing are not satisfied, the Proposed Acquisition and Fundraising will not take
place and any Fundraising monies will be returned to the relevant Placee/Subscriber.

The Directors believe that raising funds by way of a placing and subscription (as opposed to a rights
issue or open offer) will provide the certainty required for the Company’s funding requirements and
is more cost effective than a rights issue or open offer.

The Placing Shares and Subscription Shares will, when issued and fully paid, rank pari passu in all
respects with the existing issued Shares, including the right to receive all dividends or other
distributions declared, made or paid after the date of their issue and in respect of Voting Rights. The
subscribers for the Subscription Shares will be granted Warrants pursuant to the terms of the
Subscription Warrant.

A summary of the material terms of the Placing Agreement is set out in paragraph 21.1 of Part XV
of this Document.

Application will be made for the entire issued share capital of the Company, including the Existing
Shares, the Placing Shares, Subscription Shares, Fee Shares and the Consideration Shares to be
admitted to the Equity Shares (transition) category of the Official List and to trading on the London
Stock Exchange’s Main Market. It is expected that Re-admission will become effective and dealings
in the Placing Shares, Subscription Shares, Fee Shares and Consideration Shares will commence at
8.00 a.m. on 21 March 2025.

The Company, the Directors, and the Proposed Directors have ensured that the Company shall have
sufficient Shares in public hands, as defined in the Listing Rules. 63,316,665 of the Shares in issue
on Re-admission fall within the Listing Rule 14 definition of shares in public hands. As such the Board
have ensured that a minimum of 15% of the Enlarged Share Capital on Re-admission have been
allocated to investors whose individual and unconnected shareholdings will each equate to less than
10 per cent. the Enlarged Issued Share Capital, and who do not fall within any of the other excluded
categories of investors in Listing Rule 5.5.2.
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2, PAYMENT FOR THE SHARES

Each Placee must pay the Placing Price for the Placing Shares issued to the Placee in the manner
directed by the Company. Each Subscriber must pay for the Subscription Shares in the manner set
out in the Subscription Letters.

If any investor fails to pay as so directed by the Company, the relevant investor's application for
Placing and/or Subscription Shares may be rejected.

If Admission does not occur, the Fundraising monies will be returned without interest at the risk of the
applicant/subscriber.

3. CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by written instrument. The Articles permit the holding of
Shares under the CREST system. Accordingly, settlement of transactions in the Shares following
Admission may take place within the CREST system if any Shareholder so wishes.

CREST is a voluntary system and investors who wish to receive and retain certificates for their
securities will be able to do so. Except as otherwise described herein, the Placees and Subscribers
may elect to receive Shares in uncertificated form if such Shareholder is a member (as defined in the
CREST Regulations) in relation to CREST.

4, OVERSEAS SHAREHOLDERS

This Document is not a ‘prospectus’, ‘product disclosure statement’ or other ‘disclosure document’ for
the purposes of the Australian Corporations Act and is not required to be lodged with ASIC or the
ASX. Accordingly, a person may not (directly or indirectly) offer for subscription or purchase or issue
invitations to subscribe for or buy or sell the Shares, or distribute this admission document where
such offer, issue or distribution is received by a person in the Commonwealth of Australia, its
territories or possessions, except if:

(a) the amount payable by the transferee in relation to the Shares is A$500,000 or more or if the
offer or invitation to the transferee is otherwise an offer or invitation that does not require
disclosure to investors in accordance with part 6D.2 or part 7.9 of the Corporations Act; or

(b)  the offer or invitation does not constitute an offer to a ‘retail client’ under Chapter 7 of the
Australian Corporations Act.

The Company will issue and lodge with ASIC an Australian prospectus which will contain an offer for
retail investors in Australia.

The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), or under the securities laws of any state or other jurisdiction of the
United States or under applicable securities laws of Canada or Japan. Subject to certain exceptions,
the Shares may not be offered, sold, resold, transferred or distributed directly or indirectly, and this
Document may not be distributed by any means including electronic transmission within, into, in or
from the United States or to or for the account or benefit of persons in the United States, South Africa,
the Republic of Ireland, Canada, Japan or any other jurisdiction where such offer or sale would
violate the relevant securities laws of such jurisdiction. This Document does not constitute an offer to
sell or a solicitation of an offer to purchase or subscribe for Shares in any jurisdiction in which such
offer or solicitation is unlawful or would impose any unfulfilled registration, publication or approval
requirements on the Company. The Shares may not be taken up, offered, sold, resold, transferred or
distributed, directly or indirectly within, into or in the United States except pursuant to an exemption
from, or in a transaction that is not subject to, the registration requirements of the Securities Act.
There will be no public offer in the United States, although the Company may sell the Shares in a
private placement transaction in the United States pursuant to an exemption from registration.

The distribution of this Document in or into jurisdictions other than the United Kingdom may be
restricted by law and therefore persons into whose possessions this Document comes should inform
themselves about and observe any such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any such jurisdiction.

None of the Shares have been approved or disapproved by the United States Securities and
Exchange Commission, any state securities commission in the United States or any other regulatory
authority in the United States, nor have any of the foregoing authorities passed comment upon or

60



endorsed the merit of the offer of the Shares or the accuracy or the adequacy of this Document. Any
representation to the contrary is a criminal offence in the United States.

5. TRANSFERABILITY

The Company’s Shares are freely transferable, free from all liens and tradable and there are no
restrictions on transfer.

6. DEALING ARRANGEMENTS

Application has been made to the for the Enlarged Share Capital to be listed on the Equity Shares
(transition) category of the Official List and the London Stock Exchange’s Main Market.

It is expected that Admission will take place and unconditional dealings in the Shares will commence
on the London Stock Exchange at 8.00 a.m. on 21 March 2025. This date and time may change. It is
intended that settlement of Shares allocated to Placees or Subscribers will take place by means of
crediting relevant CREST stock accounts on Admission. Dealings in advance of crediting of the
relevant CREST stock account shall be at the risk of the person concerned. When readmitted to
trading, the Shares will be registered with ISIN GBOOBMGRFP88 and SEDOL number BMGRFPS8.
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PART V

TAKEOVER DISCLOSURES AND RULE 9 WAIVER

1. TERMS OF THE PROPOSED ACQUISITION

The Company has agreed to acquire 100% of the issued share capital of Harena. Harena is a
holding company registered in Australia, that ultimately owns 75% of the Ampasindava ionic clay rare
earths project in Madagascar, through its subsidiary Reenova Rare Earth (Malagasy) Sarl (“‘RREM”),

a Malagasy company.

Gross
Consideration Terms of the Proposed Acquisition Issue Price Consideration
On Re-admission The issue of 333,333,333 Consideration Share 3 pence £10,000,0000

at an issue price of 3 pence each for gross
consideration of £10,000,0000 for the entire
share capital of Harena.

Following Re-admission  The issue of up to 133,333,332 Performance

Shares at an issue price of 3 pence each to
the shareholders of Harena resulting in gross
consideration of £4,000,000.

The Performance Shares are subject to two

tranches of 66,666,666 each based on the

following performance conditions:

1. The successful conversion of exploration
permit PR6698 (or a proportion thereof)
to a permit extraction for the Project; and

2. The Company increases control of the

3 pence Up to
£4,000,000

Project to a minimum of 90% by
increasing its holding of shares in the
issued capital of Reenova Holding

Mauritius Limited which is a subsidiary

of Harena, from its current 75% holding.

2. THE SECURITIES TO BE ISSUED ON RE-ADMISSION

The Company has an Existing Share Capital of 43,250,000 Ordinary Shares of 0.5 pence par value

in issue.

Following Re-admission the following securities shall be in issue:

New Ordinary Shares to be issued

on Re-admission Amount Notes
Placing Shares and Subscription 20,733,333 at an issue To be offered to new
Shares price of 3p investors in the Company
Consideration Shares 333,333,333 at the issue Harena Shareholders and
price of 3p Noteholders as consideration
of £10m
Fee Shares 16,567,685 at the issue Directors and service
price of 3p providers of the Company
and Harena

Enlarged Share Capital on 413,884,352

Re-admission
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The Company has the following securities in issue on Re-admission:
Security Amount Notes

Performance Shares 133,333,332 to shareholders of Harena in two tranches
of 66,666,666 subject to certain performance
conditions, at an exercise price of 3p

Broker Warrants 703,333 Exercisable at 3p
Subscription Warrants 333,333 Exercisable at 3p
Harena CLN Warrants 57,041,098 Exercisable at 7p
Loan Notes Warrants 15,000.000 Exercisable at 4p
Loan Note Arranger Warrants 1,283,421 Exercisable at 3p
Existing Options 3,800,000 Exercisable at 4p
New Options 27,400,000 Exercisable at 3p

Aggregate of Performance
Shares, Warrants and Options 257,894,522

Fully Diluted Share Capital 671,778,874

3. WAIVER RESOLUTIONS

Under Rule 9 of the Takeover Code, any person who acquires an interest (as such term is defined in
the Takeover Code) in shares which, taken together with the shares in which he and persons acting
in concert with him are interested, carry 30% or more of the voting rights in a company which is
subject to the Takeover Code, is normally required to make a general offer to all of the remaining
shareholders to acquire their shares. Similarly, when any person, together with persons acting in
concert with them, is interested in shares which in aggregate carry not less than 30% of the voting
rights but does not hold shares carrying more than 50% of the voting rights of such a company, a
general offer will normally be required if any further interests in shares are acquired by any such
person. These limits apply to the entire concert party as well as the total beneficial holdings of
individual members. Such an offer would have to be made in cash at a price not less than the highest
price paid by him, or by any member of the group of persons acting in concert with him, for any
interest in shares in the Company during the 12 months prior to the announcement of the offer.

Shareholders should also be aware that under the Takeover Code, if a person (or group of persons
acting in concert) holds shares carrying more than 50% of the Company’s voting rights, that person
(or any person(s) acting in concert with him) may acquire further shares without incurring any
obligation under Rule 9 to make a mandatory offer.

Upon completion of the Proposed Acquisition resulting in the issue of Consideration Shares,
and Fee Shares to members of the Concert Party, issue of the Placing and Subscription
Shares on Re-admission and the excercise of the Performance Shares, Warrants and Options
by members of the Concert Party following Re-admission the Concert Party will hold more
than 50% of the Company’s voting share capital, and, for as long as it continues to be treated
as acting in concert, any further increase in that aggregate interest in shares by the Concert
Party will not be subject to the provisions of Rule 9 of the Takeover Code, although individual
members of the Concert Party will not be able to increase their percentage interests in shares
through or between a Rule 9 threshold without Panel consent.

The Panel has agreed to waive the obligation on the Concert Party to make a general offer that
would otherwise arise as a result of the acquisition of interests in the Ordinary Shares
following the issue of the Consideration Shares and Fee Shares by members of the Concert
Party on Re-admission, and the issue of Performance Shares, Warrants and Options to any
member of the Concert Party provided the approval, on a poll of the Independent
Shareholders, is obtained at the Annual General Meeting. Accordingly, the Waiver Resolution is
being proposed at the Annual General Meeting and will be taken on a poll. Therefore, the
directors who are independent of the Concert Party (“Independent Directors”) are seeking
Independent Shareholders approval, via a resolution to be put before the meeting at the Annual
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General Meeting (“Waiver Resolution”), for a waiver to be granted from the Rule 9 obligations
that would otherwise apply to the Concert Party in these circumstances (“Rule 9 Waiver”).

For the avoidance of doubt, the Rule 9 Waiver applies only in respect of the interest in
Ordinary Shares by the Concert Party, resulting in the maximum control of 54% following the
issue of the Consideration Shares, certain Fee Shares, Performance Shares, Warrants and
Options, and not in respect of any other increases in its interests in Ordinary Shares. In the
event that the Waiver Resolutions are approved by Independent Shareholders, no member of
the Concert Party will be restricted from making an offer for the Company.

In considering the Waiver Resolution the existing Shareholders should have regard to the following:

i) on the issue of the Consideration Shares, certain Fee Shares, Performance Shares, Warrants
and Options the Concert Party may hold a significant proportion of the Enlarged Share Capital.
The interests of the Concert Party may conflict with the interests of the Independent
Shareholders and/or the Company and in such circumstances, matters may not be resolved in
a manner which Independent Shareholders consider to be in their best interests or in the
interests of the Company;

i) the anticipated significant size of the Concert Party’s interest following completion of the
Proposed Acquisition and issue of the Consideration Shares, certain Fee Shares, Performance
Shares, Warrants and Options, may have an impact on the Company’s future ability to attract
new equity investors, which could in turn have an effect on the Company’s ability to grow; and

i) in the event that Shareholders do not vote in favour of the Waiver Resolution, the Fundraising
will not complete and the Proposed Acquisition, which is conditional on the completion of the
Fundraising, will not proceed which will impact the future business of the Company.

4, RULE 9 AND CONCERT PARTY

The Takeover Code, which is issued and administered by the Panel, applies to Citius Resources Plc.
The Company is a public limited liability company. The registered office of the Company is Fifth Floor,
167-169 Great Portland Street, London W1W 5PF and will continue to be, in England.

The Company and its shareholders are afforded certain protections under the Takeover Code.

The Takeover Code makes provision where a person and any person acting in concert pursuant to
an agreement or understanding (whether formal or informal) co-operate, to obtain or consolidate
control of that company. Control means an interest, or aggregate interest, in shares carrying in
aggregate 30 per cent. or more of the voting rights (as defined in the Takeover Code), irrespective of
whether the interest or interests give de facto control.

Persons “acting in concert” under the Takeover Code is defined at the end of this Part V. For the
purposes of the Proposed Acquisition, certain recipients of the Consideration Shares, Performance
Shares, Warrants and Options are deemed to be acting in concert and therefore form the “Concert
Party” as set out in paragraph 4 below.

Following Re-admission, the members of the Concert Party will be interested in 155,798,420
Ordinary Shares, representing 38% of the voting rights of the Company.

5. THE CONCERT PARTY

Table 4.1 summarises the holdings of the Concert Party following the issue of Consideration Shares
and Fee Share to members of the Concert Party resulting in the Concert Party holding 37.6% of the
voting shares of the Company on Re-admission.

Also, Table 4.1 refers to the total amount of Performance Shares, Warrants and Options that if
exercised by each member of the Concert Party only would result in the Concert Party holding a
maximum of 54% of the voting rights of the Company.
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6. BACKGROUND ON THE CONCERT PARTY

For the purposes of the Takeover Code, members of the Concert Party are treated as acting in
concert, as defined by the Takeover Code, with regard to their interests in the share capital of the
company. The Concert Party as agreed with the Takeover Panel is comprised of the following:

Allan Mulligan

Trevor Bruce Benson

Stephen Francis Lynn

Thomas Andrew Calvert Murrell
Almaretta Pty Ltd

Arlington Capital Pty Ltd

Vivien Enterprises Pte Ltd

Joseph Belladonna
Timothy Morrison
Legate Consulting Pty Ltd

Vin Ethos Pty Ltd

Bowden Minerals Ltd

Director of Harena and co-founder of Harena who arranged the
initial seed funding for Harena through his business associates.
Following Re-admission Allan Mulligan will be an Executive Director.

Co-founder of Harena who arranged the initial seed funding for
Harena through his business associates.

Co-founder of Harena who arranged the initial seed funding for
Harena through his business associates

Business associate of the founders and investor in the seed round
of Harena

A company controlled by Edward Nealon, a business associate of
the founders and investor in the seed round of Harena

A company controlled by David Ledger, a business associate of
the founders and investor in the seed round of Harena

A company controlled by Joanne Rezos, a related party of Gavin
Rezos, a business associate of the founders and investor in the
seed round of Harena and consultant to the company

Director of Harena and

Re-admission

the Managing Director following

Director of Harena and Non-Executive Chairman following
Re-admission

A company controlled by Philippa Leggat, a Director of Harena.

A company controlled by Jay Stephenson, CFO of Harena and
following Re-admission will act as the finance director (with no
board seat)

A company controlled by Sebastian Jurd, a shareholder of the
Company and arranger of the Harena CLN and Loan Deed to
Harena through GBA Capital, a broking business that he controls.

7. THE LOAN NOTES TRUST DEED

On 24 February 2025 the Company entered into the A$1,500,00 Loan Notes Trust Deed, conditional
on Admission, pursuant to which at Admission, the Company will issue the Company Loan Notes as
summarised in paragraph 21.17 of Part XV of this Document. The Company Loan Notes are
guaranteed by Harena.

The Company Loan Notes will initially be subscribed for by Saba Nominees Pty Ltd a company that
is controlled by Sebastian Jurd, a member of the Concert Party.

Term 2 Years
Interest 18%
Repayment Terms 2 Years

Other Loan Note holder to receive warrants over 15,000,000 Ordinary

Shares exercisable at 4p
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8. INFORMATION ON HARENA

Registered Office 1510 Mills Road, Glen Forrest Western Australia 6071.

Date of Incorporation 21 April 2022

Place of Incorporation Australia

Registered Number Australian Company Number 658 908 055

The Company has the following Subsidiaries:

Subsidiary Interest Domicile
Reenova Global Pte. Ltd 100% Singapore
Reenova Holding (Mauritius) Ltd 75% Mauritius
Reenova Rare Earths (Malygasy) SARLU 100% Madagascar
The directors of Harena since incorporation are set out below.

Director Appointed Resigned
Allan Milligan 21 April 2022 -
Stephen Lynn 18 October 2022 -
Philippa Leggat 5 December 2022 -
Timothy Morrison 22 December 2022 -
Joseph Belladonna 4 August 2023 -
The significant shareholders of Harena are:

Shareholder Holding at LPD % Holding at LPD
Allan Mulligan 25,576,666 20.1
Bowden Minerals Pty Ltd 22,033,300 17.2
Steven Lynn 13,900,000 10.9
Mark Greenwood 8,895,333 6.9
Pure Ice Ltd 8,563,000 6.7
Almaretta Pty Ltd 8,479,167 6.6
Trevor Benson 5,333,333 4.1
Neither the Company, nor any director of the Company, holds any interest in the shares of Harena.
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9. MANAGEMENT, EMPLOYEES AND CONTINUATION OF THE BUSINESS

The members of the Concert Party have confirmed that its intention regarding the future of the
business, the location of the Company’s place of business and the continued employment of its
employees and management will not be altered as a result of the completion of the Proposed
Acquisition, except for the appointment of the members of the Concert Party as Re-admission
Directors as detailed below.

There is currently no research and development function within the Company and there is no intention
for this to change. Except for the Proposed Acquisition, there are no plans to introduce any significant
change in the business or in the terms of employment of the employees of the Company (including
their pension scheme contributions, where relevant), nor are there plans for any redeployment of the
fixed assets of the Company or any plans to change the Company’s existing trading facilities on the
LSE, because of the Proposed Acquisition. Following Re-admission, the Company and the Concert
Party intend to maintain the Company’s admission to the Equity Shares (transition) category of the
Official List and to trading on the Main Market of the LSE.

The Independent Directors believe and have considered the above as part of their recommendation
to the independent Shareholders to vote in favour of the Proposed Acquisition, Placing, Subscription
and Waiver Resolutions.

On completion of the Proposed Acquisition and at Re-admission, the Directors of the Company shall be:

Timothy Morrison Non-Executive Chairman

Allan Mulligan Executive Director

Joseph Belladonna Executive Director

Cameron Pearce Non-Executive Director *

Sam Quinn Non-Executive Director

Winton Willesse Independent Non Executive Chairman (to retire on Re-admission)
Daniel Rootes Independent Non Executive Director (to retire on Re-admission)

* Mr Pearce is a current Director of the Company

A summary of the directors’ service contracts and appointment letters are set out below in
paragraph 12 of Part XV of this Document.

10. DIRECTOR HOLDINGS

The interests of each of the current and Proposed Directors (all of which are beneficial unless
otherwise stated) in the issued ordinary share capital of the Company as at the date of this
Document and as at Re-admission or which are interests of a person connected with a Proposed
Director (within the meaning of section 252 of the Companies Act) and the existence of which is
known or could, with reasonable diligence, be ascertained by a Proposed Director and as they are
expected to be immediately following Re-Admission are as follows:

Holding on % Holding on

Director and Proposed Director Holding at LPD Re-admission Re-Admission
Timothy Morrison Nil 3,763,134 0.9
Cameron Pearce 6,000,000 7,800,000 1.9
Allan Mulligan Nil 36,321,398 8.8
Joseph Belladonna Nil 8,699,821 2.1
Sam Quinn (through Lionshead Consultants Limited) 1,250,000 2,916,666 0.7
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1.

MIDDLE MARKET QUOTATIONS

Set our below are the closing middle-market quotations for the Ordinary Shares for the first dealing of
each of the six months immediately preceding the date of this Document as at 25 February 2025
(being the “LPD").

Date Price
3 February 2025 3 pence
1 January 2025 3 pence
1 December 2024 3 pence
1 November 2024 3 pence
1 October 2024 3 pence
2 September 2024 3 pence

The Ordinary Shares of the Company were suspended from trading on the Official List and the LSE
on 9 June 2022 at a price of 3 pence.

12,

DISCLOSURE OF INTERESTS AND DEALING

As at the close of business on the Latest Practicable Date:

1)

i)

Vi)

vii)

viii)

no member of the Concert Party has any interest in or right to subscribe for, or had any short
position in relation to, any relevant Company securities, nor has any member of the Concert
Party dealt in any relevant Company securities during the disclosure period,;

none of the directors of corporate entitles of the Concert Party or other individuals (including
any of such persons respective immediate families, related trusts or connected persons) had
an interest in or a right to subscribe for, or had any short position in relation to, any relevant
Company securities, nor had any such person dealt in any relevant Company securities during
the disclosure period;

no other person acting in concert with any member of the Concert Party had an interest in or
a right to subscribe for, or had any short position in relation to, any relevant Company
securities, nor had any such person dealt in any relevant Company securities during the
disclosure period;

no agreement, arrangement or understanding (including any compensation arrangement)
exists between any member of the Concert Party and/or any of the Directors or recent
directors, Shareholders or recent Shareholders, or any person interested or recently interested
in shares of the Company, having any connection with, or dependence upon the outcome of
the Proposed Acquisition;

there is no agreement, arrangement or understanding whereby the beneficial ownership of any
of the Ordinary Shares to be acquired by any member of the Concert Party pursuant to the
completion of the Proposed Acquisition will be transferred to any other person;

no member of the Concert Party nor any person acting in concert with such member has
borrowed or lent any relevant Company securities, save for any borrowed shares which have
either been on-lent or sold;

As at the disclosure date there are no relationships (personal, financial or commercial),
arrangements or understandings between any member of the Concert Party and Tavira
Financial Limited or any person who is, or is presumed to be, acting in concert with Tavira
Financial Limited;

Harena does not have any interest in or right to subscribe for, or had any short position in
relation to, any relevant Company securities;

None of the Harena directors have dealt in any relevant securities of the Company in the
12 months ended on the Latest Practicable Date;

Neither Harena nor any person acting in concert with it, has acquired any interest in relevant
securities in the Company in the 12 months ended on the Latest Practicable Date. There are
therefore no disqualifying transactions under paragraph 3 of Appendix 1 to the Takeover Code;
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xi)  The Company does not have any interest in or right to subscribe for, or had any short position
in relation to, any relevant Harena securities and none of the Company directors have dealt in
any relevant securities of Harena in the 12 months ended on the Latest Practicable Date; and

xii)  Neither the Company nor any person acting in concert with it, has acquired any interest in
relevant securities in Harena in the 12 months ended on the Latest Practicable Date. There are
therefore no disqualifying transactions under paragraph 3 of Appendix 1 to the Takeover.

13. RESPONSIBILITY FOR THE PURPOSES OF THE TAKEOVER CODE

Each member of the Concert Party accepts responsibility for the information contained in this Part V
of this Document (and any expression of opinion) relating to the Concert Party, himself and the
members of his close family and related trusts and companies controlled by any of them. To the best
of their knowledge and belief (having taken all reasonable care to ensure that such is the case), the
information contained in this Document for which they take responsibility is in accordance with the
facts and contains no omissions likely to affect import.

The Company, Directors and the Proposed Directors whose names and functions appear on page 29
of this Document accept responsibility for the information contained in this Document (including any
expressions of opinion). To the best of the knowledge and belief of the Directors and the Proposed
Directors (who have each taken all reasonable care to ensure that such is the case), the information
contained in this Document is in accordance with the facts and contains no omission likely to affect
its import.

14. NOTICE OF ANNUAL GENERAL MEETING

The Company has called the Annual General Meeting, inter alia, to put to the Shareholders the Waiver
Resolution required to approve the Rule 9 Waiver, to complete the Proposed Acquisition and issue of
Consideration Shares, Fee Shares, the Placing and Subscription and other resolutions.

If the Resolutions are not approved by Shareholders at the Annual General Meeting, the
Proposed Acquisition and Placing and Subscription will not proceed. As such, the anticipated
Net Proceeds of the Fundraising would not become available to the Company.

The Notice of Annual General Meeting containing the Waiver Resolution is set out at the end of this
Document. Your attention is also drawn to the information in the notes to to the Notice of Annual
General Meeting, which give further information in respect of the Annual General Meeting.

15. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection

. A copy of this Prospectus
. A copy of the CPR
. A copy of the form of proxy;

. A copy of the documents relating to the Proposed Acquisition:
. the constitutional documents of each corporate member of the Concert Party;
. the existing Articles of the Company and Harena;

. the audited accounts of the Company for the years ended 30 April 2024, 2023 and 2022 and
the unaudited accounts for the Company for the interim period ended 31 October 2024;

. the audited accounts of Harena for the years ended 30 June 2024 and 2023;

. the unaudited pro forma statement of net assets of the enlarged Company referred to in Part
| of this document

. material contracts of the Company and Harena; and

. the written consent of Tavira Financial Limited.

A list of documents available for inspection is as set out in paragraph 24.13 of Part XV of this Document.

The documents will be available at (i) the Company’s registered office during normal business hours
on any weekday (excluding Saturdays, Sundays and public holidays) until the conclusion of the
Annual General Meeting, (i) at the place of the meeting for at least 15 minutes prior to the Annual
General Meeting until its conclusion, and (iii) for inspection on www.citiusresources.co.uk.
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16. FINANCIAL INFORMATION ON THE COMPANY AND HARENA

Financial information for the company is incorporated by reference as set out in Part XVII of this
Document and summarised in Part XVIl of this document. The Financial information can also be
found on www.citiusresources.co.uk.

Financial information for Harena is set out in Part X of this Document and will be available for inspection.

17. SIGNIFICANT CHANGES

There are no Significant changes in the financial or trading position of the Company since the
six months ending 31 October 2024, the date of the most recent unaudited results for the Company.

18. MATERIAL CONTRACTS

Material contracts for the Company and Harena are summarised in paragraph 21 of Part XV of this
Document

19. DIRECTOR SERVICE AGREEMENTS

The Directors Service Contracts for the Company are summarised in paragraph 12 of Part XV of this
Document.

20. RATINGS AND OUTLOOK

As at the date of this document, the Company does not have any public current credit rating or
outlook from a ratings agency.

21. ADMISSION, SETTLEMENT, DEALINGS AND TOTAL VOTING RIGHTS

The New Ordinary Shares will, when issued, be credited as fully paid up and will rank pari passu in
all respects with the Existing Ordinary Shares, including the right to receive all dividends and other
distributions declared, made or paid on or in respect of the Ordinary Shares after the date of issue
of the New Ordinary Shares, and will on issue be free of all claims, liens, charges, encumbrances
and equities.

Application will be made for the admission of the New Ordinary Shares to trading on the Equity
Shares (transition) category of the Official List and the Main Market of London Stock Exchange.
Admission of the New Ordinary Shares is expected to occur at 8.00 a.m. on 21 March 2025 (or such
later times(s) and/or date(s) as Tavira and the Company may agree).

Following Admission, the total number of Ordinary Shares in the capital of the Company in issue is
expected to be 413,884,352 with each Ordinary Share carrying the right to one vote. There are no
Ordinary Shares held in treasury and therefore the total number of voting rights in the Company is
expected to be 413,884,352 The above figure may be used by Shareholders in the Company as the
denominator for the calculations by which they will determine if they are required to notify their
interest in, or a change to their interest in, the share capital of the Company under the FCAs
Disclosure Guidance and Transparency Rules.

22. PERSONS ACTING IN CONCERT WITH THE COMPANY

In addition to the Directors (together with their close relatives and related trusts) and members of the
Group, the persons acting in concert with the Company for the purposes of the Proposals and which
are required to be disclosed are:

Name Type of Company Relationship with the Company

Tavira Financial Limited Financial Services Rule 3 adviser, financial
adviser and broker to the Company

23. INDEPENDENT ADVICE IN RESPECT OF THE WAIVER

The Takeover Code requires the Directors to obtain competent independent advice regarding the
merits of the Proposals. Tavira has provided formal advice to the Directors regarding the Proposals
and in providing such advice, Tavira has taken into account the Directors’ commercial assessments.
Tavira confirms that it, and any person who is or is presumed to be acting in concert with it, is
independent of the Concert Party and has no personal, financial or commercial relationship, or
arrangements or understandings with the Concert Party. Tavira has given and has not withdrawn its
written consent to the inclusion in this document of its name and the references to it in the form and
context in which they are included.
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24,

RECOMMENDATION
The recommendation is set out on page 28 of this Document (section 20 of Part | of this Document).

The Definitions set out in this Part V include relevant definitions set out in Part XVII. In addition, the
following definitions apply to this Part V.

(@)

references to persons “acting in concert” comprise persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or consolidate control (as
defined below) of a company or to frustrate the successful outcome of an offer fora company.
A person and each of its affiliated persons will be deemed to be acting in concert with each
other. Without prejudice to the general application of this definition, the following persons will
be presumed to be persons acting in concert with other persons in the same category unless
the contrary is established:

(i)

(i)

(iif)

(iv)

a company (“X”) and any company which controls, is controlled by or is under the same
control as X, all with each other;

a company (Y) and any other company (“Z”) where one of the companies is interested,
directly or indirectly, in 30% or more of the equity share capital in the other, together
with any company which would be presumed to be acting in concert with either Y or Z
under presumption (1), all with each other; a company (“Y”) and any other company
(“Z”) where one of the companies is interested, directly

a company’s pension schemes, and the pension schemes of any company with which
the company is presumed to be acting in concert under presumption (1) or (2), with the
company;

the directors of a company (together with their close relatives and the related trusts of
any of them with the company;

an investment manager of or investment adviser to: (a) an offeror; (b) an investor in a
new company (or other vehicle) formed for the purpose of making an offer; or (c) the
offeree company, with the offeror or offeree company (as appropriate), together with any
person controlling, controlled by or under the same control as that investment manager
or investment adviser;

a connected adviser with its client and, if its client is acting in concert with an offeror or
the offeree company, with that offeror or offeree company respectively, in each case in
respect of the interests in shares of that adviser and persons controlling, controlled by
or under the same control as that adviser (except in the capacity of an exempt fund
manager or an exempt principal trader);

the directors of a company which is subject to an offer or where the directors have
reason to believe a bona fide offer for their company may be imminent. (See also Note 5
of part C3 of the Takeover Code);

a person, the person’s close relatives, and the related trusts of any of them, all with each
other;

the close relatives of a founder of a company to which the Code applies, their close
relatives, and the related trusts of any of them, all with each other; and

shareholders in a private company or members of a partnership who sell their shares or
interests in consideration for the issue of new shares in a company to which the Code
applies, or who, in connection with an initial public offering or otherwise, become
shareholders in a company to which the Code applies.

For the purposes of presumptions (i) and/or (ii):

i) a reference to a company includes any other undertaking (including a partnership
or a trust) or any legal or natural person;

i) under presumption (i), interests of either 30% or more in a company’s shares
carrying voting rights or the majority of a company’s equity share capital do not
dilute through a chain of ownership;

iii) under presumption (i), interests of 30% or more in a company’s equity share
capital dilute through a chain of ownership;
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iv) the reference in presumption (ii) to a company being “indirectly” interested in the
equity share capital in another company refers only to the economic rights
attached to such shares and not to any voting rights carried by such shares; and

V) except for the purposes of establishing whether a person is acting in concert with
a new company (or other vehicle) formed for the purpose of making an offer (see
paragraph (a) of Note 7 of Part C3 of the Takeover Code), if an investor invests in
a fund or company and that fund or company in turn invests in another fund or
company, the investor's indirect interests in the latter fund or company will (in
addition to the investor’s direct interests) only be taken into account in determining
whether the investor and that fund or company are presumed to be acting in
concert under presumption (ii) if each link in the chain of interests represents
30% or more of the relevant fund’s limited partnership interests or the relevant
company’s equity share capital.

an “arrangement” includes any indemnity or option arrangements and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities which may
be an inducement to deal or refrain from dealing;

a “connected adviser” has the meaning attributed to it in the Takeover Code;
a “connected person” has the meaning attributed to it in the UK Companies Act 2006;

“control” means an interest, or aggregate interests, of shares in the capital of a company
carrying 30 per cent. or more of the voting rights attributable to the share capital of a
company which are currently exercisable at a general meeting, irrespective of whether the
interest or aggregate interests give de facto control;

“dealing or dealt” includes:

acquiring or disposing of relevant securities, the right (whether conditional or absolute) to
exercise or direct the exercise of the voting rights allocated to relevant securities, or of general
control of relevant securities;

taking, granting, acquiring, disposing of, entering into, closing out, terminating, exercising (by
either party) or varying an option in respect of any relevant securities;

subscribing or agreeing to subscribe for relevant securities (whether in respect of new or
existing securities);

exercising or converting any relevant securities carrying conversion or subscription rights;

acquiring, disposing of, entering into, closing out, exercising (by either party) of any rights
under, or varying of, a derivative referenced directly or indirectly, to relevant securities;

entering into, terminating or varying the terms of any agreement to purchase or sell relevant
securities;

redeeming or purchasing of, or taking or exercising an option over, any of its own relevant
securities by the offeree company or an offeror; and

any other action resulting, or which may result, in an increase or decrease in the number of
relevant securities in which a person is interested or in respect of which he has a short position;

“derivative” includes any financial product whose value in whole or in part is determined,
directly or indirectly, by reference to the price of an underlying security;

“disclosure date” means the Latest Practicable Date;
“disclosure period” means the 12 month period prior to the publication of this Prospectus;

an “exempt fund manager’” means a person who manages investment accounts on a
discretionary basis and is recognised by the Panel as an exempt fund manager for the
purposes of the Takeover Code;

an “exempt principal trader” means a person who is recognised by the Panel as an exempt
principal trade for the purposes of the Takeover Code;
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being “interested” in relevant securities includes where a person:
owns relevant securities; or

has the right (whether conditional or absolute) to exercise or direct the exercise of the voting
rights attaching to relevant securities or has general control of them; or

by virtue of any agreement to purchase, option or derivative, has the right or option to acquire
relevant securities or to call for their delivery or is under an obligation to take delivery of them,
whether the right, option or obligation is conditional or absolute and whether it is in the money
or otherwise; or

is party to any derivative whose value is determined by reference to their price and which
results, or may result, in his having a long position in them;

“relevant Company securities” means the Existing Shares in the Company (or derivatives
referenced thereto) and securities convertible into, rights to subscribe for and options
(including traded options) in respect thereof;

“relevant Concert Party securities” means shares or units in any member of the Concert
Party (or derivatives referenced thereto) and securities convertible into, rights to subscribe for
and options (included traded options) in respect thereof;

“relevant securities” means relevant Concert Party securities or relevant Company securities; and

“short position” means any short position (whether conditional or absolute and whether in the
money or otherwise) including any short position under a derivative, any agreement to sell or
any delivery obligation or right to require any other person to purchase or take delivery.
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PART VI
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1 EXECUTIVE SUMMARY

SGS Geological Services (“SGS”) was contracted by Harena Resources Pty Ltd ("Harena Resources" or
the "Company") to complete a Technical Assessment of the Ampasindava Rare Earth project (the “Project”
or the “Property”) and to prepare an Independent Specialist Report ("ISR" or the “Report”). SGS was also
commissioned by Harena Resources to review and restate the MRE in accordance with the guidelines of
the JORC 2012 Code in 2023. The ISR is to be included in a prospectus issued by the Company and dated
on or about October 2024.

The purpose of this ISR is to provide an independent Technical Assessment of the geology, Mineral
Resource estimates (“MRE”), mineral processing, and technical risks associated with the Herena
Resources exploration assets, to provide a series of recommendations to advance the Project, and to
assess the suitability of the proposed exploration and development programs.

License grant PR 6698 is situated approximately 40 km south-west of Ambanja and covers an area of 237.5
kmz in the Antsiranana province of northern Madagascar. The current 100% beneficial owner of exploration
licence PR 6698, currently under conversion to an exploitation licence, is Reenova Rare Earth (Malagasy)
Sarl.u (“‘RREM”), a Malagasy company. Harena Resources Pty Ltd have acquired the parent company of
RREM to hold a 75% interest in the Property. Access to the Property is by road from Ambanja or by boat
from Nosy Be or the mainland port of Ankify.

The Property was first recognised for hosting mineralised dykes hosting high-grade Rare Earth Elements
(REE) in fresh rock. REE hosted within the regolith (or soil profile) was recognised in 2012; and it has
become clear that this “ionic clay” style of mineralization has the most significant economic potential. The
ionic clays are the most important mineralization type for the Project due to the relatively simple process
required to put the REE into solution and the fact that neither thorium nor uranium is concentrated through
this process; this is in stark contrast to most REE deposits being developed or promoted in the western
world. Additionally, the geological setting of the Project is analogous to the source of most of the Heavy
REE (HREE) currently produced in China.

A massive amount of data has been collected by excavating shafts by hand and sampled along the depth.
A total of 4,474 test pits have been completed with an average depth of 5.8m with a maximum depth of
10m. The sampling methodology was validated in the field by SGS Geostat and this has produced reliable
data that has been integrated into the following resource estimation. The limitations of this method include
safety considerations (including a 10m depth limit) and the impossibility of collecting data below the water
table. A total of 4,412 pits were retained for the resource estimation along with 359 drill holes.

The updated resource estimation was constructed solely from the laterite and saprolite layers within the
Property. REE grades were interpolated separately by ordinary kriging and blocks were cut-off based on
their conceptual amenability to heap leaching. The base case resource with tonnage and grade is presented
in Table 1-1.

SGS Canada Inc.

SGS
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Table 1-1 Mineral Resource Estimate for Ampasindava Deposit at Cut-Off of 500 ppm
TREO
Classification Tonnage | Volume Area | Density Thickness (m) TREO | MREO N_:_ii%/ Co;\;zlged Col\r;lt:ér;ed
(mt) (Mm3) | (Mm?) | (t/m3) | 1otal | PED | sap | (pPm) | (ppm) . ) )
Measured 42.5 38.1 7.0 1.11 5.46 | 2.85 | 2.60 | 958 221 23% 40,700 9,400
Indicated 184.0 167.1 250 | 1.10 6.70 | 2.65 | 4.04 | 842 178 21% 154,800 32,700
+N|'::?c‘;':: 226.5 2053 | 319 | 110 | 643 | 270 |3.73 | 863 | 186 22% 195,500 | 42,100
Inferred 472.0 429.1 789 | 1.10 5.44 | 2.71 | 2.73 | 870 189 22% 410,500 89,000
Total 698.5 6343 | 110.8 | 1.10 5.72 | 2.71 | 3.02 | 868 188 22% 606,000 131,100
1. The Mineral Resource Estimate (MRE) has an effective date of the 1t November, 2023. The
Competent Person for the MRE is Mr. Yann Camus, P.Eng., an employee of SGS.
2. The classification of the current Mineral Resource Estimate is consistent with the 2012 Australasian
Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (the JORC Code).
3. All figures are rounded to reflect the relative accuracy of the estimate and numbers may not add
due to rounding.
4. All Resources are presented undiluted and in situ, constrained within a 3D model, and are
considered to have reasonable prospects for eventual economic extraction.
5. Mineral resources which are not mineral reserves do not have demonstrated economic viability. An
Inferred Mineral Resource has a lower level of confidence than that applying to an Indicated Mineral
Resource and must not be converted to a Mineral Reserve. It is reasonably expected that the
majority of Inferred Mineral Resources could be upgraded to Indicated Mineral Resources with
continued exploration.
6. Bulk density values were determined based on physical test work from each part of the deposit.
7. The base cut-off grade of 500ppm TREO considers a mining cost of US$1.40/t mined, a processing
cost of $8.00/t mined and G&A cost of US$0.75/t mined.
8. TREO = YzO3+EU203+Gd203+szO3+Dy203+H0203+EI’QO3+Tm203+Yb203+LU203+L8203+C6203
+Pr>0O3+Nd>03+Sm-03
9. MREO = Pr203+Nd203+Tb203+Dy203
10. The estimate of Mineral Resources may be materially affected by environmental, permitting, legal,

title, taxation, socio-political, marketing, or other relevant issues.

SGS Canada Inc.
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In the 2023 Critical Materials Report from the U.S. Department of Energy, it was reported that three of the
17 rare earth elements were found to be critical in terms of supply risk in the short term (2020 to 2025), with
four rare earth elements identified as critical into the medium term (2025 — 2035) (Figure 4-7). These
elements are termed “critical” because of their scarcity. This, combined with anticipated growth in demand,
makes these higher valued elements the ones expected to experience the best price performance over the
next decade. Those elements deemed critical over the next decade are: dysprosium, neodymium,
praseodymium, and terbium. These four rare earth elements (MREQ) are used in magnets for wind turbines
and electric vehicles, as phosphors in energy-efficient lighting, and also in high-tech strategic applications.

The Ampasindava lonic clay project displays a pervasive and well-balanced rare earth distribution that is
prevalent throughout the deposit. The deposit includes appreciable amounts of the critical magnet rare
earths dysprosium, neodymium, praseodymium, and terbium as defined by the U.S. Department of Energy.

The Ampasindava Project is one of relatively few projects of ionic clay hosted REE deposits outside of
China. This sets it apart from most of the developers vying to be a stable source of these metals
(particularly the HREE) for the western world.

Work to date on the Project has focused on outlining resources; this goal has largely been completed with
a significant mineral inventory that can be incorporated in economic studies, and on metallurgical test work
to establish the amenability of the deposit to leach processing methodologies. Risks and recommendations
are presented in Section 6 of this report. Many studies should be conducted in parallel at this stage to
mitigate the various risks known for this Project. These studies should culminate in a Feasibility Study which
will provide further detail on the economic potential for this Project.

SGS Canada Inc.
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2 INTRODUCTION

2.1 Background

SGS Geological Services (“SGS”) was contracted by Harena Resources Pty Ltd ("Harena Resources" or
the "Company") to complete a Technical Assessment of the Ampasindava Rare Earth project (the “Project”
or the “Property”) and to prepare an Independent Specialist Report ("ISR" or the “Report”). SGS was also
commissioned by Harena Resources to review and restate the MRE in accordance with the guidelines of
the JORC 2012 Code in 2023. The ISR is to be included in a prospectus issued by the Company and dated
on or about October 2024.

The funds raised will be primarily used for the advancement of economic, social and environmental studies
and planning for trial mining and processing of rare earth elements on the Ampasindava project. This ISR
details the principal project area surrounding the Ampasindava Rare Earths deposit in Antsiranana
Province, Madagascar.

2.2 Scope

The purpose of this ISR is to provide an independent Technical Assessment of the geology, Mineral
Resource estimates (“MRE”), mineral processing, and technical risks associated with the Herena
Resources exploration assets, to provide a series of recommendations to advance the Project, and to
assess the suitability of the proposed exploration and development programs.

This report presents the following key technical information on the date of this Report:

* An overview of the geological setting of the mineral assets and the associated mineralisation;

* Outline of the historical and recent exploration work undertaken;

» Exploration results reported in accordance with the terms and definitions of the JORC Code (2012);

» Mineral Resources reported in accordance with the terms and definitions of the JORC Code (2012);

* Mineral processing and metallurgical test work reported in accordance with the terms and definitions of
the VALMIN Code (2015);

* Independent Specialist opinion on the reasonableness of the stated Mineral Resource estimates in light
of potential project opportunities and constraints;

* Independent Specialist opinion on the reasonableness of the stated mineral processing test work in light
of potential project opportunities and constraints;

* Independent Specialist opinion on the key risks and opportunities related to the exploration and
development potential of the project;

+ Independent Specialist opinion on the appropriateness of the proposed work programs.

Should SGS determine that an assumption included in the Technical Assessment is unreasonable then this
will be reflected in the Report.

2.3 Reporting Standard

This Report has been prepared as a public document to the standard of, and is considered by SGS to be,
a Technical Assessment in the format of an Independent Specialist's Report in accordance with the
guidelines of the Australasian Code for Public Reporting of Technical Assessments and Valuations of
Mineral Assets — the 2015 VALMIN Code (“‘VALMIN”) and the Australasian Code for Reporting of
Exploration Results, Mineral Resources and Ore Reserves — the 2012 JORC Code (“*JORC”).

As defined in the VALMIN Code (2015), Mineral Assets comprise 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
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plant, equipment, and infrastructure owned or acquired for the development, extraction, and processing of
minerals in connection with that tenure.

A first draft of this report was supplied to Harena Resources to check for material errors, factual accuracy,
and omissions before the final report was issued. SGS’s Report does not comment on the ‘fairness and
reasonableness’ of any transactions between Harena Resources and any other parties.

2.4 Data Sources

SGS has based its review of the projects on the information made available to the authors by Harena
Resources, along with technical reports prepared by consultants, government agencies, previous
tenements holders, and other relevant published and unpublished data. SGS has also relied upon
discussions with Harena Resource's management for the information contained within this technical report.
This Report has been based upon information available up to and including the stated Effective Date.

Much of the information summarised in this Report has been sourced from the previous NI 43-101 Technical
Report completed by SGS (Desharnais et al. 2016).

SGS has endeavored, by making all reasonable enquiries, to confirm the authenticity, accuracy, and
completeness of the technical data upon which this Report is based. Unless otherwise stated, information
and data contained in this technical report or used in its preparation have been provided by Harena
Resources in the form of documentation.

Descriptions of the mineral tenure, tenure agreements, encumbrances, and environmental liabilities were
provided to SGS by Harena Resources or its technical consultants. Harena Resources has warranted to
SGS that the information provided for the preparation of this Report correctly represents all material
information relevant to the Project. Full details on the tenements are set out in the Solicitor's Report on
Tenements in the Prospectus.

2.5 Site Visit

SGS did not consider that a current site visit was warranted as it was considered that a site visit would not
reveal information or data material to the outcome of this Report as there has not been material exploration
drilling or on-ground development completed on the Project subsequent to the 2013 site visit completed by
Guy Desharnais for SGS and the 2014 NI 43-101 Technical Report completed by SGS. The Independent
Specialists are satisfied that there is sufficient current information available to allow an informed evaluation
to be made without an inspection.

26 Tenement Status Verification

Verification of information concerning Property status and ownership, which are presented in Section 4.5
below, has been provided to SGS by Allan Mulligan of Harena Resources in the form of a legal opinion
obtained on February 2" 2023 from Madagascar Conseil International. SGS only reviewed the land tenure
in a preliminary fashion and has not independently verified the legal status or ownership of the Property or
any underlying agreements or obligations attached to ownership of the Property. However, SGS has no
reason to doubt that the title situation is other than what is presented in this technical report. SGS is not
qualified to express any legal opinion with respect to Property titles or current ownership.

Details of the legal ownership of the mineral assets are dealt with in the Solicitor's Report in the Prospectus.
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2.7 Effective Dates

The Technical Assessment Date of this Report is August 301", 2024.
The Effective Date of the current MRE, as detailed in this Report, is November 1st, 2023.

2.8 Project Team

This Report has been prepared by a team of consultant’s from SGS’s offices in Canada and the United
States of America. Details of the qualifications and experience of the consultants who have carried out the
work in the Report, who have extensive experience in the mining industry and are members in good

standing of appropriate professional institutions are set out in Table 2-1.

Table 2-1 Independent Specialist Qualifications and Experience
Specialist gosmonl Responsibility =gy an_d e @ . S'te. Professional designation
ompany experience inspection
Yann Senior Mineral 23 years in Mineral None P.Eng. registered with the
Camus Engineer/ | Resources and | Resource Ordre des Ingenieurs du
SGS Geology estimation, open pit Quebec—0IQ
and underground
production and
reconciliation, and
project evaluation
Joseph Principal Metallurgical 61 years —41years in | None P.E.
Keane Process Testing and consulting Society for Mining,
Engineer/ | Processing specialising in Metallurgy, and Exploration,
SGS engineering design, Inc. (SME license No.
metallurgical 1682600)
laboratory Registered Professional
management, and Metallurgical Engineer in
technical reviews; 20 Arizona (License No. 12979)
years in operations Registered Professional
Metallurgical Engineer in
Nevada (License No. 5462)
2.9 Independence

The Independent Specialists have no material present or contingent interest in the mineral assets reviewed.
Neither SGS nor the authors of this Report have or had previously any material interest in Harena
Resources or the mineral properties in which Harena Resources has an interest.

For clarity, two of the authors of this Report have previously reviewed these mineral assets and completed
Technical Assessments to estimate Mineral Resources and hence have a good understanding or the
Project geology and Mineral Resources. SGS has previously completed metallurgical testing on the Project
in the period from 2013 to 2014 to evaluate appropriate mineral processing systems for the Project.

This Report was commissioned by Harena Resources on a fee-for-service basis according to SGS'

schedule of rates depending on the consultant's skills and experience. SGS' fee is not contingent on the
outcome of the initial public offer to be conducted by Harena Resources.

2.10 Disclaimer and Indemnities

SGS’s opinion contained herein is based on information provided to SGS by Harena Resources throughout
the course of SGS’s investigations as described in this Report, which in turn reflect various technical and
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economic conditions at the time of writing. Such technical information as provided by Harena Resources
was taken in good faith by SGS. SGS has recently recalculated the Mineral Resources (October 2023) and
has independently assessed the reasonableness of the estimates.

This Report includes technical information, which requires subsequent calculations to derive subtotals,
totals, averages, and weighted averages. Such calculations may involve a degree of rounding and
consequently introduce an error. Where such errors occur, SGS does not consider them to be material.

As far as SGS has been able to ascertain, the information provided by Harena Resources was complete
and not incorrect, misleading, or irrelevant in any material aspect.

Harena Resources has confirmed to SGS in writing that full disclosure has been made of all material
information and that to the best of its knowledge and understanding, the information provided by Harena
Resources was complete, accurate, and true and not incorrect, misleading, or irrelevant in any material
aspect. SGS has no reason to believe that any material facts have been withheld.

As recommended in by the VALMIN Code (2015), Harena Resources has provided SGS with an indemnity
under which SGS is to be compensated for any liability and/or any additional work or expenditure, which:

e results from SGS’s reliance on information provided by Harena Resources and/or independent
consultants that are materially inaccurate or incomplete; or

e relates to any consequential extension of workload through queries, questions or public hearings
arising from this Report.

The opinions expressed in this Report are appropriate as of the Effective Date. The Report is only
appropriate for this date and may change in time in response to variations in economic, market, legal or
political factors, in addition to ongoing exploration results.

2.11 Consent

SGS consents to this ISR being included in a prospectus issued by the Company and distributed, in full, in
the form and context in which it is provided.

SGS provides this consent on the understanding that the Technical Assessment expressed in the individual
sections of this ISR will be considered with, and not independently of, the information set out in full in this
report.
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2.12 Units and Abbreviations

All units of measurement used in this technical report are in metric. All currency is in US dollars (US$),
unless otherwise noted.

Table 2-2 List of Abbreviations
t or Tonnes Metric tonnes Sc Scandium
Mt Million tonnes Y Yttrium
tpd Tonnes per day La Lanthanum
kg Kilograms Ce Cerium
g Grams Pr Praseodymium
NSR Net Smelter Return Nd Neodymium
M Metres Pm Promethium
cm centimetre Sm Samarium
mm millimetre Eu Europium
Km Kilometre Gd Gadolinium
L Litre Tb Terbium
mL Millilitre Dy Dysprosium
ppm Parts per million Ho Holmium
N North Er Erbium
E East Tm Thallium
S South Yb Ytterbium
W West Lu Lutetium
ha Hectare Hf Hafnium
m?3 Cubic metres Ta Tantalum
CAD$ Canadian Dollars W Tungsten
MGA Malagasy Ariary Th Thorium
QA Quality Analysis u Uranium
QcC Quality Control Zr Zirconium
% Percent Nb Niobium
° Degrees Ti Titanium
°C Degrees Celsius In Indium
CoG Cut-Off Grade Be Beryllium
TREE Trace Rare Earth Elements TREO Trace Rare Earth Oxides
HREO Heavy Rare Earth Oxides CREO Critical Rare Earth Oxides
LREE Light Rare Earth Elements HREE Heavy Rare Earth Element
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3 HARENA RESOURCES PTY LTD

Harena Resources is an Australia-based, exploration and development company, focused on the
development of critical rare earth element mineral projects. The Company was originally incorporated as
Harena Resources Pty Ltd in Australia on 21 April 2022 under the Australian Corporations Act (2001). At
the time of writing, the Company’s key asset is a 75% ownership of the development-stage lonic Clay rare
earth element (“REE”) Ampasindava deposit located in Antsiranana Province, Madagascar.

The Company is headquartered in Perth, Australia, and the shares of the Company are currently privately
held. The Company is subject to an offer from London listed exploration Company Citius Resources PLC
(LSE:CRES) with its primary rare earth element mineral asset in Madagascar considered to be prospective
for future development.

3.1 Business Strategy

After being acquired by CREC, the Company intends to increase shareholder value by utilizing the proceeds
generated from a fundraising to continue with the development of the lonic Clay REE Ampasindava deposit
in Madagascar. Initial development activities will consist of the commencement of an accelerated Feasibility
Study (“FS”), a new Environmental and Social Impact Assessment (“ESIA”) Plan, validation of metallurgical
test work with new samples, and the engineering design and planning for a Demonstration Plant.
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4 PROJECT SETTING
4.1 Location and Access

The Ampasindava project is located in the eastern part of the Ampasindava Peninsula, Antsiranana
Province on the northwest coast of Madagascar, approximately 500 km north of Madagascar’s capital city
Antananarivo (Figure 4-1). The nearest major town and administrative centre of the region is called
Ambanja and is located some 40 km to the northeast of the project area.

The Property is centered at approximately 13.8421°S latitude, 48.1459°E. Alternatively the coordinates in
WGS84 UTM Zone 38S are 191,500 m E; 8,467,900 m N, and coordinates in the local Laborde coordinate
system are 584,898 (X), 1,358,752 (Y).

Figure 4-1 Project Location Map

40°E a5°E 50°F

=
=)
8
=1
=}

&20000E 830000 B4DOOOE B50000E B60000E

Antsiranana
o

8500000N &5
NOOQOOSE

AFRICA MOZAMBIQUE
CHANNEL Ambanja

L
PROJECT AREA

15°S

5.5T
B8490000N
NODDOGYE

MADAGASCAR uMﬂha]ar\ga

AMPASINDAVA
PENINSULA

AMPASIBITIKA
MADAGASCAR

BAY
Antananarmo gAmbatovy Ni-Co |

® Ambaina

8480000N

NOODOBYE

Project Area

'Aﬂi(alala (Field Camp)
* Betaimboay
®Befitina
oBekisopa Fe INDIAN
OCEAN

a\hmy “Antsirabe

20°S,
5.0

8470000N

NOODOLYE

84600DDN
NOOOOSYE

Toliary g Toliara Mineral Sands

.  oMolo Graphite @ MADAGASCAR
Maniry Graphite ,
£ 0 100 200 300km Tatiinaro A0V SEEERE & 0 2 4 6 & 10km
T ——— Iz e —— £
Datum: WS84 S Datum: WGS584 UTM Zone 385 g
A0°E 45°F S0°E QQDDUUE B20000E 830000 B40D0OE 850000E BGEO000E Z

The nearest international airport to the project area is Fascene, located on the island of Nosy Be (Figure
4-2). Airlines that currently operate include Air Madagascar, Air Austral and Air ltaly with destinations
including Antananarivo, La Reunion, Mauritius, Johannesburg, Milan and Rome.

Access from Nosy Be to the project area is by boat and Harena Resources has its own craft for this purpose.
The travel time from the port of Madirokely in the southwest of Nosy Be to the project area is approximately
50 minutes, corresponding to a distance of approximately 40 kilometres.

Road access to the project area requires the use of a 4x4 vehicle along a purpose-built track that connects
to the main Route Nationale 6 (N6) highway approximately 30 km southwest of Ambanja. The main highway
passes within 2 km of the southeast corner of the project area (Figure 4-2). Vehicular access around the
project area is limited to a few dirt tracks. These are passable using 4x4 vehicles only and restricted to dry
conditions. Most access around the project area is on foot.
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Figure 4-2  Regional Project Location Map
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4.2 Climate and Physiography

The climate in Madagascar can be broadly divided into two distinct seasons: a dry season and a wet
season. The dry season typically occurs between April and October and the wet season from November to
March. The rainy season is generally very wet and accompanied by high temperatures on account of the
eastern trade winds and cyclonic influence. Typically, the weather is warm all year round due to the
country’s position astride the Tropic of Capricorn. However western coastal areas can become very hot
during the summer dry season. Annual rainfalls are more than 3000 mm in the eastern coastal plains,
around 1500 mm in the central plateau and less than 500 mm in the western coastal plains.

The Ampasindava project area is associated with an average annual temperature of greater than 25°C and
rainfall exceeding 2000 mm per year, conditions that are conducive to the weathering of the bedrock and
the formation of regolith.

The majority of the project area is relatively rugged with elevations ranging from sea-level to 713 m with the
highest elevations found in the northwest of the project area. The rugged terrain can make access to certain
parts of the project area problematic, particularly in the rainy season. The most characteristic
physiographical feature in the project area is a 6 km wide, circular caldera which corresponds to the
southeast part of the Ambohimirahavavy igneous complex (Figure 4-3) (Gilbertson 2013).
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Figure 4-3  Photograph of the Ambohimirahavavy Igneous Complex Caldera
(Gilbertson, 2013)

The majority of the project area is covered by secondary vegetation including bamboo, traveller's palms
and other species. The original primary forest is restricted to a few mountain tops and a small area in the
extreme northwest. Original primary forest covers less than 20 km? of the 237.5 km? project area. Please
note that no sampling was done in the primary forest areas and therefore this area is not included in the
mineral resource statement. Malagasy environmental legislation protecting these areas does not restrict
exploration activities in the vast majority of the project area, but it was decided by previous operators to
leave them undisturbed. Shallow tidal areas in bays in the coastal areas are covered by mangroves.

Slash and burn agriculture is very common throughout much of the permit area, increasingly evident as
areas of barren ground (Figure 4-4).
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Figure 4-4  Photographs of a General View of the Eastern Part of the Ampasindava
Project Taken in December 2013.

Note: Top image shows a sector burned to prepare for planting rice with a bamboo stand in the bottom of
the valley. Bottom image is taken from the eastern limit of the caldera showing a patchwork of vegetation
from the rotating agriculture usage.
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4.3 Local Resources and Infrastructure

Ambanija represents the logistical centre of the region with infrastructure that includes a hospital, banks,
restaurants, hotels and courier services, and so forth. There is only very limited infrastructure within the
project area. Four semi-permanent field camps, including the Ankatafa Camp (Figure 4-2), were previously
constructed in strategic locations to support exploration activities.

Mobile telephone networks are available in parts of the project area and at the Ankatafa camp, but signal
reception is sporadic and weak. Internet access is only possible through the mobile network.

4.4 Mining Industry in Madagascar

Madagascar has good potential to discover and develop new deposits for a range of commodities, although
its mining industry remains relatively underdeveloped. The country currently has mines producing nickel,
chromium, cobalt and ilmenite ores and has other large deposits containing gold, nickel-cobalt, heavy
mineral sands (titanium), bauxite, copper, lead, manganese, platinum, zinc, zirconium, coal and petroleum
products. It is noted for its production of good quality chemical and metallurgical grade chromite, high-grade
crystalline flake graphite and mica, and has an abundance of semiprecious stone deposits.

In 2016, Madagascar played a significant role in the world’s production of cobalt, iimenite, mica, and nickel.
The country’s share of world production of mica amounted to about 6%; mined and refined cobalt; 3% each;
and ilmenite and mined nickel, 2% each (USGS, 2021). Production from the Ambatovy nickel-cobalt project,
run by the mining company Ambatovy (Sumitomo Corporation) ranks among the largest in the world (EITI,
2023). Other notable projects include the large ilmenite and mineral sands mine run by QIT Madagascar
Minerals (Rio Tinto) at Fort Dauphin, and the Molo Graphite mine in the province of Toliara run by
NextSource Materials.

In 2018, Madagascar’s mining sector accounted for 4.6% of GDP, 4.4% of total government revenues, and
28% of total exports. The country is also considered to be a new frontier for oil and gas prospecting, but oil
exploration remains limited (EITI, 2023).

In line with its overall policy defined in 1998 in the Document Cadre de Politique Economique (DCPE), the
five-year Mining Sector Reform Project (MSRP), led in part by the World Bank Group, assisted the
Government in setting up a legal and regulatory framework conducive to private investment in the area of
mineral resources with the aim of attracting large-scale mining projects. Another key objective was to shift
the role of the State from operator to regulator and promoter of sustainable minerals development. Many
of the World's economic development agencies such as USAID, International Monetary Fund and World
Bank Group committed significant investments and resources to improve the sector.

Reforms, supported by the MSRP, include:

1. a new Mining Code and its regulations, which have established an adequate legal and
regulatory framework to attract private investment into mining, including environmental
regulations for mining, published jointly by the Ministry of Environment and the Ministry of
Energy and Mines;

2. a special law for large-scale mining investments, defining an attractive special investment
regime for mining in Madagascar, and providing for a fair share of revenues between the central
and provincial Governments and the private sector; and

3. improved governance through the establishment of the Mining Cadastre, a non-discretionary
and transparent system to grant, manage and cancel mining permits.

The most recent reforms to the Madagascar Mining Code were ratified in 2005. Subsequent reform of this
legislation began in 2019 and at time if writing in 2023 the revised draft Ming Code legislation had been
signed by Madagascar’s President Andry Rajoelina and awaits ratification by the Senate. This Mining Code
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update has resulted from the Malagasy Council of Ministers approving the Ministry of Mines and Strategic
Resources to resume processing applications for all mining permits on March 30, 2023. Key changes to
the Mining Code include the Mining Royalty increased from 2% to 5% and the introduction of a 3% Social
and Community Mining Investment fund, based on each project’s capital cost.

Recent Validation by the global Extractive Industries Transparency Initiative (EITI) of Madagascar’s
extractive sector relative to the 2016 EITI Standard, a global standard for the good governance of oil, gas
and mineral resources, found the country to have made ‘Meaningful Progress’ in June 2020. The country’s
next Validation, relation to the EITI Standard, was expected to commence in April 2023 (EITI, 2023).

In summary there are some significant projects at advanced or development stages in Madagascar and
there appears to be willingness from foreign companies to invest in large projects. This has no doubt been
helped by the recent reforms of the Malagasy Mining Code.

However, the main factors contributing to the underdevelopment in the mining sector include the need for
major infrastructure upgrades, its poor electrical power distribution systems, under-funded health and
education facilities, difficulties in reforming the economy and dealing with chronic malnutrition,
deforestation, land erosion and population growth.

4.5 Ownership, Land Access, and Tenure

The Cadastral Mining Office of Madagascar, BCMM, Ministry of Mines and Strategic Resources, grants
subsoil use rights and manages mining licenses. New licenses are normally issued on a first come first
served basis. However, the issuance of new licenses in the mining sector has been suspended by the
government for several years (EITI, 2023).

The Ampasindava Project comprises one exploration licence (permit PR 6698) made up of 608 contiguous
625 m by 625 m unit blocks that encompass a total area of 237.5 km? (Figure 4-5). The permit is currently
granted as a “Permis de Recherche” (research permit), exploration licence, or PR, which grants the
exclusive right for prospecting and research.

The permit was originally granted in 2003, under the regime of the 1999 Mining Code for a period of 10
years with the provision for two additional 5-year term extensions. An amended Mining Code came into
force in 2005 with the resultant change being that term renewals of PR 6698 would be for 3-year terms,
with renewal terms initiating upon the mining registrar signing date. The first permit renewal application was
in 2012 (signed in 2014) and the second in 2016 (signed in 2018) (MCI, 2023).

In keeping with article 33 of the 2005 Mining Code, the exploration licence (PR 6698) cannot be renewed
for a third time; however, it can be converted to an exploitation licence (PE). Exploitation licences provide
the tenure holder with the right to mineral extraction and concomitant exploration for an initial term of 40
years, with provisions for term renewal. A valid application for a permit conversion of PR 6698 to an
exploitation license was filed on September 18, 2020 (MCI, 2023). At the Effective Date of this Report the
permit conversion procedure remains in process.

The permit was originally held by Calibra Resources and Engineers Madagascar SARL and was
subsequently acquired by Zebu Metals Limited in January 2008. Tantalus Rare Earth AG acquired Zebu
Metals and the Project in October 2009. The Project was previously known as the Tantalus Rare Earth
lonic Clay project.

The current 100% beneficial owner of exploration licence PR 6698, currently under conversion to an
exploitation licence, is Reenova Rare Earth (Malagasy) Sarl.u (“RREM”), a Malagasy company. Harena
Resources Pty Ltd have acquired the parent company of RREM to hold a 75% interest in the Property.
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Figure 4-5 Claim Map for the Exploration Licence PR6698 (Ampasindava Project)
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451 Other Land Uses

Harena Resources is required to continue engaging with the local communities (many small communes)
and local landowners to gain access to exploration targets and for the development of project infrastructure.
The Company is obligated by law to get permission from landowners prior to doing any exploration work.
Previous operators have engaged in discussions with local and national governments to establish the
framework for continued work on these lands and Herena Resources is advised to continue with this
engagement process.

452 Royalties

There are no known royalties on the project.

46 Project History

An overview of the Ampasindava Project exploration history is listed in Table 4-1.
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Table 4-1 Ampasindava Project Exploration History

Ampasindava Project Exploration History
2003 Exploration licence (PR 6698) originally acquired by Calibra Resources and Engineers
In January 2008 Zebu Metals acquired the Project from Calibra Resources and Engineers; Stream and
2008 beach sediment sampling (5), one trench excavated that confirmed significant REE mineralisation (up
to 0.2% TREO), mini bulk samples (2) of granitic intrusive for geochemical analysis, airborne magnetic
and radiometric surveys
2009 Geological interpretation of the magnetic and radiometric surveys;
In October 2009 Tantalus Rare Earths AG acquired Zebu Metals and the Project
2010 Mineralogical test work focused on regolith-hosted ionic adsorption-type REE mineralisation
Diamond Drilling — 277 holes (NW, NTW, and BTW) completed to test for the presence of bedrock-
2010-2011 hosted REE mineralisation
2012 Initiation of metallurgical test work regolith-hosted ionic adsorption-type REE mineralisation
2011-2013 Pitting — 4,474 manually excavated pits dug to assess regolith- hosted REE mineralisation
2013 Initial Mineral Resource Estimate completed by SRK
2013-2014 Advanced metallurgical test work to assess the amenability of the deposit to leach processing methods
2014 Updated Mineral Resource Estimate complete