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Disclaimer

This presentation is dated 28 October 2025 and has been prepared by Arafura
Rare Earths Limited (“Arafura”, “Arafura Rare Earths” or the “Company”) in
relation to an offer of shares in the Companyvia an institutional placement

of ~A$475m that is underwritten to the value of ~A$350m, and an offer of
shares under a share purchase plan (the Offer). This presentation is of a
summary form only and therefore contains general background information
which may not be complete. It should be read in conjunctionwith, and full
review made of, Arafura Rare Earths’ most recent financialreport and other
periodic disclosures and releases lodged with the Australian Securities
Exchange (ASX) and available at www.asx.com.au.

This presentation contains certain statements which may constitute “forward-
looking statements.” Such statements are only expectations or beliefs and are
subject to inherent risks and uncertainties which could cause actual values,
results or performance achievements to differ materially from those expressed
orimplied in this presentation. No representation or warranty, express or
implied is made by Arafura Rare Earths that any forward-looking statement
contained in this presentation will occur, be achieved or prove to be correct.
You are cautioned against relying upon any forward-looking statement.

Content presented in this presentation is provided as at the time of this
presentation (unless otherwise stated). Reliance should not be placed on
information or opinions contained in this presentation and, subject only to any
legal obligation to do so, Arafura Rare Earths accepts no responsibility to
update any person regarding any inaccuracy, omission or change in information
in this presentation or any other information made available to a person, nor
any obligation to furnish the person with any further information.

This presentation is for information purposes only and is not a prospectus,
product disclosure statement or other offeringdocument under Australian law
or any other law (and will not be lodged with ASIC or any foreign regulator). This
presentation does not constitute an offer of any securities in Arafura Rare
Earths in any jurisdiction, nor an invitation to apply for such securities in any
jurisdiction, and will not form part of any contract for the acquisition of Arafura
shares. This presentation is of a general nature only, does not take into
consideration the investment objectives, financial situation or particular needs
of any particular investor, and does not constitute investment advice or
financial product advice. You should obtain your own professional advice and
carry out your own independent investigations and assessment of the
informationin this presentation (including any assumptions) before acting.

Information in this presentation which is attributed to a third-party source has
not been checked or verified by Arafura Rare Earths.

This presentation has been prepared for publication in Australia and may not be
released to US wire services or distributed in the United States. This
presentation does not constitute an offer to sell, or a solicitation of an offer to
buy, securities in the United States or any other jurisdiction. Any securities
described in this presentation have not been, and will not be, registered under
the US Securities Act of 1933 and may not be offered or sold in the United

States except in transactions exempt from, or not subject to, the registration
requirements of the US Securities Act and applicable US state securities laws.
Refer to Appendix B of this presentation for further details about international
offer restrictions.

Mineral Resources and Ore Reserves

The information in this presentation that relates to Mineral Resources at the
Nolans Project is extracted from the Company’s ASX announcement entitled
Detailed Resource Assessment Completed, released to ASX on 7 June 2017
which is available to view at www.asx.com.au. The informationin this
presentation that relates to Ore Reserves at the Nolans Project is extracted
from the Company’s ASX announcement entitled Major Increase in Mine Life for
the Nolans Project released to ASX on 16 March 2020 which is available to view
at www.asx.com.au. Arafura Rare Earths confirmsthat it is not aware of any
new information or data that materially affects the information included in the
original marketannouncements and that all material assumptions and
technical parameters underpinning the estimates in the original market
announcements continue to apply and have not materially changed. Arafura
Rare Earths confirms that the form and context in which the Competent
Person’s findings are presented have not been materially modified from the
original marketannouncements.

Itis a requirement of the ASX Listing Rules that the reporting of ore reserves and
mineralresources in Australia comply with the JORC Code. Investors outside
Australia should note that while ore reserve and mineral resource estimates of
the Company in this document comply with the JORC Code, they may not
comply with the relevant guidelines in other countries and, in particular, do not
comply with (i) National Instrument 43 101 (Standards of Disclosure for Mineral
Projects) of the Canadian Securities Administrators or (i) Item 1300 of
Regulation S-K, which governs disclosure of mineralreserves in registration
statements filed with the US Securities and Exchange Commission. Information
contained in this presentation describing mineral deposits may not be
comparable to similar information made public by companies subject to the
reporting and disclosure requirements of other countries. You should not
assume that quantities reported as “resources” in this presentation will be
converted to reserves under the JORC Code or any other reporting regime or
that the Company will be able to legally and economically extract them.

Production Targets and Forecast Financial Information

The information in this presentation that relates to production targets at the
Nolans Project is extracted from the Company’s ASX announcement dated 11
November 2022 (Nolans Project Update). The Company’s mineralresources
includes 9% Measured Resources, 54% Indicated Resources and 37% Inferred
Resources. The production target is based on 12% Proved Reserves, 62%
Probable Reserves and 26% inferred resources as reported in the Company’s

ASX announcement dated 11 November 2022. There is a low level of geological
confidence associated with inferred mineralresources and there is no certainty
that further exploration work will result in the determination of indicated
mineralresources or that the production target itself will be realised. Arafura
confirmsthat all material assumptions underpinning the production target set
out in the Company’s ASX announcement dated 11 November 2022 (including
any assumptions referred to in the Company’s ASX announcementdated 11
November 2022 that were used from the DFS as set out in the Company’s ASX
announcement dated 7 February 2019 (Nolans Project Definitive Feasibility
Study) or from the Updated Mining Study as set out in the Company’s ASX
announcement dated 16 March 2020 (Major Increase in Mine Life for the Nolans
Project)), continue to apply and have not materially changed.

This presentation contains forecast financialinformation (including forecast
financial information derived from the Company’s production target). This
financialinformationis based on the material assumptions set out (or referred
to) in Appendix C. The Company believes it has a reasonable basis for making
the forward looking statements in this presentation (including with respect to
forecast financialinformation).

Financial Data and Non-IFRS Financial Information

All monetary values expressed as "$" or "A$" in this Presentation are in
Australian dollars, unless stated otherwise. All monetary values expressed as
"US$" in this Presentation are in US dollars, unless stated otherwise. The
assumed exchange rate to convert Australian dollars to US dollars (as
applicable) is 0.665, unless expressly shown otherwise in the footnote to the
slide or in the relevant appendix. The Company supplements its financial
information reporting determined under International Financial Reporting
Standards (“IFRS”) with certain non-IFRSfinancial measures constituting "non-
IFRS financialinformation" under ASIC Regulatory Guide 230 "Disclosing non-
IFRS financialinformation" published by ASIC, including measures such as cash
operating costs, All-In Sustaining Cost, EBITDA, NPV, IRR and project payback.
Investors should be aware that this Presentation contains such “non-IFRS
financial information”. The non-IFRS financial measures do not have
standardised meanings prescribed by Australian Accounting Standards and,
therefore, may not be comparable to similarly titted measures presented by
other entities, nor should they be construed as an alternative to other financial
measures determined in accordance with Australian Accounting Standards.
Although the Company believes that these measures provide additional
meaningfulinformation to assist management, investors and analysts in
understanding the financial results and assessing the Company’s prospects,
readers are cautioned not to place undue reliance on any non-IFRS financial
information (or non-IFRS financial measures).

Disclaimer

The placement element of the Offer is fully underwritten (with the exception of
Hancock’s commitment of A$125m) by the joint lead managers. A summary of
the key terms of the underwriting agreement between Arafura Rare Earths and
the Joint Lead Managers is provided in Appendix D of this presentation.

ARAFURA

RARE EARTHS LIMITED

To the maximum extent permitted by law, the Company and the Joint Lead
Managers and each of their respective related bodies corporate, shareholders
and affiliates, and each of their respective officers, directors, partners,
employees, representatives, affiliates, agents, consultants and advisers: (i)
disclaim any and all responsibility and liability (including, without limitation, any
liability arising from fault, negligence or negligent misstatement) for any direct,
indirect, consequential or contingent loss or damage arising from this
presentation or reliance on anything contained in or omitted from it or otherwise
arising in connection with this presentation; (ii) disclaim any obligations or
undertaking to release any updates or revisions to the information in this
presentation to reflect any change in expectations or assumptions; (iii) do not
make any representation or warranty, express or implied, as to the accuracy,
reliability, completeness or fairness of the information, opinions and
conclusions contained in this presentation or that this presentation contains all
material information about Arafura Rare Earths or that a prospective investor or
purchaser may require in evaluating a possible investment in Arafura Rare
Earths or acquisition of shares in Arafura Rare Earths, or likelihood of fulfilment
of any forward-looking statement or any event or results expressed or implied in
any forward-looking statement; (iv) do not make any recommendation as to
whether any potential investor should participate in the Offer, nor make any
representation, assurance or guarantee in connection with the repayment of
capital or any particular rate of income or capital return on an investmentin
Arafura Rare Earths (including an investment in Arafura Rare Earths shares); (v)
disclaim any fiduciary agency, custodial or other legal obligations to, or any
fiduciary, agency, custodial or other legal relationship between them and the
recipients of this presentation or the participants in the Offer; and (vi) do not
make or purport to make any statements in this presentation and there is no
statement in this presentation which is based on any statement by any of them.

Each JointLead Manager, together with its respective affiliates and related
bodies corporate, is a full service financialinstitution engaged in various
activities, which may include trading, financing, financial advisory, investment
management, investment research, principalinvestment, hedging, market
making, margin lending, brokerage and other financialand non-financial
activities and services including for which they have received or may receive
customary fees and expenses. Each Joint Lead Manager (and/or its respective
affiliates and related bodies corporate) have performed, and may perform,
other financial or advisory services for Arafura Rare Earths, and/or may have
other interests in or relationships with Arafura Rare Earths or other entities
mentioned in this presentation for which they have received or may receive
customary fees and expenses.

No party other than Arafura has authorised, permitted or caused the issue,
submission, despatch or provision of this Presentation and do not make or
purport to make any statement in this Presentation.

Authorisation

This presentation has been authorized for release by the Board of Arafura Rare
Earths Limited.


http://www.asx.com.au/

Executive summary @
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About Arafura

Nolans is the most advanced, construction ready ore-to-oxide rare earths project
globally, delivering the rare earth elements that enable diversified and resilient

. L. ) i . . Globally significant, world class asset
supply chains, underpinning national interests and economic stability.

Capital Raise Purpose Construction ready, advanced

engineering and fully permitted

A$475m two-t h Robust project economics, founded
m ,O' ran.c © Secure the public market component of on low-cost operations
placement, including

A$125m commitment from the equity funding strategy for Nolans.

Hancock Prospecting; and . . . :
P g Successful execution of this Multigenerational, scaleable asset

FCIT el wuraliEse transaction, together with the

plan, with the ability to completlpn of remalnl.ng gornerstone Fully integrated, single-site ore-to-
. equity, will support a final investment : : .
accept applicationsuptoa decision for Nolans oxide project delivering to global
further A$20m ’ manufacturing hubs dependent on
NdFeB magnets




Delivering the world’s second single site, @

ore to oxide project

&

NdPr Oxide
4,440 tpa

R

Mine Life
+38 years

$

Nolans sits
comfortably in
first quartile of
cost curve?

" Refer to slide 21 of this presentation titled “Robust project economics”.
2CRU Rare Earths Cost Curve, October 2025. Based on CRU independent estimate of Nolans operating costs in 2030. May not be consistentwith Arafura’s published costs.
3Inthe 2022 Nolans Project Update (Refer to ASX Announcement dated 11 November 2022), SEG/HRE was reported as 474 tpa (as that figure did not include the 99 tpa Heavy Rare Earth (HRE) component of the line item). The figure reported above now includes the 99 tpa HRE component.
4Refer to ASX announcement 23 July 2024 and slide 33 of this presentation titled “Nolans Phase 2 preliminary study”

5Nolans remains subject to the completion of funding and offtake arrangements and the approval of a finalinvestment decision by Arafura’s Board of Directors.
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& *K

SEG/HRE Oxide Phos acid
573 tpa3 144,393 tpa
(Includes Dy and Tb) (54% P,05 MGA) g
. . . PROJECT [}
@v $ Strategic location in
proximity to critical | Alice Springs
Capex' NPV, after tax’ infrastructure and :
US$1,191 m US$1,859 m (base)
(including contingency) US$2,327 m (incentive) Secure water su pply
Potential Phase 2 —
. == Gas Pipeline
expansion and Highway
1st Quartile 2nd Quartile 3rd Quartile 4th Quartile . w1 Railway
processing hub set to % Gas Field
transform Australia’s
Nolans rare earths sector?

30,000 60,000
Cumulative Production (t NdPr)



Historic US-Australia Critical Minerals Framework

Nolans identified as a priority project, with Export Finance
Australia announcing the conditional approval for up to

US$100m equity investment under the Framework

‘& T Ministe
Q e Prime Minister Q/ The President

of Australia

Historic critical minerals framework signed by President
Trump and Prime Minister Albanese

Media release

Tuesday 21 October 2025

1 Refer to ASX announcements dated 21 October 2025.

-

Key Outcomes from Framework:

Intensify cooperative efforts to accelerate
the secure supply of critical minerals and
rare earths

Near term investments of US$1b per
country to unlock an US$8.5b pipeline of
critical minerals projects in Australia and
the US.

Protect domestic markets from non-
market policies and unfair trade practices,

Establishment of a Security Response
Group

Encouraging international collaboration to
develop a global pricing framework

The Australian Government has
announced US$300m of investments to
date
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.................

Key Outcomes for Arafura’:

v Nolans selected as one of only two priority
projects

v Recipient of immediate investment by the
Australian Government (through EFA) -
US$100m conditionally approved equity
commitment

v Letter of Interest from US EXIM for up to
US$300m of financing support for Nolans

v Nolans is a candidate for US funding
predicated upon the potential sale of rare
earth products to US buyers




Section 1

Equity raising




Equity raising overview
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* Arafura is undertaking a two-tranche institutional placement to raise ~A$475m ("Placement"), via the issue of approximately:

— ~440.6m fully paid ordinary shares (“New Shares”) to raise ~A$123.4m pursuant to the Company’s existing placement capacity under ASX Listing Rule 7.1
(“Tranche One Placement”); and

Offer structure and size —  ~1,255.9m New Shares to raise ~A$351.6m, subject to shareholder approval (“Tranche Two Placement”)’
* Up to approximately ~1,696.4m New Shares to be issued under the Placement, representing ~57.8% of existing shares on issue
* Inaddition to the Placement, Arafura will also be undertaking a non-underwritten share purchase plan to raise approximately A$50m (“SPP”)

* New Shares issued under the Placement and SPP will rank equally with Arafura’s existing shares on issue

* Arafura’s largest shareholder, Hancock Prospecting Pty Ltd (“Hancock”), has committed to subscribe for A$125m in the Placement (“Hancock Commitment”)
Hancock Commitment
*  With the exception of the Hancock Commitment, the Placement is fully underwritten?

¢ Offer price of A$0.28 per share, which represents a:
Offer price — 25.3% discount to Arafura’s last closing share price of A$0.375 per share on Monday, 27 October 2025; and
— 38.6% discount to Arafura’s 5-day volume weighted average price (“VWAP”) of A$0.456 per share up to and including Monday, 27 October 2025

* Existing eligible shareholders, being those Arafura shareholders that have a registered address in Australia or New Zealand at 7.00pm AEDT on Monday, 27 October
2025, will be invited to subscribe for up to A$30,000 of New Shares under the SPP at the same price as the Placement (A$0.28 per share)

» Arafura may decide to accept applications (in whole or in part) up to a further A$20m and also reserves the right (in its absolute discretion) to scale back applications
under the SPP

Share Purchase Plan

* Theissue of shares under the SPP will be subject to shareholder approval’, with further details to be provided in a prospectus to be lodged with ASIC and released to ASX
in due course

:Jorllr;tel;:v?ioil::::nagers and * Barrenjoey Markets Pty Limited and Canaccord Genuity (Australia) Limited are acting as Joint Lead Managers, Bookrunners and Underwriters to the Placement

1Shareholder approval will be sought at an Extraordinary General Meeting expected to be held in December 2025. 7
2Refer to Appendix D for key terms of the underwriting agreement.




Indicative funding strategy

ARAFURA

RARE EARTHS LIMITED

Majority of funding conditionally approved or committed upon completion of the equity raise

Nolans funding bridge (US$m)’ Status shown on next slide
|
[ |
346 ° 43
This transaction T

KFW

Working capital,
corporate costs &
lender contingency

Placement (incl. Hancock)

775

Capital costs
K Kexim Cobal ING 25

suernzries  [CF\V

I Korea Eximbank

“EDC

Base Debt . Current Cash® Equity Raise Proceeds Cornerstone Investors Remaining Cornerstone / Construction Funding
(Conditionally Approved) (Conditionally Approved or Customer Equity

Advanced Discussions)

1 Assumed exchange rates of AUD:USD of 0.665, EUR:USD of 1.13.

2 Targeting to raise a total of A$475m via the Placement and A$50m via the SPP. The SPP target is indicative only and is not underwritten. The final quantum is subject to shareholder subscriptions. 8

3Comprises NRFC convertible note of A$200m, EFA equity investment of US$100m and German Raw Materials Fund investment of EUR$100m. Refer to following slide for status of each.

4 With the exception of Export Development Canada and ING, all Base Debt is conditionally approved. Export Development Canada is extending its credit approval which lapsed on 30 September 2025. The Company believes this approval (on existing terms) will be provided in November 2025. ING’s credit approval lapsed on 30 September 2025 and instead has provided a letter of
support. Refer to the Company’s ASX announcement dated 1 October 2025.

5 Comprises cash on hand at 30 September 2025 A$90m, plus A$19m in proceeds from tranche 2 of the recent placement and SPP (refer to ASX announcements dated 2 October 2025 and 10 October 2025).



Strategic offtake & equity partners
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Arafura has strong conviction it will secure the remaining cornerstone equity funding and is targeting FID in Q1 2026 CY

HANCOCK

PROSPECTING

A$125m

* A$125m participation in
Placement

* Hancock to hold ~15.7%
following completion of
the Placement

National
Reconstruction
Fund
: Corporation
US$133m°

* January 2025

* Hybrid equity / convertible
note

* A$200m binding term
sheet executed

* Convertible at a 40%

premium to the agreed
reference price

" Refer to ASX announcement dated 15 January 2025. Assumed exchange rate AUD:USD of 0.665

2 Refer to ASX Announcement dated 21 October 2025.

export
finance
australia

US$100m?2

* October 2025

* Ordinary equity

* US$100m conditionally
approved commitment
announced alongside the
US-Australia framework

* Subject to customary
terms and conditions
including satisfactory due
diligence

IKFW

US$113m?

* July 2025

* Ordinary equity

* Appraisal Phase entered

* €50m being pursued
linked to the Siemens
Gamesa 520tpa NdPr
supply agreement

» Seeking separate approval
for additional €50m based
on additional 500tpa of
supply into German
market

Customers
& strategics

Targeting ~US$50m

* Negotiations advanced
with several parties

* Arafura will keep the
market updated with
progress

3Refer to ASX announcement dated 8 July 2025. Assumed EUR$100m investment size and exchange rate EUR:USD of 1.13. Investment remains subject to additional 500tpa of NdPr oxide being supplied into the German market, detailed due diligence, approval from Germany’s Interministerial Committee and the execution of definitive agreements.



Sources and use of funds
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Proceeds from the Placement and SPP are expected to complete the public market component of Nolans’ equity
requirement

Sources of funds

Proceeds from the Placement (before costs) 475
Proceeds from the SPP’ 50
Cash and cash equivalents? 109
Total 634

Uses of funds

Nolans Project capital costs, financing and transaction costs, working capital, corporate costs and

cash component of cost overrun?
Total 634
1Targeting to raise a total of A$475m via the Placement and A$50m via the SPP. The SPP target is indicative only and is not underwritten. The final quantum raised is subject to shareholder subscriptions. 1 0

2Comprises cash on hand at 30 September 2025 A$90m, plus A$19m in proceeds from tranche 2 of the recent placement and SPP (refer to ASX announcements dated 2 October 2025 and 10 October 2025).
¥ Remains subject to a final investment decision for Nolans. A final investment decision remains subject to the completion of funding and offtake arrangements and the approval by Arafura’s Board of Directors.



Timetable and pro-forma capital structure

Indicative Timetable’

Event Date

Placement

Trading halt and announcement of the Placement and SPP

Placement bookbuild

Trading halt lifted and announcement of completion of the Placement

Settlement of New Shares under Tranche One Placement

Issue, quotation and trading of New Shares under the Tranche One Placement

EGM to approve issue of New Shares under the Tranche Two Placement and SPP
Settlement of New Shares under the Tranche Two Placement

Issue, quotation and trading of New Shares under the Tranche Two Placement

SPP

Record Date
SPP Prospectus lodged with ASIC, released to ASX and despatched to shareholders
SPP opens

EGM to approve issue of New Shares under the Tranche Two Placement and SPP
SPP closes

Announcement of results of SPP and Issue of New Shares issued under SPP

"Indicative only and dates are subject to change by the Joint Lead Managers and/or the Company.
2Unaudited cash balance as at 30 September 2025.

3Shown before costs of the Offer.

4 Indicative only. The SPP is not underwritten and final quantum is subject to shareholder subscriptions.

Tuesday, 28 October 2025
Tuesday, 28 October 2025
Wednesday, 29 October 2025
Monday, 3 November 2025
Tuesday, 4 November 2025
Friday, 5 December 2025
Thursday, 11 December 2025

Friday, 12 December 2025

7:00pm Monday, 27 October 2025

Thursday, 6 November 2025

Friday, 5 December 2025
Tuesday, 9 December 2025

Monday, 15 December 2025

nnnnnnnnnnnnnnnnn

Pro-forma capital structure

Shares Cash

Current? 2,937m A$109m
Placement?® 1,696m A$475m
SPpP4 179m A$50m
Pro-forma?® 4,812m A$634m

1
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Rare earths market




Demand doubling....and that’s before robotics takes off

More than one Nolans project required every year
/' Additional supply of over 60kt NdPr
oxide required by 2035

>> 4 Demand growth of 7% CAGR from
T@lﬂ) ﬂ 2024 to 2035 driven by the transition
0—0 to low-carbon economy (EV, wind &

robotics)

0 Emerging thematic: between 2024

“, \* and 2035 CAGR for robotics is ~22%
with Humanoids forecast to be a US$5
Trillion market by 2050°

1 CRU - 2025 Rare Earths Special Report,
2 Adamas Intelligence, “Rare Earth Magnet Market Outlook to 2040” (Q3 2024), Project Blue - Rare Earths Report 2025 Q2 used for the demand breakdown by segment (end-use)
3 Morgan Stanley Research — Humanoids: A $5 Trillion Market (May 14, 2025)
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NdPr Supply and Demand'-2

143kt
. Arafura Rare Earths
ROW producers
MP Materials Required 61 kt
IO | Additional
@ uynes | Supply
i Required
. China :
2024 2035 2035
Supply Demand

i Industrial

! Wind Turbines

i Magnetocaloric
! chillers

i Advanced Air

i Mobility

E Other E-Motor

E Robotics
1 Other

i Consumer
! Electronics &
| appliances

! Other Vehicles

E Automotive
1+ Drivetrain

13
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Policy L L

Funding/

End Users?

Scarcity driving geographically captured supply’

ARAFURA

Arafura: a strategic supply for Europe, Korea & RoW m mR S

ARAFURA RARE EARTHS?

Lynas ARAFURA
*@%i:@@ Rare Earths RARE EARTHS LIMITED

CHINA RARE EARTH GROUP CO.LTD.

* Restrictions on rare earth exports  Tariff on China magnets and RE’s _ Korea E)umbank [Emll FULER HERMES
* Ban on export of rare earths processing + Inflation Reduction Act (IRA) & THE ExRoRT
teChnOlogy U.5. DEPARTMENT OF k . : ?if'lpﬂ:rcte Critlcal RaW
* VAT rebate ENERGY )V artment o e :“NH"‘"" Coverament uus{rﬂlu Materials Act (CRMA)

M ZHZE (@Bwn) = . & SIEMENS Gamesa

HYUNDAI

TRAXYS
LT N

1. Geographic representation indicates majority of target NdPr product flow. Specified companies may sell product into other regions.

2. Customers are indicative only based on publicly announced sales agreements and arrangements.

3. Arafura is still in the funding/ phase. Accordingly, the ability to obtain finance from the parties listed below is subject to a number of conditions precedent, including ARU raising the equity component of the funding package required for the development of Nolans. In addition, supply of product
to end users is subject to funding, completion of and development, commissioning and general market conditions.



Development pipeline challenging

World’s most advanced single site, ore-to-oxide project?

— 18 yeal‘s4

Exploration / Study

-~
. lonic Rare Earths Ve
Brazilian Rare Earths Energy Transition Minerals () /
~ VHM /
ASM Hastings I
Mkango \
b )
\
Australian Rare Earths Commerce Resources AN
~
_— =

Meteoric P Lindian

o
‘ RareX

Leading Edge

° Aclara
‘ Pensana

Vital Metals

Arafura

Northern Minerals

Stage of project within each category is illustrative only and
not intended to represent relative progress/development

" Based on share prices as at 24 October 2025
2There is no guarantee that Arafura’s market capitalisation following production will increase, or that its market capitalisation will be similar to MP or Lynas. MP and Lynas are already in production and so are not identical in nature to Arafura. Excludes companies/projects without a long term mine supply.

3 Groups sitting in funding/ phase are subject to funding, offtake activities, completion of and development, commissioning and general market conditions
4 www.spglobal.com/market-intelligence/en/news-insights/research/from-6years-to-18years-the-increasing-trend-of-mine-lead-times

ARAFURA

RARE EARTHS LIMITED

Commercial Production

LEGEND

7 AN
Bubble 4 \\
size = 1 Ore-to-
Market \ oxide 1
cap'? N 4
So __.’
-~ T~
N
\
\
|
/
/
/
~ 7
-~
Lynas
15



The right strategy, the right time

ARAFURA

RARE EARTHS LIMITED

Production
@ )

“ MREC' NdPr Oxide NdPr Metal NdFeB Alloy / Magnet

Average of 18 years between discovery and commencement of commercial production? 2-5 years

Radionuclides & rare earths unseparated Radionuclide free

—————
Neo I src 1 Neo ASM?
- Lo
Concentrate China state = Sh Rars !
Producers owned MI LCM | USARare
L Earth_s 1
—————
ASM Proterial | IMP Materialsl
[ — |
Solvay QD POSCO/Star] | GKN- |
MREC China state = Group LPO_W(le"_MEtI
owned nergy -_————n
Producers Fuels LCM VAC | LSCable

L Group _,
—————
MP Material% Noveon I evac |
| Y |

Shin-

Etsu

s Eattut i TDK
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"Mixed Rare Earth Carbonate
2www.spglobal.com/market-intelligence/en/news-insights/research/from-6years-to-18years-the-increasing-trend-of-mine-lead-times
3ASM is an alloy producer, but does not produce magnets
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Arafura and Nolans P




Single site, ore to oxide

Stuart Highway 10km east

)

Amadeus natural gas
pipeline adjacent to site

Molans Project

O

Water supply 25km
southwest

I X

Tailings and waste
management at site

=\

Alice Springs railyard, airport
and other services 135km south

et

Deep water port and associated
infrastructure at Darwin

Ailleron Roadhouse
|
“\

Kilormetres

L

NOLANS

LEGEND

= Cas Pipeline

Highway
Railway
Gas Field
Mining
Processing

@ Darwin

NORTHERN
TERRITORY

Alice Springs



Construction ready

Once financed, we are ready to go

9

Environmental permits and Granted mineral lease /
approvals in place license

& A
>US$40m on site works Experienced Board and
completed de-risking project leadership team supported
schedule by Hatch

I

Project well defined with process plant engineering enabling stable
capital forecast

i

Access to existing
infrastructure

=

Construction to commence
when funding complete




Capital cost breakdown
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ARAFURA
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Capital costs well defined through completion of front-end engineering and design

Mining Infrastructure
Indirect Costs 2%

13%

Beneficiation Plant
5%

Non-Process Infrastructure
12%

TOTAL
USS$1,191m

Separation Plant

9% Extraction Plant

61%

1 Figures include approximately 8% contingency and US$69 million of capital cost escalation.

Capital Cost Items' USD$M

Mining Infrastructure 20
Beneficiation Plant 55
Extraction Plant 726
Separation Plant 104
Non-Process Infrastructure 137
Total Direct Costs 1,042
Detailed Engineering 31
Owner Costs, Travel and Accommodation 59
Spares and Inventory 21
Expensed capital 23
Temporary construction facilities 11
Mobile Fleet 4
Total Indirect Costs 149

Total Capital Costs 1,191

20



Robust project economics
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Key Project Information?-2
Mining and Production

Long life, high margin project Mine Life (years) 38
NdPr Oxide (tpa) 4,440
. . .. SEG/HRE Oxide (tpa) 5733
*  Upfront capital of US$1,191m includes additional Phosphoric Acid (tpa 54% P,0, MGA) 144,393
US$26m of capital escalation since July 2024 economic
upd ate NdPr Oxide price - offtake period* 117 130
NdPr Oxide price -LOM 136 154
- Low operating costs of ~USD$32/kg net of phosphoric [T AR I Py oty Y I T Y (Ve
acid underpinning attractive economics through-the- Capital Cost
L Pre-Production Capital 998 998
cycle Other Pre-Production Costs and Escalation 106 106
* Base Case NdPr price forecast based on average of two $§tr:lmgency 1%1 1%1
independent market forecasts (CRU and Adamas) Revenue
delivering: Rare Earth Sales Revenue (per annum) 637 717
Phosphoric Acid Sales Revenue (per annum) 77 77
— Post-tax NPV, of USD$1.9bn Operating Costs
Mining Costs (per annum) (30) (30)
— Post-tax, pre_ﬁnance IRR of 18.1% Processing Costs (per annum) (154) (154)
General and Administration Costs (per annum) (22) (22)
_ Average annual EBITDA of USD$472M Product transport, royalties and selling costs (per annum) (36) (39)
EBITDA (per annum) 472 549
* Incentive Case delivers increase in NPV, to USD$2.3bn Post Tax Free Cash Flows (LOM) 10,582 12,488
( KPlAnalysis |  Base | Incentive
and IRRt0 20.1% Operating Cost USD$/kg NdPr 46.4 46.4
. . Operating Cost USD$/kg NdPr net of P,O; credit 31.9 31.9
* Excludes any Nolan’s expansion potential NPV, after tax (USD$M) 1,859 2,327
IRR after tax (%) 18.1% 20.1% 21

1 Refer to Appendix C for key project economic assumptions.

2Numbers may not compute due to rounding. Revenue, costs and EBITDA are calculated as the arithmetic annual average following the anticipated two year ramp up period and excluding the final years of production from low grade stockpiles.

31n the 2022 Nolans Project Update (Refer to ASX Announcement dated 11 November 2022), SEG/HRE was reported as 474tpa (as that figure did not include the 99tpa Heavy Rare Earth (HRE) component of the line item). The Project Economics table above now includes the 99tpa HRE component.
4 Product prices during the offtake period refer to first seven years of production when offtake agreements will include discounts & other contract mechanisms putin place to underpin project finance.



Nolans forecast to be in first quartile of cost curve @
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Nolans is forecast to sit comfortably in the first quartile

* Nolansto sitinfirst quartile
net of phosphoric acid by-
product credits?

e China dominates market
share

* Significant production today
is marginal or loss making
hence unsustainable at
recent market prices

1 CRU 2025. Costs capped at $200/kg NdPr

NdPr Cost Curve 2030 including by-product credits, US$/kg NdPr oxide Cost, Real 2025

200 1 1st quartile 27 quartile 3 quartife 4% quartile
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Cumulative production (t NdPr)
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2Based on CRU independent estimate of Nolan’s operating costs in 2030. May not be consistent with Arafura’s published costs.



Binding offtake target
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Focus on strategic value and Offtake Discussion Group Location % of Bl;_l:lrl;égt?fftake

equity investment

Secured Offtake (Binding Agreement)

* Targeting NdPr users not Hyundai & Kia Korea 1,500 43%
aligned with ‘Made in China Siemens Gamesa RE Germany 520 15%
2025 Strategy’. Traxys Europe S.A Luxembourg 300 8%

— 0,

e Offtake discussions Szl Sl £
now focused on parties that Target Market Engagement for Remaining Offtake®
qualify for ?RMF GRMF - Industry Groups Germany/Europe 500 14%
investment* and strategic - -

OEM Wind/Auto, Tier 1 &
’ . 0
value. Trading Asia, Europe & US 730 20%
Sub-total 1,230 34%
* Dyand Tb currently not
0,
contracted TOTAL BINDING OFFTAKE 3,550 100%
Uncontracted Production
Spot Market Sales 890

TOTAL PRODUCTION

"Product may be supplied as NdPr Oxide or Metal equivalent.

2The Company is targeting 80% of Planned Production as binding offtake. Planned Production refers to the average annual production from Nolans, being 4,440 tpa of NdPr oxide (refer ASX Announcement dated 11 November 2022).

3The Company, at this stage, has no certainty as to the timing and likelihood of successfully concluding binding offtake agreements.
4German Raw Material Fund (GRMF) Update (refer ASX Announcement dated 8 July 2025)

sssssssssssss
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Debt conditionally approved

nnnnnnnnnnnnnnnnn

. . . Tenor Amount
Conditional credit approvals received for (Years) (US$ million)

more than US$1B in debt finance for Nolans® Senior Debt Facilities
. Export Finance Australia 15 125
* ECADirectlend & ECA Covered Tranches
Northern Australia Infrastructure Facility 15 1002
. post Qverrun .FaC|l|ty and Standby Liquidity Facility - US$360m Export Development Canada 12 290 3
including equity component
KEXIM 10 75
* Contingent Instrument Facilities ECA Covered Tranches
*  Full suite of institutional banking services Euler Hermes 10 110
KEXIM 10 75
NAIF =00 EULER HERMES * — DC Total ECA Covered Tranches? 185
ST Export Development Canada TOTAL BASE SENIOR DEBT 775
Cost Overrun Facility (COF) 8 804
KIF\V Kexim Global
IPEX-Bank M IIUUC TOTAL SENIOR DEBT 8555
Subordinated Debt
export EFA Standby Liquidity Facility (SLF) 15 200
ING e il TOTAL DEBT 1,055
N australia ’

1All debt facilities remain conditional on final documentation and other conditions precedent customary for secured project financing.

2 NAIF commitment of A$150 million converted to US$ for comparison purposes only at AUD/USD 0.67.

3US$10m of EDC fundingis included in the COF. 24

4Commercial bank lenders supported by untied loan guarantees from Euler Hermes and KEXIM.

5US$160m total Cost Overrun funding, 50% debt funded (COF) with the remaining US$80 million to be funded by equity (together the Cost Overrun Account). COF debt includes A$ tranche with NAIF commitment up to A$50 million.

8With the exception of Export Development Canada and ING, all Base Debt is conditionally approved. Export Development Canada is extending its credit approval which lapsed on 30 September 2025. The Company believes this approval (on existing terms) will be provided in November 2025. ING’s credit approval lapsed on 30 September 2025 and instead
has provided a letter of support. Refer to the Company’s ASX announcement dated 1 October 2025.



Nolans Project indicative timeline

Target start Q1 2026’

ARAFURA

RARE EARTHS LIMITED

F""_'_‘I Pre-FID

I CRITICAL PATH Engineering, YEAR 1 YEAR 2
I | Procurement &

P | Construction

faiati Engineering Fabrication Construction Commissioning
BenefICIatlon Plant Complete Complete Complete Complete
H H Engineerin SAP Equipment 02 Plant Commissionin
Sulphurlc Acid Plant C(g:ompleteg Delivery Delivery Complete &

Hydrometallurgical -I ‘ ‘ ‘ ‘ ‘ ‘ |

I Construction Civils  Engineering Last Equipment Piping Commissioning
Plant Start Complete Complete Delivery Complete  Complete |

Non-process » “ﬁ ‘ ‘ ‘ ‘

Convs(;ruction ‘2\00 lBet:ils Pﬁcess 400 Beds Pe&manent c RSlF
ater vailable ant Available amp ompletion
Infrastructure Available Handover Complete
Engineering Procurement Power Commissionin
Power Plant Complete Complete Ava|lable Available Complete &
» OPERATION READINESS ‘ ‘
Mining Pre-Production
Contractor Mining
Mobilised — e o o o
| ’ ‘ I
. q q | Ore :
Our Commissioning Commissioning ~ plitst l

Start
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1Start of construction remains subject to the completion of funding and offtake arrangements and the approval of a final investment decision by Arafura’s Board of Directors.



ESG - an integrated approach
focusing on what matters most

¥ & I

We recognise the We are aligning our Clear pathway to net
ESG intersections governance to zero
and opportunitiesin international standards

our business

o

Building a sustainable workforce while co- As agreenfields

designing Aboriginal and community development developerwe havea

unique opportunity to
create and deliver

programmes for thriving communities

valuefor all
stakeholders

TImage: ‘Anmatjere Woman and Child’ se
Mark Egan, December 2008.

Arafura’s
Sustainability
Ecosystem A
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Board and Executive team

Mark Southey | Non-Executive Chairman | BSc (Hons), MBA, GAICD and MIEAust

Mr Southey has extensive global experience in the industrial and natural resources sectors covering all aspects of asset
management, maintenance, design and engineering, and major capital project development and execution. He is well
versed in public company board and institutional investor engagement and has a background in both senior operational
and financial roles.

Darryl Cuzzubbo | Managing Director & Chief Executive Officer | BEng Mechanical
(Hons 1), MSc. MBA

With over 30 years experience in global senior and executive roles, Darryl brings extensive knowledge and experience in
both the resources and manufacturing sectors having run large complex operational assets and as well as leading the
development and execution of a range of major projects at Orica and BHP. Having had responsibility for a global portfolio
of assets, Darryl bring a broad international perspective to the team.

Cathy Moises | Non-Executive Director | BSc (Hons) in Geology from the University of
Melbourne and a Diploma of Finance and Investment from the Securities Institute of Australia

Cathy Moises has extensive experience in the resources sector having worked as a senior resources analyst for several
major stockbroking firms. More recently in 2017-2019, Cathy was Head of Research at Patersons Securities Limited. Ms
Moises brings substantial experience to Arafura in company management, capital markets and institutional investor
engagement. Her key areas of industry experience include gold, base metals, mineral sands and the rare earths sector.

Michael Spreadborough | Non-Executive Director | B.Eng. (Mining), MBA, WA First Class
Mine Manager’s Certificate of Competency, AusIMM, AICD

Michael has a mining engineering background with more than 30 years’ experience in mining lead, zinc, uranium,
copper, gold and iron ore. He has held roles across the scope of the industry from business and project development to
operations and exploration. He held positions as the General Manager — Mining for WMC and Vice President — Mining for
BHP, General Manager — Coastal Operations for Rio Tinto, Chief Operating Officer for Inova Resources Ltd (formerly
lvanhoe Australia) and Sandfire Resources.

Roger Higgins | Non-Executive Director | BE (Hons) Civil, MSc, PhD, FIEAust, FAusIMM

Dr Higgins has over 50 years experience in areas of engineering, project management, mineral and water resources and
environmental management. He has lived and worked in the resources industries in Australia, Chile, Canada, Papua
New Guinea and the USA, and has worked on operations and projects and several additional country locations. Dr
Higgins has held senior management and executive positions including Senior Vice President Copper with Teck, VP and
COO Australia with BHP Base Metals and Managing Director at Ok Tedi Mining.

lan Murray | Non-Executive Director | B Com, ICAA, SAICA, FAICD

Mr Murray brings more than 30 years of experience in financial, corporate, project development, mergers and
acquisitions, and operational experience across Australia, Africa, Asia Pacific and North America. Mr Murray was most
recently CEO and Managing Director of Gold Road as it transitioned from small market capitalisation explorer to large
scale plus billion-dollar gold producer. Today he is a non-executive director with Black Rock Mining Limited and Miners
Promise Limited (not-for-profit organisation) and is non-executive chair of Jupiter Mines Limited.

ARAFURA

RARE EARTHS LIMITED

Peter Sherrington | Chief Financial Officer | BBus, CA

Peter is a member of the Institute of Chartered Accountants.

Peter has more than 20 years of experience across ASX and publicly listed entities, as well as business and corporate
advisory capabilities. Peter commenced employment with Arafura in 2008 as Commercial Manager and was appointed
Chief Financial Officer in July 2013.

Tommie van der Walt | Chief Projects Officer | B.Eng (Mechanical), M.Com, PhD, Pr.Eng

Tommie is a highly experienced mining executive who has led projects from exploration through to operations in
challenging environments. Tommie was responsible for developing Newmont’s multi-country growth strategy and g the
US$1.7 billion Ahafo mega-project on schedule, boosting production capacity and operational efficiency.

As Chief Operating Officer at lonic Rare Earths, Tommie oversaw the development of the Makuutu Rare Earths mine in
Uganda and a chemical plant in Belfast.

Fiona Blakely | Chief People Officer | MSc in Organisational Psychology, MBA, Fellow of the
Australian HR Institute

Responsible for the people and culture strategy, Fiona joined Arafura May 2024. Fiona brings more than 30 years’
organisational development experience and was instrumental in developing the industry recognized modern mining
culture at OZ Minerals. Having held other senior roles at Shell UK, Bausch & Lomb Ltd and Lion Ltd, Fiona is passionate
about building adaptive capacity within organisations.

Penelope Stonier | Chief Corporate Affairs Officer | MBA, MSc (Mineral Economics)

Penelope joined Arafura in June 2025 and brings with her a diverse background across international corporate finance,
investor relations and corporate affairs. Penelope has held senior roles at Commonwealth Bank of Australia and spent
more than a decade at Fortescue Metals Group, responsible for delivering their transformational capital management

strategy through to May 2022.

Paul Hewitt | Project Director | B.App.Sci Construction Management & Economics

With over 30 years of senior leadership in project delivery, Paul has led multi billion dollar projects globally across the
Energy and Resources sectors, from mineral processing facilities to complex chemical processing plants and integrated
infrastructure. Paul brings with him valuable experience and insights having previously delivered projects for BHP, Rio
Tinto, Wesfarmers, Perseus Mining, Fortescue, and Hancock Mining. His extensive expertise, combined with a genuine
passion for execution excellence, gives him a distinctive ability to drive complex projects to success.
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The Nolans Projectis ready to go

Large, high grade,
scalable resource
38-year mine life underpinned
by Mineral Resource of 56Mt’ at

a grade of 2.6% TREO (26.4%
NdPr enrichment)

Life of mine average production
of 4,440 tpa NdPr oxide?

Construction ready,
ore-to-oxide project

One of the only -ready, fully-
permitted, ore-to-oxide NdPr
rare earths projectsin the
western world

135km north of Alice Springs in
the Northern Territory Nolans is
close to existing infrastructure,
with a high-level of engineering
completed

Projected first quartile
of cost curve

Revised project economics
released in July 20243

Low-cost operation placing
Nolans in the first quartile of the
cost curve underpinning
attractive economics through
the cycle

1 Mineral Resource comprises 4.9Mt Measured Resource, 30Mt Indicated Resource and 21Mt Inferred Resource
2 Refer to ASX Announcement dated 11 November 2022.

3 Refer to ASX Announcement dated 23 July 2024.

4 Refer to ASX announcement dated 15 January 2025.
SRefer to ASX Announcements dated 7 November 2022, 11 April 2023 and 20 March 2025
SRefer to ASX Announcement dated 31 January 2023.

Debt funding and
binding offtakes
secured

>US$1 billion in debt funding
conditionally approved?

Secured binding offtake
agreements with tier 1
customers Hyundai & Kia and
Siemens Gamesa Renewable
Energy and global trading group
Traxys®

Project delivery to
drive re-rate of market
valuation

Existing rare earth producers
have elevated EV/EBITDA
trading multiples due to
strategic importance and strong
fundamentals

Potential for significant re-rate
in Arafura’s market valuation to
EV/EBITDA once production
achieved

ARAFURA

RARE EARTHS LIMITED

Environment, social,
governance

Building capability to deliver
best-practice ESG

Aligning governance to
international standards

Net zero pathway published in
20238

Rare earths from Nolans is
differentiated by ESG
credentials

Unique opportunity to create
and deliver value for all
stakeholders



Appendix A

Supporting information




Approvals & permitting obtained
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Al key environmental and regulatory approvals are now secured, ready to transition into main construction

2016 2017 2017 2018 2019
EIS submitted based Supplementary EIS NT Government EPA Commonwealth Section 14A variation
on SAPL DSP submitted based on environmental approval EPBC environmental submitted and
flowsheet PAPL flowsheet approval approved by NT EPA
2022 2022 2021 2020 2020
Grant of Mining Authority by Ground water extraction Mineral leases Mineral leases Native Title
NT Government, approval of license granted — granted over water granted by NT Agreement (NTA)
required management plans dewatering the mine borefield Government executed
=
NOW:
Construction
2023 2023 2023 2025 2025 Ready
Grant of extractive Ground water NTA registered as NT Government Commonwealth EPBC
mineral permits for extraction license Indigenous Land Use approval of Creek approval of management
construction material granted — Project Agreement, Heritage Diversion — at mine site plans required for 30

water supply Approvals granted construction



Geology of a long-life asset
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NdPrrich and open at depth

NORTH ZONE

Over 90km drilled to define and 38-year mining inventory incl. 10.5Mt
classify material types of Inferred
29-year ore reserves Single pit

Expansion potential

RARE EARTHS PHOSPHATE P,O, NdPr
RESOURCES TONNES (m) TREO % ENRICHMENT %

r SOUTHEAST ZONE

CENTRAL ZONE

Measured

Measured 26.1 M indicated

Mineral Resources W inferred
Indicated 30 2.7 12 26.4
Inferred 21 2.3 10 26.5
TOTAL 56 2.6 11 26.4

As announced on 7 June 2017. 1% TREOQO cut-off grade. Numbers may not compute exactly due to rounding.
“NdPrenrichment® is the proportion of TREO comprising Nd,O;and Pr,O,,.

RARE EARTHS PHOSPHATE P,O, NdPr
RESERVES TONNES (m)
TREO % ENRICHMENT %

Proved 26.2
Probable 24.6 2.8 13 26.5
TOTAL 29.5 2.9 13 26.4

As announced on 16 March 2020. Numbers may not compute exactly due to rounding. “NdPr enrichment“is
the proportion of TREO comprising Nd,O4and PrzO,;,.

31



Fully piloted flow sheet

Key elements:

1. Extremely simple beneficiation

2.  Modified wet phosphoric acid process to
leach rare earths from concentrate and
produce phosphoric acid by-product and
rare earth rich feed for bake

3. Lowtemperature bake and precipitation of
rare earths sulphate without neutralising
acid allows excess acid to be recycled to
pre-leach

4.  Purification and cerium removal before
solvent extraction

5. Separation of rare earth oxides

R A fly through of the Nolans
> :[] process plant rendered 3D
: modelis available here.

Process Flow Sheet

ROM Ore Grinding Flotation

B, A—>-—><m>—>$

Phosphoric Acid
A= ”‘r»l‘—
Phosphoric Acid Purification Pho!
& Production

Product L]
sphoric Acid |  Rare Earth
Regeneration Recovery

Mixed Acid

Acid Bake Water Leach Neutralisation

Rare Earth Rare Earth Rare Earth Cerium Processmg
r’\'_Suﬁ.:uhate Sulphate to Hydroxlde to

Residue Storage Fadility

Rare Earth Chiloride Rare Earth
Concentration Separation

LEGEND pregrqdléion &
— ProCess Fiow rying = =
! ! NdPr Oxide Product

B B SEG/HRE Oxide Product
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https://www.youtube.com/watch?v=fjczt_m8eoQ

Nolans Phase 2 preliminary study’
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* Phase 1-4,440tpa NdPr Oxide

* Studyconsidered potential for expanding the size of the
Nolans processing facility by factors of up to 150 per cent?

* Study considered opportunity to use expanded facility to
process third-party rare earth feedstocks (including
monazite concentrates) as a downstream processing hub

* Next steps (post-FID for Nolans):

1. Commission a pre-feasibility study (PFS) to explore two
options: building a discrete second processing plant or
an integrated expansion of the existing processing
capacity

2. Commence the process of obtaining the necessary
government and regulatory approvals for Phase 2

* Planning for PFS underway to ensure alignment with
anticipated growth in demand for rare earths from the
energy transition

1 Please refer to the Company’s ASX announcement dated 23 July 2024 titled “Arafura Achieves Major Debt Funding Milestone”.

2 Using the existing mining inventory that is based off mineral resources and ore reserves (which includes inferred resources),
and the same pit designs, sequencing and mining methods used for the base case production scenario at Nolans. Refer ASX
Announcement dated 11 November 2022.
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Material business risks

Company specific risks
Funding risk

The Nolans Project is a large and complex project with total capital
expenditure currently estimated at US$1.2 billion (refer to the Company’s ASX
announcement “Arafura achieves major debt funding milestone presentation”
dated 23 July 2024). The business of the Company and its subsidiaries
(Group), and the ability of the Group to procure the finance required to
develop the Nolans Project, relies on access to debt and equity funding.

As rare earths (including Neodymium-Praseodymium (NdPr)) are not traded on
any commodity exchange, traditional debt and equity market sources may not
be available which may make it difficult for financiers and investors to assess
and understand market risk. Therefore, the Group has sought to fund a
significant portion of the Nolans Project’s capital expenditure through Export
Credit Agencies. There can be no assurance that additional debt, equity or
other forms of funding (including by way of government grants) will be available
to the Group (over any timeframe) on favourable terms or at all.

The Company has received conditional credit approvals and/or letters of
support from several financiers for US$775 million in senior debt facilities, an
additional US$80 million for a cost overrun facility (COF) and a further US$200
million in the form of a standby liquidity facility (SLF). The COF and SLF are to
be used to manage any increases in capital expenditure and operating costs
incurred during ramp up. The credit approvals received for these facilities have
expiry dates and, while a number have been extended, there remains a risk
that further extensions may not be obtained as and when required.

Customary terms of the debt financing require the Company to raise a
significant portion of the capital cost required to fund the Nolans Project from
the equity market before debt drawdowns will be available. No assurance can
be given that the required equity component of the Nolans Project financing
will be raised by the Company in full or at all. While this Equity Raising funds
the public equity component of the project funding, further funds are required
from cornerstone investors to fully fund the equity component of the project
funding. There is no guarantee the Group will secure equity commitments from
these cornerstone investors. Failure to obtain sufficient funds from the equity
market (including the failure to secure the required equity commitments from
cornerstone investors) or failure to achieve other conditions precedent

customary for secured project financing arrangements of this nature, such as
final loan documentation and satisfaction of other conditions to drawdown
(including providing an updated financial model based off, amongst other
things, independent commodity price forecasts which demonstrate
compliance with financial ratios and debt sizing criteria, entry into material
project contracts with associated tripartite agreements, project
authorisations, representations and undertakings), may preclude the
Company from being able to drawdown on the financing facilities it has
secured. Any additional equity financing, if secured, may dilute existing
shareholdings.

Failure to obtain debt, equity and/or other forms of financing may cause the
Group to postpone any development plans, forfeit rights to some or all of its
projects or reduce its operating structures, including staff and overhead levels,
which may delay or suspend the Group’s business strategy, have a material
adverse effect on the Group’s activities or require the Group to sell down an
interest in its projects or assets. This may adversely impact the Group’s
financial condition and the value of the Company’s shares, and could
ultimately result in the Group being unable to develop the Nolan’s Project. In
addition, any delays in obtaining debt, equity and/or other forms of financing,
or any delays in receiving (or the non-receipt of) anticipated government
grants, may require the Company to decrease its planned expenditure on
certain project related activities while such funding is being secured. This may
lead to scheduling disruptions, timetable overruns and an overall delay in the
execution of the Nolans Project.

Offtake

The Company must secure sufficient binding offtake volumes to comply with
its offtake policy, which requires that at least 80% of planned production be
covered by binding offtake agreements (Binding Offtake Target). Compliance
with the offtake policy is a condition precedent to the financing facilities for the
Nolans Project. Additionally, certain financing facilities which have been
conditionally approved by export credit agencies require offtake volumes to be
placed into specific jurisdictions. Failure to comply with the Offtake Policy or
to meet the jurisdictional placement requirements may preclude the Company
from accessing these financing facilities.

RARE EARTHS LIMITED

To date, the Company has secured binding offtake agreements covering 66%
of its Binding Offtake Target. These agreements are subject to conditions
precedent, including the delivery of first product by specified sunset dates.
There is a risk that the Company may be unable to satisfy these conditions.
The Group may also fail to meet the product quality requirements and material
specifications of its offtake partners.

Communicable disease outbreaks

The outbreak of communicable diseases around the world (such as COVID-19)
may lead to interruptions in operations, exploration, development and
production activities, inability to source supplies or consumables and higher
volatility in the global capital markets and price of rare earth elements or
demand for the product of the Group, which may materially and adversely
affect the Group’s business, financial condition and results of operations.

In addition, such outbreaks may result in restrictions on travel and public
transport and prolonged closures of facilities or other workplaces which may
have a material adverse effect on the Group and the global economy more
generally. Any material change in the Group’s operating conditions, the
financial markets or the economy as a result of these events or developments
may materially and adversely affect the Group’s business, financial condition
and results of operations.
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Material business risks

Company specific risks
Exploration, production and project development

The future profitability of the Group is directly related to the results of
exploration, development and production activities and costs. Exploration,
project development and production involves significant risk.

Exploration is a speculative endeavour with an associated risk of not
discovering NdPr and other products in economic quantities and/or grades.
There are also risks associated with development of a project to exploit any
discovery of NdPr or other products. No assurances can be given that funds
spent on exploration and development will result in discoveries or projects
that will be commercially viable. During each stage of a project’s development
there is a risk that forecast capital or operating expenditure estimates may
increase, rendering a discovery uneconomic.

Development and production of NdPr and other mining projects may be
exposed to low side reserve outcomes, cost and timetable overruns,
production decreases or stoppages, which may be the result of
commissioning, facility shutdowns, mechanical or technical failure,
scheduling disruptions (which may result from delays to funding or decreased
spend while funding is secured), technical risks and other unforeseen events.
Few rare earths processing plants have been constructed and commissioned
outside of the People’s Republic of China and, as a result, there may be
increased execution risk for the Nolans Project. A significant poor
development outcome or failure to maintain production could result in the
Group lowering reserve and production forecasts, loss of revenue, increased
working capital requirements, and additional operating costs to restore
production.

In some instances, a loss of production may result in additional capital
expenditure being incurred, which could require the Group to seek additional
funding, which may not be available on favourable terms (or at all).

Volatility of the price of rare earth elements

NdPr and other rare earth products are not exchange traded commodities. The
Group will require contracts for sale of these mineral commodities. There is no
guarantee the Group will secure contracts on terms favourable to the Group or
atall.

NdPr and other rare earth product prices will depend on available markets at
acceptable prices and distribution and other costs. Pricing of NdPr can also be
impacted by government intervention in NdPr markets, such as through direct
or indirect support of producers and exporters of NdPr, stockpiling of NdPr,
and trade policies, barriers and sanctions. Historically (and at present), the
supply of NdPr has been dominated by producers in the People’s Republic of
China. Policy changes, actions or events that affect that supply may have a
significant effect on NdPr prices. Further uncertainty in the forecast price of
NdPr has been introduced by recent geopolitical activity including trade tariffs
imposed by the United States of America (US), the transaction between the US
Department of Defense and US-based rare earths producer MP Materials, and
rare earth export controls introduced by the People’s Republic of China.

Additionally, technological developments may result in substitution risk and
decrease the demand for (and therefore the price of) NdPr and other rare earth
products. Demand for NdPr and other rare earth products may also be
impacted by demand for downstream products incorporating rare earths,
including (but not limited to) hybrid and electric vehicles, wind turbines,
robotics, permanent magnets, medical equipment, military equipment and
other high-growth advanced motion technologies as well as demand in the
general automotive and electronic industries.

Any substantial variation in the price of NdPr and other rare earth products or
an increase in the cost of production could have a material impact on the
Group.

Metallurgy and hydrometallurgy

Metallurgical testwork is used to develop the mineral processing and
hydrometallurgical processes required to convert ore into final products. Scale
up, technology and materials handling risks remain as the Group moves from
development to , commissioning and production. Product recoveries are
dependent upon the mineral processing and hydrometallurgical processes,
and by their nature contain elements of significantrisk such as:

* developing and identifying mineral processing and hydrometallurgical
processes through testwork to produce a saleable product;
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* scale-up and design of novel processes into a commercial flowsheet
based on laboratory and pilot scale testwork results;

* the representative nature of the samples used for the metallurgical
testwork of the ore that is mined for processing over the life of mine;

* developing an economic process route to produce a saleable product; and

* changes in mineralogy in the ore deposit result in inconsistent product
recovery, adversely affecting the economic viability of the Nolans Project.

Capital cost risk

While the Group has completed Front End Engineering and Design activities
and is continuing detailed design and tendering activities for procurement and
contracts (including infrastructure contracts) as part of advancing the design
and cost of the Nolans Project. Until such time a design definition is complete
and contracts are signed, there is a risk that the capital expenditure for the
Nolans Project increases above the previous disclosed capital requirements
(refer to the Company’s ASX announcements “Nolans Project Update” dated
11 November 2022 and “Arafura achieves major debt funding milestone
presentation” dated 23 July 2024) due to various macro-economic factors that
have directly or indirectly impacted the industry.

In addition, even following the completion of design and the execution of
contracts, there is a risk of a cost overrun on the Nolans Project given the
inflationary environment which may impact on labour costs, supply costs,
transport costs and other costs associated with the of the Nolans Project. The
Group is following an industry standard contracting approach to execution
which will likely include the use of a specialised project management
organisation. There are cost and schedule risks to a successful project
outcome if the project management organisation does not effectively manage
all aspects of the project delivery.

The Company continues to monitor capital cost market trends.



Material business risks

Company specific risks
Operating Cost Risk

As the Nolans Project progresses towards production, there is a risk that
ongoing operating costs may exceed prior estimates (refer to the Company’s
ASX announcements “Nolans Project Update” dated 11 November 2022 and
“Arafura achieves major debt funding milestone presentation” dated 23 July
2024). This may arise due to sustained inflationary pressure on inputs such as
reagents, consumables, energy, labour, and logistics. Any significant increase
in operating costs could adversely impact the economic performance of the
Nolans Project and its ability to meet financing and offtake obligations.

The Company continues to monitor operating cost market trends.
Operating risks

Industry operating risks include, but are not limited to, fires, explosions,
environmental hazards, technical failures, unusual or unexpected geological
conditions, adverse weather conditions and other accidents. The occurrence
of any of these risks could result in substantial losses to the Group due to:

* injury or loss of life;

* damage to or destruction of property, natural resources or equipment;
¢ pollution or other environmental damage;

* clean-up responsibilities;

* regulatory investigation and penalties; or

* suspension of operations.

Damages occurring to third parties as a result of such risks may also give rise
to claims against the Group.

The occurrence of any of these circumstances could result in the Group not
realising its operational or development plans or in such plans costing more
than expected or taking longer to realise than expected. Any of these
outcomes could have an adverse effect on the Group's financial and
operational performance.

Reliance on key personnel and advisors

The ability of the Group to achieve its objectives depends on the engagement
of key employees, directors and external contractors that provide
management and technical expertise.

If the Group cannot secure external technical expertise (for example to carry
out development activities) or if the services of the present management or
technical team cease to be available to the Group, this may affect the Group’s
ability to achieve its objectives either fully or within the timeframes and the
budget that it has forecast. Additionally, industrial disruptions, work stoppages
and accidents in the course of operations may adversely affect the Group’s
performance.

Reliance on third party infrastructure

The Group will rely on third party transportation and other infrastructure,
primarily in order to deliver its products to the market and incoming reagents
and supplies to the Nolans Project site. Any delay or failure to access or
properly maintain operating infrastructure or shared facilities may have a
material adverse effect on the Group.

Reserves and resource estimates

Mineral reserve and resource estimates are expressions of judgement based
on knowledge, experience and industry practice. Estimates may change or
become uncertain when new information becomes available on the tenements
through additional exploration, investigations, research, testing or engineering
over the life of a project. This applies equally to the Group’s production targets
in relation to the Nolans Project and any forecast financial information derived
from a production target.

In addition, reserve and contingent resource estimates (and production targets
and forecast financial information derived from a production target) are
necessarily imprecise and depend to some extent on interpretations, which
may prove inaccurate. The actual reserves or contingent resources may differ
from those estimated which may result in the Group altering its plans which
could have either a positive or negative effect on its operations.
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Changes in reserve or resource estimates could also impact the Group’s
ability to maintain its borrowing capacity with lenders.

Native Title

The Native Title Act 1993 (Cth), Northern Territory Native Title legislation,
Aboriginal land rights and Aboriginal heritage legislation may affect the
Group’s ability to gain access to prospective exploration areas or obtain any
additional mineral leases required. The Group has entered into a Native Title
Agreement with the Nolans Project’s native title holders and the Central Land
Council under which the native title holders provide their consent to the grant
of the primary mineral lease, ancillary mineral leases and related access
authorities for the Nolans Project (refer to the Company’s ASX announcement
“Native Title Agreement Executed for Nolans Project” dated 26 June 2020). An
amendment to the Native Title Agreement was subsequently executed with
the native title holders to cover the mineral leases and extractive mineral
permits, the explosives magazine, the proposed stage 1 solar farm, the borrow
pits and to effect minor changes to various access authorities.

On 22 July 2020, the Company announced that the mineral leases for the
Nolans Project had been granted by the Northern Territory Government and, on
9 February 2021, the Company announced that the mineral leases for areas
supporting the Nolans Project (which will host the Nolans borefield) had been
granted by the Northern Territory Government (refer to the Company’s ASX
announcements “Nolans Mineral Leases granted by NT Government” dated 22
July 2020 and “Mineral Leases granted by NT Government secures Borefield”
dated 9 February 2021). The Group will need to comply with the Native Title
Agreement to avoid any potentially adverse consequences.

The Group may, from time to time, need to negotiate with native title claimants
for access rights to certain tenements, or for certain activities or granting of
additional leases, outside those covered by the Native Title Agreement. There
may be significant delays and costs associated with these negotiations and to
reach agreement acceptable to all relevant parties. At this stage, it is not
possible to quantify the potential impact that these developments may have
on the operations of the Group.
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Material business risks

Company specific risks
Environmental

The Group’s exploration, development and production activities are subject to
legislation regarding environmental matters.

The legal framework governing this area is complex and constantly developing.
There is a risk that the environmental regulations may become more onerous,
making the Group’s operations more expensive and/or subject to potential
delays. The Group may become subject to liability for pollution, CO2
emissions or other hazards against which it is not insured or cannot insure,
including those in respect of past activities for which it was not responsible.

The Group’s operations are subject to the Northern Territory and
Commonwealth laws and regulations regarding the environment, including
hazards and discharge of hazardous waste and materials. The mining and
processing of Normally Occurring Radioactive Materials and the disposal of
radioactive waste is subject to additional laws and regulations regarding
environmental matters. The cost of compliance with these laws and
regulations may impact the cost of exploration, development, , operation of
the production facilities and mine closure costs and may result in these costs
exceeding what has been allowed for in the estimates used to develop forward
looking statements around the economic performance of the Nolans Project.

Tenure

Securing and maintaining tenure over mining tenements is critical to the future
development of the Group’s projects. All mining tenements which the Group
may acquire either by application, sale and purchase or by way of farm-in
arrangements are regulated by the applicable state or territory mining
legislation.

There is no guarantee that future applications for ungranted tenements will be
granted as applied for (although the Group has no reason to believe that any
tenements required for the Nolans Project or identified as being required in the
future will not be granted in due course). Various conditions may also be
imposed as a condition of grant. In addition, the relevant minister may need to
consent to any transfer of a tenement to the Group.

Renewal of titles is made by way of application to the relevant department.

There is no guarantee that a renewal will be automatically granted other than
in accordance with the applicable state or territory mining legislation. In
addition, the relevant department may impose conditions on any renewal,
including relinquishment of ground.

Under the Mineral Titles Act 2010 (NT) (MT Act), a ‘person who has an interest
in land’ (as defined in the MT Act) is entitled to compensation from the holder
of a mineral title for:

» damage to the land, and any improvements on the land, caused by
activities conducted under the title; and
* any loss suffered as a result of that damage.

The compensation to which a person is entitled depends upon the type of land
in question (for example, whether it is freehold land or a pastoral lease) and
the nature of the activities that caused the damage to the land (for example,
whether they were exploration activities or mining activities). The MT Act does
not require the Group to enter into landholder agreements with all or any of the
persons who have interests in the land, prior to the commencement of
development of, or operations for, the Nolans Project.

The Group has a right of access to its mineral titles and a right to occupy and
use its mineral titles in accordance with their terms, the MT Act, the Mining
Management Act 2001 (NT) and the Environmental Protection Act 2019 (NT).
Should the Group not be able to enter into a landholder agreement with a
person who has an interest in any relevant land, that person will be entitled to
compensation as described above. Such persons will be able to apply to the
Northern Territory Civil and Administrative Tribunal for a decision in respect of
the compensation payable to the person (and associated matters) in the event
that the parties are unable to reach agreement on the compensation payable
by the Group to the person. There is a risk that the compensation payable to
the persons who have interests in the relevant land may exceed the estimates
included in the operating cost estimates used to develop forward looking
statements around the Nolans Project’s economic performance.
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Legislative changes, government policy and approvals

The Group requires government regulatory approvals for its operations.
Changes in government, monetary policies, taxation and other laws in
Australia or internationally may impact the Group’s operations.

The impact of actions by state, territory and federal governments may affect
the Group’s activities including such matters as access to lands and
infrastructure, compliance with environmental regulations, production and
exploration activities. This may from time to time affect timing and scope of
work to be undertaken. No guarantee can be given that all necessary permits,
authorisations, agreements or licences will be provided to the Group by
government bodies, or if they are, that they will be renewed or not revoked if
already granted.

The Group has received environmental approval from the Australian
Government and the Northern Territory Environment Protection Authority
under the Environment Protection and Biodiversity Conservation Act 1999
(Cth).

The Group has received approval from the Northern Territory Government for
its Mining Management Plan, which provides its Mining Authorisation for the
Nolans Project

The Group’s Groundwater Extraction Licence relating to the water supply for
the Nolans Project was approved in March 2023 for a period of 10 years after
which extension of the approvalis required.

There is a risk that non-compliance by the Group with all issued approvals will
result in fines, disciplinary action and/or loss of social licence to operate, and
a risk that all approvals or licences with expiry dates will not be able to be
extended or re-negotiated .
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Material business risks

Company specific risks
Occupational health and safety

Exploration and production activities may expose the Group's staff and
contractors to potentially dangerous working environments. Occupational
health and safety legislation and regulations differ in each jurisdiction. If any of
the Group’s employees or contractors suffers injury or death, compensation
payments or fines may be payable and such circumstances could result in the
loss of a licence or permit required to carry on the business. Such an incident
may also have an adverse effect on the Group’s business (including financial
position) and reputation.

Third party risk

The Group will rely significantly on strategic relationships with other entities
and on a good relationship with regulatory and government departments and
other interest holders. The Group will also rely on third parties to provide
essential contracting services. There can be no assurance that its existing
relationships will be maintained, or that new ones will be successfully formed.
The Group could be adversely affected by changes to such relationships or
difficulties in forming new ones.

Insurance

Insurance of all risks associated with mineral exploration and production is not
always available and, where available, the cost can be high. The Group
maintains insurance within a coverage range that it considers to be consistent
with industry practice and appropriate for its needs and will update this
insurance as required as Group activities evolve through the development and
operation of the Nolans Project. The occurrence of an event that is
uninsurable, not covered, or only partially covered by insurance could have a
material adverse effect on the Group’s business and financial position.

Litigation risks

The Company is exposed to possible litigation risks including native title
claims, tenure disputes, environmental claims, occupational health and
safety claims and employment claims. Further, the Company may be involved
in disputes with other parties in the future which may result in litigation. Any

such claim or dispute if proven, may impact adversely on the Company’s
operations, financial performance and financial position. The Company is not
currently engaged in any litigation.

Climate change risk

Climate change is a risk the Group has considered, particularly related to its
operations in the mining industry. A key climate change risk particularly
attributable to the Group is the emergence of new or expanded regulations
associated with transitioning to a lower-carbon economy and market changes
related to climate change mitigation.

The Group may be impacted by changes to local or international compliance
regulations related to climate change mitigation efforts, or by specific taxation
or penalties for carbon emissions or environmental damage. These examples
sit amongst an array of possible restraints on industry that may further impact
the Group and its profitability.

While the Group will endeavour to manage these risks and limit any
consequential impacts, there can be no guarantee that the Group will not be
impacted by these occurrences; and climate change may cause certain
physical and environmental risks that cannot be predicted by the Group,
including events such as increased severity of weather patterns and incidence
of extreme weather events and longer-term physical risks such as shifting
climate patterns.

All risks associated with climate change may significantly change the industry
in which the Group operates.

Financialrisks
The Group’s activities expose it to a variety of financial risks, including:

* Market risk: The risk that the fair value of future cash flows of a financial
instrument will fluctuate because of changes in market prices, interest
rate risk, price risk, credit risk and liquidity risk (maintaining sufficient cash
and the availability of funding through an adequate amount of committed
credit facilities). The Group's future activities will be subject to volatility
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and fluctuations in those particular areas.

Foreign exchange/currency risk: The Group operates internationally and is
exposed to foreign exchange risk arising from currency exposures with
respect to changes in foreign exchange rates. The Group’s future
commercial transactions include product sales, capital expenditure,
purchase of foreign sourced inputs and debt facilities. Foreign exchange
risk arises from future commercial transactions and recognised assets
and liabilities denominated in a currency that is not the entity’s functional
currency.

Interest rate and credit risk: This relates to the risk that interest rates
applicable to the Group may fluctuate and have an impact on the value of
the Group’s assets and liabilities.

Liquidity risk: This relates to the ability of the Group to maintain sufficient
cash and the availability of funding through an adequate amount of
committed credit facilities to support the Group’s operations.
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Material business risks

Generalrisks

General market and economic factors

The operating and financial performance of the Group is influenced by a
number of general economic and business conditions.

Generally applicable factors which may affect the operating and financial
performance of the Group include:

* general movements in Australian and international stock markets;

* investor sentiment;

* Australian and international economic conditions and outlook;

* commodity prices;

* changesininterest rates and the rate of inflation;

* changes in government legislation and policies, including taxation laws,
the imposition of tariffs and foreign investment legislation;

¢ announcement of new technologies; and

e geo-political instability, including international hostilities and acts of
terrorism.

Further, the effect of these conditions on the Group’s ability to obtain new debt
financing, and the terms on which any such financing can be obtained, is
uncertain. If these conditions result in the Group being unable to obtain new
debt financing, or to do so on reasonable terms, this may have an adverse
impact on its financial position, financial performance and/or share price. The
Group’s operational and financial performance and position may be adversely
affected by a worsening of international economic and market conditions and
related factors. It is also possible that new risks might emerge as a result of
global markets experiencing extreme stress, or existing risks may manifest
themselves in ways that are not currently foreseeable.

Dividends

Any future determination as to the payment of dividends by the Company will
be at the discretion of the Directors and will depend on the financial condition
of the Company, future capital requirements and general business and other
factors considered relevant by the Directors. No assurance in relation to the
payment of dividends or franking credits attaching to dividends can be given by
the Company.

Taxation

The disposal of New Shares will have tax consequences, which will differ
depending on the individual financial affairs of each investor. All investors are
urged to obtain independent financial advice about the consequences of
disposing of New Shares from both a taxation viewpoint and generally. To the
maximum extent permitted by law, the Company, its officers and each of their
respective advisors accept no liability and responsibility with respect to the
taxation consequences of acquiring or disposing of New Shares under this
equity raising.

Competition

The Company will compete with other companies, including major mining
companies in Australia and internationally. Some of these companies will have
greater financial and other resources than the Group and, as a result, may be
in a better position to compete for future business opportunities. There can be
no assurance that the Group can compete effectively with these companies.

Force majeure

The Group's projects now or in the future may be adversely affected by risks
outside the control of the Group, including fires, labour unrest, civil disorder,
war, subversive activities or sabotage, floods, pandemics, explosions or other
catastrophes, epidemics or quarantine restrictions.

Russia-Ukraine and Israel-Palestine conflict

The ongoing Russia-Ukraine and Israel-Palestine conflicts have had and will
continue to have a significant impact on global economic markets. Although
the Group considers the current impact of the conflicts on the Group to be
limited, given that the conflicts are ongoing and volatile in nature, the future
effect of the conflicts on the Group is uncertain. The conflicts may have an
adverse effect on the Company’s share price or operations which will likely be
out of the Group’s control.
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Data and information technology

The Group’s computer systems are subject to the risks of unauthorised
access, computer hackers, computer viruses, malicious code, organised
cyber-attacks and other security problems and system disruptions, including
possible unauthorised access to proprietary or classified information. Any of
these events could damage the Group’s reputation and have a material
adverse effect on its business, reputation, results of operations and financial
condition. There is also a risk that the Group’s systems for capturing data and
intellectual property for project development are ultimately not effective.

Speculative investment

The above list of risk factors ought not to be taken as an exhaustive list of the
risks faced by the Group or by investors in the Company. The above factors,
and others not specifically referred to above, may in the future materially
affect the financial performance of the Group and the value of the Company’s
securities. An investment in the Company is speculative and investors should
consult their professional adviser before applying for or disposing of securities
inthe Company.
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This document does not constitute an offer of new ordinary shares (“New Shares”) of the Company in any jurisdiction in which it would be unlawful. In particular, this document may not be distributed to any person, and the New Shares may not be offered or
sold, in any country outside Australia except to the extent permitted below.

Canada (Alberta, British Columbia, Ontario and Quebec provinces)

This document constitutes an offering of New Shares only in the Provinces of Alberta, British Columbia, Ontario and Quebec (the “Provinces”), only to persons to whom New Shares may be lawfully distributed in the Provinces, and only by persons permitted to
sell such securities. This document is not a prospectus, an advertisement or a public offering of securities in the Provinces. This document may only be distributed in the Provinces to persons who are (i) “accredited investors” (as defined in National
Instrument 45-106 - Prospectus Exemptions) and (ii) “permitted clients” (as defined in National Instrument 31-103 — Registration Requirements, Exemptions and Ongoing Registrant Obligations) if a lead manager offering the New Shares in Canada is relying
upon the international dealer exemption under NI 31-103.

No securities commission or authority in the Provinces has reviewed or in any way passed upon this document, the merits of the New Shares or the offering of the New Shares and any representation to the contrary is an offence.

No prospectus has been, or will be, filed in the Provinces with respect to the offering of New Shares or the resale of such securities. Any person in the Provinces lawfully participatingin the offer will not receive the information, legal rights or protections that
would be afforded had a prospectus been filed and receipted by the securities regulator in the applicable Province. Furthermore, any resale of the New Shares in the Provinces must be made in accordance with applicable Canadian securities laws. While
such resale restrictions generally do not apply to a first trade in a security of a foreign, non-Canadian reporting issuer that is made through an exchange or market outside Canada, Canadian purchasers should seek legal advice prior to any resale of the New
Shares.

The Company as well as its directors and officers may be located outside Canada and, as a result, it may not be possible for purchasers to effect service of process within Canada upon the Company or its directors or officers. All or a substantial portion of the
assets of the Company and such persons may be located outside Canada and, as a result, it may not be possible to satisfy a judgment against the Company or such personsin Canada or to enforce a judgment obtained in Canadian courts against the
Company or such persons outside Canada.

Statutory rights of action for damages and rescission. Securities legislation in certain Provinces may provide a purchaser with remedies for rescission or damages if an offering memorandum contains a misrepresentation, provided the remedies for rescission
or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s Province. A purchaser may refer to any applicable provision of the securities legislation of the purchaser’s Province for particulars of
these rights or consult with a legal adviser.

Certain Canadian income tax considerations. Prospective purchasers of the New Shares should consult their own tax adviser with respect to any taxes payable in connection with the acquisition, holding or disposition of the New Shares as there are Canadian
taximplications forinvestors in the Provinces.

Language of documents in Canada. Upon receipt of this document, each investorin Canada hereby confirms that it has expressly requested that all documents evidencing or relating in any way to the sale of the New Shares (including for greater certainty any
purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce document, chaque investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les documents faisant foi ou se rapportant de
quelque maniére que ce soit a la vente des valeurs mobiliéres décrites aux présentes (incluant, pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais seulement.
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European Union (excluding Austria)

This document has not been, and will not be, registered with or approved by any securities regulator in the European Union. Accordingly, this document may not be made available, nor may the New Shares be offered for sale, in the European Union exceptin
circumstances that do not require a prospectus under Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of the European Union (the “Prospectus Regulation”).

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of New Shares in the European Union is limited to persons who are “qualified investors” (as defined in Article 2(e) of the Prospectus Regulation).
Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures Commissionin
Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the “SFO”). Accordingly, this document may not be distributed, and the New Shares may not be offered or sold, in Hong Kong other than to “professional
investors” (as defined in the SFO and any rules made under that ordinance).

No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of which are likely to
be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons outside Hong Kong or only to professional
investors. No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to an offer to the public in Hong Kong within six months following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain independent professional
advice.

New Zealand

This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial Markets Conduct Act 2013 (the “FMC Act”).
The New Shares are not being offered or sold in New Zealand (or allotted with a view to being offered for sale in New Zealand) other than to a person who:

e isaninvestment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

* meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

* s large within the meaning of clause 39 of Schedule 1 of the FMC Act;

¢ isagovernment agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

* isan eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.
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Norway

This document has not been approved by, or registered with, any Norwegian securities regulator under the Norwegian Securities Trading Act of 29 June 2007 no. 75. Accordingly, this document shall not be deemed to constitute an offer to the public in Norway
within the meaning of the Norwegian Securities Trading Act. The New Shares may not be offered or sold, directly or indirectly, in Norway except to “professional clients” (as defined in the Norwegian Securities Trading Act).

Singapore

This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other document or materials in
connection with the offer or sale, or invitation for subscription or purchase, of New Shares, may not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to personsin Singapore except pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part 13 of the Securities and Futures Act 2001 of Singapore (the “SFA”) or another exemption under the SFA.

This document has been given to you on the basis that you are an “institutionalinvestor” or an “accredited investor” (as such terms are defined in the SFA). If you are not such an investor, please return this document immediately. You may not forward or
circulate this document to any other person in Singapore.

Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party in Singapore. On-sale restrictions in Singapore may be applicable to investors who acquire New Shares. As such, investors are advised to
acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and comply accordingly.

Switzerland

The New Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange or on any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to
the New Shares constitutes a prospectus or a similar notice, as such terms are understood under art. 35 of the Swiss Financial Services Act or the listing rules of any stock exchange or regulated trading facility in Switzerland.

No offering or marketing material relating to the New Shares has been, nor will be, filed with or approved by any Swiss regulatory authority or authorised review body. In particular, this document will not be filed with, and the offer of New Shares will not be
supervised by, the Swiss Financial Market Supervisory Authority (FINMA).

Neither this document nor any other offering or marketing material relating to the New Shares may be publicly distributed or otherwise made publicly available in Switzerland. The New Shares will only be offered to investors who qualify as “professional
clients” (as defined in the Swiss Financial Services Act). This document is personal to the recipient and not for general circulation in Switzerland.

United Arab Emirates

This document does not constitute a public offer of securities in the United Arab Emirates and the New Shares may not be offered or sold, directly or indirectly, to the public in the UAE. Neither this document nor the New Shares have been approved by the
Securities and Commodities Authority (“SCA”) or any other authority in the UAE.

No marketing of the New Shares has been, or will be, made from within the UAE other than in compliance with the laws of the UAE and no subscription for any securities may be consummated within the UAE. This document may be distributed in the UAE only
to “professionalinvestors” (as defined in the SCA Board of Directors’ Decision No.13/RM of 2021, as amended).

No offer of New Shares will be made to, and no subscription for New Shares will be permitted from, any person in the Abu Dhabi Global Market or the Dubai International Financial Centre.
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United Kingdom

Neither this document nor any other document relating to the offer has been delivered for approval to the Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the Financial Services and Markets Act 2000,
as amended (“FSMA”)) has been published or is intended to be published in respect of the New Shares.

The New Shares may not be offered or sold in the United Kingdom by means of this document or any other document, except in circumstances that do not require the publication of a prospectus under section 86(1) of the FSMA. This document is issued on a
confidential basis in the United Kingdom to “qualified investors” within the meaning of Article 2(e) of the UK Prospectus Regulation. This document may not be distributed or reproduced, in whole or in part, nor may its contents be disclosed by recipients, to
any other person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received in connection with the issue or sale of the New Shares has only been communicated or caused to be communicated and will only be
communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA does not apply to the Company.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial Services and Markets
Act 2000 (Financial Promotions) Order 2005 (“FPQO”), (ii) who fall within the categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully
communicated (“relevant persons”). The investment to which this document relates is available only to relevant persons. Any person who is not a relevant person should not act or rely on this document.

United States

This document does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States. The New Shares have not been, and will not be, registered under the US Securities Act of 1933 or the securities laws of any state or other
jurisdiction of the United States. Accordingly, the New Shares may not be offered or sold in the United States except in transactions exempt from, or not subject to, the registration requirements of the US Securities Act and applicable US state securities laws.

The New Shares may be offered and sold in the United States only to:
e “qualified institutional buyers” (as defined in Rule 144A under the US Securities Act); and

« dealers or other professional fiduciaries organized or incorporated in the United States that are acting for a discretionary or similar account (other than an estate or trust) held for the benefit or account of persons that are not US persons and for which they
exercise investment discretion, within the meaning of Rule 902(k)(2)(i) of Regulation S under the US Securities Act.

Japan

The New Shares have not been, and will not be, registered under Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948), as amended (the “FIEL”) pursuant to an exemption from the registration requirements
applicable to a private placement of securities to Qualified Institutional Investors (as defined in and in accordance with Article 2, paragraph 3 of the FIEL and the regulations promulgated thereunder). Accordingly, the New Shares may not be offered or sold,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan other than Qualified Institutional Investors.

Any Qualified Institutional Investor who acquires New Shares may not resell them to any person in Japan that is not a Qualified Institutional Investor, and acquisition by any such person of New Shares is conditional upon the execution of an agreement to that
effect.
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All material assumptions underpinning the financial information set out on slide 21 (which describes the economics of the Nolans Project), except to the extent modified by the updated information set out in this Appendix C, are the
same as the assumptions disclosed in the following ASX announcements made by the Company: (a) the Nolans Project Definitive Feasibility Study (refer ASX announcement dated 7 February 2019); (b) Major Increase in Mine Life for
the Nolans Project (refer ASX announcement dated 16 March 2020); (c) the 2021 Nolans Project Update (refer ASX announcement dated 11 May 2021); (d) the 2022 Nolans Project Update (refer ASX announcement dated 11
November 2022); and the Nolans Project July 2024 economics update (refer ASX announcement dated 23 July 2024 titled “Arafura achieves major debt funding milestone presentation”). The Company confirms that those existing
assumptions set out in the announcements referred to above (that have not been modified by the updated information set out in this Appendix C) continue to apply and have not materially changed.

Revenue Assumptions

The Base Case NdPr oxide price forecast is based on an equal blend of independent price forecasts from CRU Group (base and incentive) and Adamas Intelligence (low, mid and high). The Company’s Incentive Case NdPr oxide
price forecast is based on an equal blend of independent price forecasts from CRU Group (incentive) and Adamas Intelligence (high) based on the forecast price required to incentivise the diversification of the rare earth supply
chain. Under the Base and Incentive Case Arafura has adopted the NdPr oxide price forecast on a real basis and has included 13% VAT in the sales price for all NdPr sales volumes not contracted under the offtake agreements
with Hyundai/Kia, Siemens Gamesa RE or Traxys.

The Base Case SEG-HRE oxide price forecast is based on independent price forecasts from CRU Group on a real basis. The pricing mechanism is based on 70% payability of the contained dysprosium and terbium only. The
Incentive Case SEG-HRE oxide price forecast and pricing mechanism is the same as the Base Case.

The Base Case phosphoric acid price is based on an independent price forecast from CRU Group. The Incentive Case phosphoric acid price forecast is the same as the Base Case.

Capital Costs

Detailed capital cost estimates for the Project are contained in the 2022 Nolans Project Update (refer to ASX Announcement dated 11 November 2022), which was the most recent first principles estimate for the Project provided
to the market.

Since publication of those estimates, the Company has undertaken trending analysis and forecasting of the major costs associated with delivering the Project. As announced in Arafura’s September 2023 Quarterly Activities
Report (refer to ASX announcement dated 31 October 2023), Arafura’s capital cost trending at the time indicated the capital cost to first production was likely to be approximately A$1,680 million. The trend represented an
approximate 5.7% increase from the A$1,590 million estimate provided in the 2022 Nolans Project Update (refer to ASX Announcement dated 11 November 2022). The Company has continued to undertake trending analysis and
forecasting which indicates immaterial movement since that point, ignoring any impact from escalation which is considered below. Pre-production capitalis now estimated A$1,723 million (excluding escalation).

An allowance for escalation has been included in the Project’s capital cost estimate to account for the change in the cost of labour, materials and equipment between the capital cost estimate date and the pointin time itis
forecast to become fixed in the Project delivery schedule. An escalation model was developed to determine the value of escalation by:

— Splitting each package of work into engineering, equipment and material procurement, labour and indirect costs;

— Developing a cashflow forecast based on the project delivery schedule for each expenditure item based on award and mobilisation timing, labour usage and completion milestones.

— Determining whether the escalation for each expenditure item stopped at contract award, payment date or was not applicable; and

— Applying a 2.5% per annum escalation from the estimate date.

The escalation estimate was calculated to be A$107 million, an increase of A$39 million since the Nolans Project July 2024 economics update.
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Operating Costs

* The Australian Federal Government implemented the Safeguard Mechanism under the National Greenhouse and Energy Reporting Act 2007. This framework sets emission baselines for designated Australian facilities, including
the Nolans Project. These baselines are designed to decline progressively over time, with financial liabilities arising if a facility exceeds its prescribed baseline calculated per tonne of CO2. The life of mine average annual
Safeguard Mechanism liability is A$7.7M and has been estimated as follows:

— Preliminary emissions baselines and declines rates issued by the Department of Climate Change, Energy, the Environment and Water based on international best practice emissions intensity values.
— Actual emissions based on the project’s modelled gas and diesel consumption.

— Carbon cost of A$40/tCO2.

* The build own operate (BOO) operating cost assumptions for the Project’s power solution have been updated to reflect a recent supplier proposal based 20-year power purchase agreement with staged renewables
implementation from Year 1 of operations. In addition, the estimated energy demand for the Project (both power and steam) has been increased from 34MW to 44MW.

* The price of natural gas price has been updated to A$9.50 per GJ (up from A$8.95/GJ) to align with forecast Wallumbilla (Queensland) hub pricing less delivery tariffs.

Foreign Exchange Rates

USD:AUD and EUR:AUD exchange rate forecasts have been updated based on Deloitte’s June 2025 Access Economics report and average 0.69 and 0.62 over life of mine respectively.
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Summary of Underwriting Agreement

The Company has entered into a placement underwriting agreement with the Joint Lead
Managers (JLMs) in respect of the management and underwriting of the placement
(Placement Agreement).

The Placement Agreement contains representations, warranties and indemnities in favour
of the JLMs. Each Joint Lead Manager may, in certain circumstances, terminate its
obligations under the Placement Agreement on the occurrence of the following events:

(a) (*) the Company is in breach of any of the terms and conditions of the Placement
Agreement or any of the Company’s representations or warranties in the
Placement Agreement is not true or correct when made or taken to be made;

(b) an event specified in the timetable for the transaction is delayed by, in the period
up to and including the settlement date for Tranche 1 of the Placement, more
than two business days, or in the period after the settlement date for Tranche 1 of
the Placement, more than three business days, or in any event in a manner which
constitutes a breach of the ASX Listing Rules and, in all cases, such delay is nota
delay event solely within the control of the JLMs or a delay agreed to between the
Company and the JLMs in writing;

(c) in the JLMs’ reasonable opinion, a statement in any offer document is or
becomes false, misleading or deceptive or is likely to mislead or deceive
(including by omission) or otherwise fails to comply with applicable laws;

(d) (*) an obligation arises on the Company to give the ASX a notice in accordance
section 708A(9) of the Corporations Act;

(e) (*) responses to the Company’s due diligence questionnaire or any other
information supplied by or on behalf of the Company to the JLMs in relation to the
Company and its subsidiaries (Group) or the Placement is, or becomes, false or
misleading or deceptive, or likely to mislead or deceive, including by way of
omission or misstatement;

(f) (*) the Company does not issue the required notices or certificates to the JLMs
under the Placement Agreement when required, or such certificates are
misleading, untrue or incorrect;

(8) the confirmation letter from Hancock regarding Hancock’s irrevocable
commitment to subscribe for Placement shares is terminated, otherwise ceases
to be valid, binding or in full force and effect, and is not replaced by a binding
letter duly executed by the Hancock counterparty in a form acceptable by the
JLMs no later than two business days before either (in the event the above occurs
prior to the settlement date for Tranche 1) the Tranche 1 settlement date, or (in
the event the above occurs prior to the settlement date for Tranche 2) the
Tranche 2 settlement date;

@

0]

(k)

(n)

(0)

the Hancock party to the confirmation letter referred to in (g) above becomes
insolvent or ceases to be an eligible investor;

Company fails to deliver to the JLMs evidence of receipt of cleared funds from
the Hancock investor for Hancock’s Tranche 1 subscription by 12:00pm on the
day prior to the Tranche 1 settlement date;

Company fails to deliver to the JLMs evidence of receipt of cleared funds from
the Hancock investor for Hancock’s Tranche 2 subscription by 12:00pm on the
date of the extraordinary general meeting to approve the issue of the Tranche 2
shares;

(*) a Group member breaches, or defaults under a debt or financing arrangement
or any related documentation to which that entity is a party which is not promptly
remedied or waived by the relevant financier or financiers;

(*) an event of default, event which gives a lender or financier the right to
accelerate or require repayment of the debt or financing or some other similar
event occurs to a Group member under any such debt or financing arrangement
or related documentation which is not promptly remedied or waived by the
relevant financier or financiers;

(*) any financing or related arrangement referred to in any offer document is not
or will not be refinanced, terminated, amended or entered in to (or a consent or
waiver is or will not be given in relation to any such financing or related
arrangement) in substantially the same manner or by the time described in the
offer documents, or a condition precedent, or condition to funds being available
for draw down, under any such arrangement is not or will not be, or is incapable
of being, satisfied by the time and in the manner required;

(*) any of the key approved debt facilities announced by the Company to ASX as
forming part of the financing for Nolans is withdrawn, revoked, terminated,
materially varied or ceases to have effect, or any financier, export credit agency
or government entity providing support under such facilities notifies the
Company that it does not intend to proceed with, or is materially reducing or
suspending, its participation in that facility, except as disclosed to ASX by the
Company on 1 October 2025 (except where that disclosure is inconsistent with a
representation, statement or matter made or disclosed in the announcement
relating to the capital raising);

(*) any of the facilities referred to in paragraph (n) above has lapsed, expired, or
otherwise become incapable of being completed on materially the same terms
as disclosed by the Company immediately prior to the date of the Placement
Agreement, except as disclosed to ASX by the Company on 1 October 2025
(except where that disclosure is inconsistent with a representation, statement or

(p)

(U

(w)

RARE EARTHS LIMITED

matter made or disclosed in the announcement relating to the capital raising);

the Company is unable or unlikely to issue the Tranche 1 or Tranche 2 shares on
the dates contemplated in the timetable for the transaction;

the Company alters its capital structure (other than as contemplated in the
Placement Agreement or the launch announcement) or constitution without the
prior consent of the JLMs;

(*) any adverse change occurs in the assets, liabilities, financial position or
performance, profits, losses or prospects of any Group member to that disclosed
in ASX announcements, the due diligence questionnaire for the Placement or the
Company’s most recent financial reports;

(*) a change to the board of directors or to the CEO or CFO of the Company
occurs or is announced;

the Company, any of its directors, the CFO or any other officer of the Company is
charged in relation to any fraudulent conduct or activity;

the Company or a substantial (>5% consolidated assets or earnings of the Group)
(Material Group Member) is or becomes insolvent or there is an act or omission,
or circumstance that arises which is likely to result in the Company or a Material
Group Member becoming insolvent;

ASIC issues, or threatens to issue, proceedings or commences any inquiry or
investigation in relation to the Placement or SPP under Part 3 of the ASIC Act and
such proceedings, inquiry or investigation become public or is not withdrawn
within 2 Business Days after itis made or, where itis made less than 2 Business
Days before the Tranche 1 settlement date or the Tranche 2 settlement date, it
has not been withdrawn by the Tranche 1 settlement date or the Tranche 2
settlement date respectively

the ASX makes any official statement to any person, or indicates to the Company
or the JLMs that existing shares of the Company will be suspended from
quotation, the Company will be removed from the official list or that quotation of
all of the shares to be issued under the Placement will not be granted by the ASX
or such approval has not been given before the close of business on the last date
on which the applicable Placement shares may be allotted or such suspension
from quotation occurs;
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X)

y)

2)

aa)

bb)

cc)

dd)

(*) any regulatory body commences any public action against an officer of the
Company (in their capacity as an officer) or announces that itintends to take any
such action, or an officer of the Company is charged with an indictable offence or
is disqualified from managing a corporation under the Corporations Act;

any government, governmental or regulatory body issues, or threatens to issue,
proceedings or commences any inquiry or investigation into the Company, the
Placement or the SPP;

(*) hostilities not presently existing commence or there is a major escalation of
existing hostilities (whether war has been declared or not) involving one or more
of Australia, New Zealand, the US, Japan, South Korea, North Korea, the UK, any
member state of the EU, Hong Kong, Iraq, Syria, Ukraine, Russia, the People’s
Republic of China, Israel, Iran, Lebanon, Singapore or any member of NATO, or a
terrorist act is perpetrated on any of those countries or any diplomatic military,
commercial or political establishment of any of those countries elsewhere in the
world or chemical, nuclear or biological weapons of any sort are used in
connection with the Ukraine conflict that is ongoing at the date of the Placement
Agreement;

the S&P/ASX 200 Index falls to a level that is 10% (or more) below the level of the
index at the close of the trading day priorimmediately prior to the date of the
Placement Agreement (Starting Level) or, in the period after the settlement date
of Tranche 1, closes on three consecutive Business Days or on the Business Day
immediately preceding the Tranche 2 settlement date at a level thatis 10% or
more below the Starting Level;

(*) there is introduced or there is a public announcement of a proposal to
introduce, into the Parliament of Australia or any State of Australia a new law, or
the Reserve Bank of Australia, or any Commonwealth or State authority, adopts
or announces a proposal to adopt a new policy (other than a law or policy which
has been announced before the date of the Placement Agreement);

(*) something referred to in paragraph (bb) occurs which does or is likely to
prohibit, regulate or otherwise adversely affect the Placement or capitalissues;

(*) any of the following occurs:

. a general moratorium on commercial banking activities in Australia,
the United States, Hong Kong, the People’s Republic of China or the
United Kingdom is declared by the relevant central banking authority in
any of those countries, or there is a material disruption in commercial
banking or security settlement or clearance services in any of those
countries;

. trading of securities quoted on ASX, the London Stock Exchange, Hong
Kong Stock Exchange or the New York Stock Exchange is suspended or
limited in a material respect, for more than one day on which the
exchange is open for trading; or

. there is any adverse change or disruption to the political conditions or
financial markets of Australia, the United States, Hong Kong, the
People's Republic of China or the United Kingdom or the international
financial markets or any change involving a prospective adverse
change in national or international political, economic or financial
conditions.

Certain termination events noted above (marked with an *) will only entitle a Joint Lead
Manager to exercise its rights to terminate its obligations under the Placement Agreement
if the Joint Lead Manager it has reasonable and bona fide grounds to believe and does
believe that the relevant event:

a) will, oris likely to, give rise to a liability of the JLMs under, or give rise to, or result
in, the JLMs contravening, or being considered to be involved in a contravention
of, any applicable law;

b) has, oris likely to have, a material adverse effect on the:

a. marketing, settlement or outcome of the Placement, or on the ability
of the JLMs to market or promote or settle the placement, or;

b. the likely trading price of the Company’s shares; or
c. the willingness of investors to subscribe for Placement shares.

If either Joint Lead Manager terminates its obligations under the Placement Agreement,
that Joint Lead Manager will be immediately relieved of its obligations under the
Placement Agreement. Termination of the Placement Agreement could have an adverse
impact on the amount of proceeds raised under the placement.

For details of fees payable to the JLMs, see the Appendix 3B released to the ASX.

RARE EARTHS LIMITED
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Contact

Level 6, 432 Murray St
Perth WA 6000

PO Box 5773
St Georges Terrace
Perth WA 6831

T: +61 8 6370 2800

E: arafura@arultd.com
(All corporate and general enquiries)

E: nolansproject@arultd.com
(Nolans Project enquiries only)

ARAFURA

RARE EARTHS LIMITED
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