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THIS A N N O UN C EMEN T (IN C LUDIN G THE A P P EN DIC ES) A N D THE IN FO RMATIO N  CO N TA IN ED HEREIN  A RE RESTRIC TED A N D A RE
N OT FO R P UBL IC ATIO N , REL EA SE O R DISTRIBUTIO N , DIREC TLY  O R IN DIREC TLY, IN  W HO L E O R IN  PA RT, IN  O R IN TO  THE UN ITED
STATES O F A MERIC A, C A N A DA, AUSTRA L IA, N EW  ZEA L A N D, THE REP UBL IC  O F SO UTH A F RIC A O R JA PA N  O R IN  O R IN TO  A N Y
OTHER JURISDICTION WHERE TO DO SO WOULD BREACH ANY APPLICABLE LAW OR REGULATION.
 
UN L ESS OTHERW ISE IN DIC ATED, C A P ITA L ISED TERMS IN  THIS A N N O UN C EMEN T HAV E THE MEA N IN GS GIV EN  TO  THEM IN  THE
DEFINITIONS SECTION IN APPENDIX 2 OF THIS ANNOUNCEMENT.
 
THIS A N N O UN C EMEN T CO N TA IN S IN SIDE IN FO RMATIO N  FO R THE P URP O SES O F A RTIC L E 7 O F THE MA RKET A BUSE
REGUL ATIO N  (596/2014/EU) A S IT FO RMS PA RT O F UK DO MESTIC  L AW  BY  V IRTUE O F THE EURO P EA N  UN IO N  (W ITHDRAWA L )
AC T 2018 (A S A MEN DED) ("MA R").  IN  A DDITIO N , MA RKET SO UN DIN GS (A S DEF IN ED IN  MA R) W ERE TA KEN  IN  RESP EC T O F
C ERTA IN  O F THE MATTERS CO N TA IN ED IN  THIS A N N O UN C EMEN T, W ITH THE RESULT THAT C ERTA IN  P ERSO N S BEC A ME AWA RE
O F SUC H IN SIDE IN FO RMATIO N , A S P ERMITTED BY  MA R.  UP O N  THE P UBL IC ATIO N  O F THIS A N N O UN C EMEN T, THIS IN SIDE
IN FO RMATIO N  IS N OW  CO N SIDERED TO  BE IN  THE P UBL IC  DO MA IN  A N D SUC H P ERSO N S SHA L L  THEREFO RE C EA SE TO  BE IN
POSSESSION OF INSIDE INFORMATION.

 
6 March 2025

 
Oneiro Energy plc

("Oneiro" or the "Company")
 

Proposed Acquisition of Switch Metals Cote d'Ivoire Sarl, Fundraising, change of name, Rule 9 Waiver, Admission to AIM,
Cancellation from the Main Market and Notice of General Meeting

 
O neiro Energy plc (LS E:O NE) is  pleased to announce the final  terms for the condi#onal  acquis i#on of Switch Metals  Cote
d'Ivoire Sarl  ("Switch Metals"), a  mining exploration company with assets  in the Côte d'Ivoire, a  Placing and Subscription to
raise £2 mi l l ion (together the "Fundraise"), the proposed cancel lation of the Company's  ordinary shares  from trading on the
Main Market and appl ica#on for admiss ion of the Company's  i ssued and to be issued ordinary shares  to trading on AI M
(the "Proposals").
 
Accordingly, the Company has  today publ ished an Admiss ion Document se4ng out further detai ls  on the P roposals  and
which contains  a  no#ce convening a  general  mee#ng to be held at 80 Cheapside, London EC2V 6EE (the offices of Marrio8
Harrison LLP) at 10.00 a.m. on 26 March 2025 (the "General Meeting").
 
The Admiss ion Document is  avai lable to view on the Company's  website at www.oneiro.energy and on the Na#onal  Storage
Mechanism. Forms of Proxy for the General  Meeting wi l l  be posted to a l l  Shareholders  shortly.
 
Highlights:
 
·    Acquis i tion of Switch Metals :

 
o  The Switch Metals  por>ol io is  comprised of three primary P rojects : I ss ia , Tiassalé and Bouaké, spanning

approximately 3,172 km², as  wel l  as  two non-core addi#onal  projects , Touba and Sakassou covering an
additional  539 km2 that the Enlarged Group may look to develop in the future.
 

o  The Enlarged Group's  strategy involves  developing tantalum produc#on from shal low coltan placer deposits  at
the I ss ia  P roject in order to provide ini#al  cashflow, thereby hedging explora#on risk and reducing future
fundrais ing requirements  to develop the rest of i ts  large exploration portfol io.
 

o Côte d'I voire is  one of the fastest growing African economies  and an a8rac#ve mining jurisdic#on. The P rojects
cover mul#ple historic occurrences  of l i thium, tantalum, niobium, nickel , cobalt, copper and manganese
identi fied in Côte d'Ivoire.

 
·    The Company has  condi#onal ly ra ised £2 mi l l ion (before expenses) through a P lacing and Subscrip#on at 7.5p per

share through the issue of new Ordinary Shares  at the Issue Price.
 

·    The net proceeds of the Fundraise wi l l  be used to progress  explora#on ac#vi#es  at the I ss ia  P roject, specifical ly to
define a first coltan resource from shal low placer deposits  and del ineate dri l l  targets  for LC T pegma#tes  to prove
explora#on ups ide, a long with general  working capital  purposes  and to cover the costs  associated with the
Acquis i tion, Admiss ion and the Fundraise.
 

·    Appl ica#on for admiss ion to AI M of the Enlarged Share Capital  and concurrent cancel la#on of the Exis#ng O rdinary
Shares  from the standard segment of the O fficial  List and trading on the Main Market, to become effec#ve on or around
3 Apri l  2025.

 
·    Condi#onal  on Admiss ion, D idier Murcia, Karl  Akueson and Mamadou Doumbia wi l l  be appointed as  Chairman, C EO

and Non-Execu#ve Director of the Company respec#vely. Andy Yeo wi l l  become C FO  and John Treacy wi l l  remain as
independent Non-Executive Director.

 
·    Based on the I ssue P rice, the market capital isa#on of the Enlarged Group wi l l  be approximately £8.8 mi l l ion on

Admiss ion.
 

·    Upon comple#on, the Company wi l l  trade under the new name of "Switch Metals  P lc" and i ts  new #cker symbol  wi l l  be
"SWT".

 
·    General  Mee#ng to be held on 26 March 2025 to approve the Resolu#ons in rela#on to, inter alia, the Acquis i#on,

http://www.oneiro.energy


·    General  Mee#ng to be held on 26 March 2025 to approve the Resolu#ons in rela#on to, inter alia, the Acquis i#on,
waiver of obl iga#ons of the Concert Party to make a mandatory offer for the Company pursuant to Rule 9 of the C ity
Code on Takeovers  and Mergers  and the Fundraise.

 
·    The O rdinary Shares  wi l l  con#nue to trade under the #cker SW T from Admiss ion and wi l l  retain the I S I N of

GB00BNRR5980 and SEDOL of BNRR598.
 

·    Al lenby Capital  Limited ("Allenby Capital") i s  ac#ng as  Nominated Adviser, F inancial  Adviser and Joint Broker to the
Company alongs ide O ak Securi#es  (a  trading name of Merl in Partners  LLP ) who are ac#ng as  Joint Broker to the
Company.

 
Andy Yeo, Non-Executive Chairman of Onerio, commented:
 
"We are delighted to have condi�onally raised £2.0m. We now look forward to moving towards comple�ng the acquisi�on of
Switch Metals and admission to trading on A IM subject to receiving approval by the Company's shareholders at the General
Meeting. I would like to thank both new and existing investors who have shown their support during the fundraising process."
 
Cancellation of admission to the Official List and to trading on the Main Market
 
Concurrent with the Acquis i#on and Fundraise, the Company is  proposing to cancel  admiss ion of the Exis#ng O rdinary
Shares  from the equity shares  (shel l  companies) category of the O fficial  List and to trading on the Main Market, and to seek
admiss ion of the Enlarged Share Capital  to trading on AI M.  Subject to the pass ing of the Resolu#ons at the General
Mee#ng, Cancel la#on wi l l  take effect at 07.30 a.m. on 3 Apri l  2025, in conjunc#on with Admiss ion that day, and
accordingly, the last day of admiss ion of the Exis#ng O rdinary Shares  on the Main Market wi l l  be 2 Apri l  2025.  Trading in
the Exis#ng O rdinary Shares  is  currently suspended and are expected to remain suspended un#l  cancel la#on of trading on
the Main Market.  This  announcement cons#tutes  a  no#fica#on of cancel la#on under Rule 21.2.17 of the FC A's  UK  Lis#ng
Rules .
 
Expected Timetable of Principal Events
 
P ubl ica#on and pos#ng to Shareholders  of this  document and the Form of
Proxy

6 March 2025

Latest #me and date for receipt of votes  by P roxy and receipt of electronic
proxy appointments  via  the CREST system

10.00 a.m. on 24
March 2025

General  Meeting 10.00 a.m. on 26
March 2025

Cancel la#on of the Company's  l i s#ng on the O fficial  List and trading on the
Main Market*

7.30 a.m. on 3 Apri l
2025

Completion of the Acquis i tion* 8.00 a.m. on 3 Apri l
2025

Admiss ion effec#ve and deal ings  in the Enlarged Share Capital  commence on
AIM*

8.00 a.m. on 3 Apri l
2025

Expected date for C R EST accounts  to be credited in respect of New O rdinary
Shares  to be held in uncerti ficated form*

3 Apri l  2025

Dispatch of defini#ve share cer#ficates  in respect of New O rdinary Shares ,
where appl icable*

within 10 bus iness
days  of Admiss ion

* Assuming the Resolutions are passed at the General Meeting.

A ll future �mes and/or dates referred to in this document are subject to change at the absolute discre�on of
the Company and A llenby Capital, and if any of the above �mes or dates should change, the revised �mes
and/or dates will be no�fied by an announcement on a regulatory informa�on service. A ll references to �mes
in this document are to London times.

 
The terms and defini#ons used in this  announcement have the same meaning as  ascribed to them in Appendix 2 of this
announcement unless  otherwise stated.
 
No#fica#on and publ ic disclosure of transac#ons by persons  discharging manageria l  responsibi l i#es  and persons  closely
associated with them is  set out in Appendix 4 of this  announcement.
 
Important notices  are set out at the end of this  announcement.
 
 
For further information please contact:
 
Oneiro Energy plc
Andy Yeo, Non-Executive Chairman c/o Al lenby Capital
+44 (0) 20 3328 5656
 
Allenby Capital Limited (Financial Adviser & Joint Broker)
Corporate Finance: Nick Harriss  / James Reeve / Liz Kirchner / Lauren Wright
Sales : Kel ly Gardiner / Matt Butl in
Contact: +44 (0) 20 3328 5656
 
OAK Securities (Lead Broker)
Jerry Keen, Head of Corporate Broking (jerry.keen@oak-securi ties .com)
Henry Clarke, Head of Sales  (henry.clarke@oak-securi ties .com)
Tel . +44 (0)20 3973 3678
 
OAK Securities is a trading name of Merlin Partners LLP. Merlin Partners LLP is authorised and regulated by the



OAK Securities is a trading name of Merlin Partners LLP. Merlin Partners LLP is authorised and regulated by the
Financial Conduct Authority (Reference Number: 449191). Merlin Partners LLP is registered in England and
Wales (Registered Partnership Number: OC317265).
 
 
APPENDIX 1 - EXTRACTS FROM ADMISSION DOCUMENT
 
The fol lowing informa#on has  been extracted, without materia l  adjustment, from the Company's  Admiss ion Document
dated 6 March 2025.
 
Introduction
On 21 June 2024, the Company announced i ts  proposed acquis i tion of Switch Metals , a  mining exploration company with
assets  in the Côte d'I voire. Switch Metals  has  assembled a diverse por>ol io of ba8ery and technology metals  assets
covering multiple historic occurrences  of l i thium, tantalum, niobium, nickel , cobalt, copper and manganese. The por>ol io
of l icences  and appl ica#ons, spread over approximately 3,709km2, is  made up of the key I ss ia, Tiassalé and Bouaké
Projects  plus  the subordinate Additional  Projects .
 

Information on Oneiro
Oneiro was incorporated in 2021 as  a  specia l  purpose acquis i tion company focused on the energy trans ition sector,
ra is ing over £400,000 in seed capital . The Company's  shares  were l i s ted on the Main Market of the London Stock
Exchange in 2023, ra is ing a  further £1,200,000 at the #me. The Company's  strategy has  been to seek an acquis i tion in the
global  energy market, the scope of which included natural  gas , a l ternative energy solutions, technology metals , carbon
capture and carbon storage.

 
Information on Switch Metals
Overview
Founded in 2017, Switch Metals  i s  focused on developing ba8ery and technology metals  mines  in Côte d'Ivoire. It holds
two l icences  and has  two appl ications  pending for additional  l icences, as  wel l  as  exclus ive O p#on Agreements  with
Mil lenium Resources  and Luna Mining to acquire a  further three l icences  and five l icence appl ica#ons. Together, these
represent the largest l i thium and tantalum exploration l icence and appl ication package in Côte d'Ivoire.

In addition, Switch Metals  has  entered into a  joint venture agreement with Trans land Resources  in relation to an
additional  l icence covering a  historic manganese discovery.

The l i cences and appl ications to which Switch Metals has an interest are summarised in the table below.
 
 
Project

Licence /
application

Commodity of
interest to the
Enlarged Group1

Area
(km²)

Licence
Status

Switch
Metals
Ownership

Licence /
Application Holder

 
 

Granting date

 
 

Term
Permit
no.

Issia Badinikro Coltan, Lithium2 112 Granted 100% Switch Metals 01/03/2023 4 years PR0895
Iboguhé Coltan, Lithium 183 Application 100% Switch Metals - - -

Issia South Coltan, Lithium 45 Application 100%
option

Millenium
Resources

- - -

Tierikro Coltan, Lithium 292 Application 100%
option

Millenium
Resources

- - -

Badouboua Coltan, Lithium 383 Application 100%
option

Luna Mining - - -

Tiassalé Tiassalé East Lithium 344 Granted 100%
option

Millenium
Resources

13/09/2023 4 years PR0943

Tiassalé South Lithium 348 Granted 100%
option

Millenium
Resources

13/09/2023 4 years PR0935

Tiassalé West Lithium3 298 - Pending
renewal

100%
option

Luna Mining - - PR0650

Bouaké Botro Coltan, Lithium,
REE

370 Granted 100% Switch Metals 12/07/2023 4 years PR934

Diabo Coltan, Lithium,
REE

396 Application 100%
option

Luna Mining - - -

Djébonoua Coltan, Lithium,
REE

398 Application
option

100% Luna Mining - - -

Touba Touba Nickel, Copper,
Cobalt5

400 Application 100% Switch Metals - - -

Sakassou Sakassou Manganese3 139 Granted -
Renewed

80% Joint
Venture

Transland
Resources

 
07/04/2022

 
3 years

 
PR0279

1 "Commodity of interest" refers  to the commodity in the licence area  which Switch Metals  wishes  to develop.

2 These licences  currently cover the exploration right for Coltan and not all the Commodities  of Interest.

3 These licences  currently cover the exploration right for gold and not the commodity of interest.

4 These applications  currently cover Coltan and Lithium, and not all the Commodities  of Interest.

5 This  application currently covers  Nickel and Copper, and not all the Commodities  of Interest.

 
The por>ol io is  comprised of three primary P rojects : I ss ia , Tiassalé and Bouaké, spanning approximately 3,172 km², as
wel l  as  two non-core Addi#onal  P rojects , Touba and Sakassou covering an addi#onal  539 km2that the Enlarged Group
may look to develop in the future. The ini#al  focus  of the Enlarged Group fol lowing Admiss ion wi l l  be exploration of the
Badinikro l icence area in the Iss ia  Project uti l i s ing the proceeds of the Fundraise. I n due course and subject to ra is ing
addi#onal  funds, the Company intends to conduct explora#on ac#vi#es  at the Tiassalé East and Tiassalé South l icence
areas  in the Tiassalé Project and the Botro l icence area in the Bouaké Project.

The Enlarged Group's  strategy involves  developing tantalum production from shal low coltan placer deposits  at Iss ia  in
order to provide ini tia l  cashflow, thereby hedging exploration risk and reducing future fundrais ing requirements  to
develop the rest of i ts  large explora#on por>ol io. I t benefits  from the country's  infrastructure for mineral  produc#on and
export, including power, water, road and port faci l i ties .

Côte d'I voire is  one of the fastest growing African economies  and an a8rac#ve mining jurisdic#on. The P rojects  cover
mul#ple historic occurrences  of l i thium, tantalum, niobium, nickel , cobalt, copper and manganese iden#fied in Côte
d'Ivoire.

The Projects are at an early-stage and the current scope of work permiGed at the Projects is accordingly limited in nature.
As such, the Projects have not been sufficiently appraised in order to provide any proved or probable mineral reserves nor
any measured, indicated or inferred mineral resources. The three primary Projects include applicaIons as well as licences
and there can be no guarantee that licences will be granted in respect of these applications.

2
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and there can be no guarantee that licences will be granted in respect of these applications.

 
The Projects
The Switch Metals  por>ol io (including the l icences  and appl ica#ons which are subject to the O p#on Agreements) i s  spl i t
across  five Projects , three of which form the core portfol io, namely Iss ia, Tiassalé and Bouaké.

The most advanced Project and the Enlarged Group's  focus  post Admiss ion is  Iss ia  which includes  the first granted
Badinikro permit, where Switch Metals  i s  exploring for l i thium and coltan mineral isation hosted by LCT-pegmatites  and
shal low coltan placers  which were formed from the natural  weathering of these source pegma#tes  over the years . The
Project s i ts  adjacent to a  coltan placer mining l icence held by Côte d'Ivoire's  national  mining company, SODEMI, and i ts
Chinese partner which targets  a  production over 30 tonnes  per year over a  minimum of seven years  (210 tonnes  of coltan
in total ). As  a  priori ty, Switch Metals  plans  to del ineate a  coltan placer resource at I ss ia  and undertake technical  and
economic studies  to produce a tantalum concentrate from this  shal low source. Coltan placers  have the advantage of
being amenable to free-dig mining and gravity separation, and therefore represent a  near-term development opportunity.
Further exploration ups ide at Iss ia  cons ists  of tantalum and l i thium hosted in the pegmatite source rocks .

The Tiassalé Project targets  l i thium mineral isation within LCT-pegmatites . It includes  historical ly reported occurrences  of
spodumene-bearing pegma#tes  hos#ng l i thium mineral isa#on including one reported
occurrence grading 0.23% Li2O at Kondiébouman, within the Tiassalé West l icence and other occurrences  reported in the
region with grades  up to 2% Li2O.

The Bouaké P roject focuses  on coltan and l i thium mineral isa#on hosted by LC T-pegma#tes. S imi larly to Iss ia, i t benefi ts
from numerous placer coltan occurrences  and in-s i tu coltan occurrences  in pegmatites . At Bouaké, historical  semi-
industria l  mining produced 15 tonnes  of eluvia l  coltan between 1957 and 1966.

Beyond these three projects , Switch Metals  has  entered into a  joint venture agreement with Trans land Resources  on the
Sakassou battery-grade manganese project and has  appl ied for a  l icense for the Touba nickel  (+Co, Cu, Au) project.

 
The Issia Project
The Iss ia  Project i s  Switch Metals ' most advanced project. Switch Metals  i s  exploring for l i thium and coltan
mineral isation in the Iss ia  district of central -west Côte d'Ivoire, hosted by LCT-pegmatites . The Iss ia  Project i s  comprised
of five exploration permits  covering 1,015 km2: Badinikro, Iboguhé, Iss ia  South, Tierikro, and Badouboua. Switch Metals
has  been granted an explora#on l icence for the Badinikro permit and the remaining adjacent permits  are sti l l  under
appl ication as  at the date of this  document. Al l  exploration to date has  been in the Badinikro l icence area.

The Iss ia  Project i s  a  highly prospective exploration project for l i thium and tantalum. Switch Metals  has  made s igni ficant
progress  in advancing the project, with explora#on results  indica#ng the presence of both coltan  placer deposits  and
LC T-pegma#tes  with s ignificant mineral isa#on up to >1,000 ppm Ta. Switch Metals ' next steps  wi l l  focus  on defining a
coltan (tantalum-rich) placer resource, defining hard rock dri l l  targets , assess ing the hard rock tantalum resource
poten#al , and determining the feas ibi l i ty of tantalum produc#on  from both coltan placers  and hard rock pegma#te
sources.

 
The Tiassalé Project
The Tiassalé Project i s  a  l i thium exploration project in south-central  Côte d'Ivoire. Switch Metals  i s  exploring for l i thium
mineral isa#on hosted by LC T-pegma#tes. The Tiassalé P roject covers  a  total  area of 990 km2across  three explora#on
permits : Tiassalé East (344 km2), Tiassalé West (298 km2), and Tiassalé South (348 km2). Al l  three exploration permits
have been granted. Two are held by Mi l lenium Resources  and the third held by Luna Mining and al l  are covered by the
Option Agreements . The ini tia l  focus  for the Tiassalé Project wi l l  be the Tiassalé East and Tiassalé West permits .

The Tiassalé P roject i s  at an early stage with encouraging indicators  of poten#al  l i thium mineral isa#on associated with
LCT-pegmatites . The region is  attracting the interest of other notable l i thium players  including AIM-quoted developer
Atlantic Li thium and Chinese major producer Ganfeng (through i ts  joint venture with Li thium Africa Resources).

 
The Bouaké Project
The Bouaké Project i s  an exploration project focus ing on l i thium, coltan, and REE mineral isation hosted by LC T and
niobium-y8rium-fluorine (NYF) pegma#tes. Located in central  Côte d'I voire, the project encompasses  1,164 km2 across
three permit appl ications: Botro (370 km2), Diabo (396 km2), and Djébonoua (398 km2). The Botro permit has  been
granted and is  held by Switch Metals  and wi l l  be the ini#al  focus  of the Enlarged Group. The Diabo and Djébonoua
permits  are sti l l  under appl ication as  at the date of this  document.

Switch Metals  selected the Bouaké permits  based on numerous historical  placer and in-s i tu coltan occurrences. The
Bouaké Project i s  a  key component of this  strategy, with exploration reveal ing promis ing geochemical  s ignatures  for both
LC T and NYF-type pegma#tes. The Bouaké P roject i s  s i tuated in the Bandama Val ley Region in central  part of Côte d'I voire,
covering the western part of the Bouaké administrative department and the eastern parts  of the Béoumi and Sakassou
administrative departments . Vegetation cons ists  of forests  and thick grass land, where cultivated, land use is  dominated
by plantations  of coffee, cocoa, cashew, cassava, yams, corn and rubber trees.

The Directors  bel ieve that the Bouaké P roject presents  an explora#on opportunity for l i thium, coltan, and REE
mineral isation. The project's  strategic location in central  Côte d'Ivoire, the presence of historical  mineral  occurrences
and the promis ing results  from recent explora#on ac#vi#es  underscore i ts  poten#al  to contribute  to the growing demand
for these cri tical  minerals .

 
Additional Projects
Switch Metals  has  two additional  projects  bes ides  i ts  Iss ia , Tiassalé, and Bouaké flagship projects :

●  Sakassou Battery-Grade Manganese Project: This  project i s  characterised by spessartine-rich quartzi te extending over
3 km along strike, potentia l ly containing over 10 Mt of manganese resources  suitable for ba8ery-grade
process ing. P rel iminary metal lurgical  tes#ng has  demonstrated the leachabi l i ty of ore minerals , achieving
recovery rates  of up to 85 per cent. Currently, this  project i s  on standby whi le Switch Metals  priori tises  del ineating
dri l l  targets  for i ts  l i thium-tantalum-niobium projects . Switch Metals  interest in this  project, i s  through an 80 per
cent. interest in the Joint Venture Agreement with Trans land Resources. The l icence compris ing the Sakassou
P roject has  been granted for the exploration of gold. Should the Enlarged Group decide to progress  this  asset, i t
wi l l  be required under the Joint Venture Agreement to set up a joint venture company and would be required to
seek the relevant Mining Code approvals  to prospect for manganese.

●    Touba N ickel Project (±Co, Cu, Au): This  project i s  s i tuated in a  district known for both sulphide and lateri te-type
nickel  deposits . Neighbouring companies , include Robert Friedland's  I vanhoe Electric with a  development stage



nickel  deposits . Neighbouring companies , include Robert Friedland's  I vanhoe Electric with a  development stage
nickel  sulphides  project (with copper and PGM by-products) and a producing nickel  lateri te mine control led by
Compagnie Minière du Bafing. The l icence making up the Touba project i s  currently under appl ication.

These other assets  are currently cons idered non-core to the Company's  strategy but offer opportunities  for partnerships
and strategic deals .

 
Background to and reasons for the Acquisition
The Company was formed to undertake an acquis i#on of a  control l ing interest in a  company or bus iness  which has  the
potentia l  to lead to less  carbon-intens ive and more sustainable energy systems. The Existing Directors  previous ly looked
at acquiring interests  within the hydrocarbon sector (primari ly natural  gas), a longs ide the wider upstream green energy
sectors  such as  renewables , battery minerals  and technology metals . The Exis#ng Directors  cons ider that the Acquis i#on
represents  an exci#ng opportunity for Shareholders  to have exposure to early-stage exploration assets , with s igni ficant
ups ide potentia l  which are s i tuated in an attractive African jurisdiction.

 
Summary of the Acquisition Agreement
The Acquis i tion Agreement provides  that the Company has  conditional ly agreed to acquire from the Vendor a l l  i ts
interests  in shares  in Switch Metals  for a  cons idera#on of 40,344,658 Considera#on Shares  at the Issue Price. In
addition, the Company also agrees  to issue the Vendor warrants  over, in aggregate, 5,000,000 new O rdinary Shares
(subject to adjustment in ci rcumstances  where there have been changes  to the Company's  i ssued share capital )
exercisable at 10 pence per warrant and which are exercisable in whole or in part for a  period of five years  from
Admiss ion.

The agreement is  conditional  on, amongst other matters , Admiss ion having occurred by 17 Apri l  2025 and contains
customary warran#es and indemni#es  from the Vendor in favour of the Company in rela#on to Switch Metals  and i ts
subs idiary, and in relation to the Mining Rights .

The Vendor has  agreed not to dispose of i ts  interests  in the Considera#on Shares  within 12 months  from the date of
Admiss ion (save for certain l imited excep#ons). The par#es  have agreed that the Vendor may distribute the Considera#on
Shares  to i ts  underlying shareholders  aXer the expiry of the 12 month period pursuant to the Lock-I n Deed. Fol lowing this ,
for a  period of 12 months  from the first anniversary of Admiss ion, Derk Hartman, Glen Parsons, Karl  Akueson and
Mamadou Doumbia have each agreed not to dispose of Consideration Shares  except in accordance with certain orderly
market principles . It i s  envisaged that fol lowing the conclus ion of the 12-month lock-in period pursuant to the Lock-I n
Deed, the Considera#on Shares  and Switch Warrants  wi l l  be distributed to the shareholders  in Switch Mauritius  and
Switch Mauritius  wi l l  be wound up. There is  an element of deferred cons ideration payable in five tranches  of 10,000,000
new O rdinary Shares  per tranche at an issue price of the clos ing mid-market price as  at the day before their a l lotment per
new Ordinary Share, provided certain resource targets  are satis fied from the s i tes  comprised within the Mining Rights .

 
Summary of the Option Agreements
Switch Metals  has  entered into the Option Agreements  (as  amended) to acquire the interests  of Luna Mining and of
Mi l lenium Resources  in respect of the l icences  and appl ica#ons held or made by them, and any new permits  acquired by
Luna Mining and Mi l lenium Resources  at any time unti l  30 June 2025. The cons ideration payable in respect of the grant of
the op#ons is  US 15,000 per Option Agreement payable on Admiss ion via  the issue of the Option Fee Shares  at the Issue
Price and further amounts  may become payable by Switch Metals  to Luna Mining in respect of the acquis i#on from Luna
Mining of any additional  permit and in respect of the achievement of certain mi lestones  at the l icence pending renewal  at
Tiassale West rela#ng to soi l  sampl ing, dri l l ing and resource results , and to Mi l lenium Resources  in respect of the
acquis i#on of each permit at the equivalent of US D70,000 each, and a 1 per cent. gross  revenue royalty to each of Luna
Mining and/or Mi l lenium Resources.

 

Strategy of the Enlarged Group
O n Admiss ion, the Company wi l l  own 100 per cent. of Switch Metals  and as  a  result the Company wi l l  become the holding
company of Switch Metals  whose existing operations  wi l l  become the Enlarged Group's  core bus iness . The strategy of the
Enlarged Group wi l l  be to develop the assets  of Switch Metals , namely the permits  compris ing the Projects . Subsequently,
a  decis ion wi l l  be made as  to whether to further progress  the Projects  through feas ibi l i ty studies  or market the assets  for
potentia l  sa le or joint venture partnership. In the long term the New Board intends to evaluate additional  assets  for
inclus ion in the bus iness  based on a commodity and geographical  fi t for the bus iness .

The principal  place of operations  of the Enlarged Group wi l l  be Côte d'Ivoire with effect from Admiss ion.

 
Details of the Fundraise
The Fundraise comprises  the P lacing and the Subscrip#on, as  detai led below. I n total , £2.0 mi l l ion gross  has  been raised
pursuant to the Fundraise, conditional  on Admiss ion. On Admiss ion, the Company wi l l  have a market capital isa#on of
approximately £8.8 mi l l ion at the Issue Price.

 
Details of the Placing
Al lenby Capital  and O ak Securi#es  as  agents  for the Company pursuant to the P lacing Agreement have condi#onal ly
placed 23,133,332 P lacing Shares  with investors  at the I ssue P rice to raise £1,734,999.90 before expenses. The Placing
has  not been underwritten by Al lenby Capital , Oak Securi ties  or any other party.

The Placing Shares  represent approximately 19.61 per cent. of the Enlarged Share Capital .

The P lacing is  condi#onal  upon Admiss ion and the P lacing Agreement becoming uncondi#onal  in a l l  other respects  and
not being terminated by 8.00 a.m. on 3 Apri l  2025 or such later date (being no later than 8.00 a.m. on 17 Apri l  2025) as
the Company and Al lenby Capital  may agree. The P lacing Agreement contains  provis ions  en#tl ing Al lenby Capital  to
terminate the Placing in certain customary ci rcumstances  prior to Admiss ion becoming effective. If this  right i s  exercised,
the Placing wi l l  lapse and Admiss ion wi l l  not occur and any monies  received in respect of the P lacing wi l l  be returned to
investors  without interest.

 

Details of the Subscription
The Subscrip#on comprises  the issue of 3,533,335 Subscrip#on Shares  by the Subscribers  at the I ssue Price, representing
approximately 3.00 per cent. of the Enlarged Share Capital , and wi l l  ra ise £265,000.13 before expenses. The Subscription
has  not been underwritten and is  conditional  upon, among other things , Admiss ion occurring by 3 Apri l  2025.



 
Use of proceeds
The net proceeds of the Fundraise wi l l  be used to progress  explora#on ac#vi#es  at the I ss ia  P roject. Speci fical ly, the
Enlarged Group wi l l  seek to define a  first coltan resource from shal low placer deposits  at the I ss ia  P roject and del ineate
dri l l  targets  for LC T pegma#tes  to prove explora#on ups ide. The proceeds wi l l  a lso be appl ied for general  working capital
purposes  and to cover the costs  associated with the Acquis i tion, Admiss ion and the Fundraise.
 
Directors and senior management
Existing Directors
Andrew ("Andy") Robert Yeo - Non-Executive Chairman and Proposed Chief Financial Officer Director
Andy has  s ignificant exper#se in the oi l  and gas  sector and has, most recently, served as  Chief Execu#ve O fficer of AI M-
quoted Sunda Energy plc having ini#al ly joined i t as  a  Non-Execu#ve Director in 2018. I n addi#on to this , Andy has  held a
variety of roles  in private equity and has  opera#onal  and financial  experience in explora#on and produc#on ac#vi#es
whi lst serving as  C FO  of Wessex Explora#on P LC. He brings  20 years ' experience in mul#-discipl ine corporate advisory
services , having worked for UBS and ABN AM RO  Hoare Gove8 before becoming a founder member of Evolu#on Securi#es,
where he was a  board member and Executive Director. He holds  a  BA (Hons) in Economics  from the Univers i ty of Essex.
 
John Michael Treacy - Non-Executive Director
John is  a  London-based experienced financier who special ises  in working with growing companies . He qual ified as  a
sol ici tor in the London office of a  major interna#onal  law firm where he special ised in capital  markets  and mergers  and
acquis i#ons. From there he moved to prac#ce corporate finance in the advisory teams of several  prominent UK
brokerages  where he acted as  an adviser to a  number of AI M companies  and advised on numerous I P O s, acquis i#ons,
debt restructurings  and placings .
 
Proposed Directors
Karl Willis Akueson-Gannyi - Proposed Chief Executive Director
Karl  i s  an I vorian Na#onal  and res ides  in Abidjan, he founded Switch Metals  in 2017 and was a  co-founder of Awalé
Resources  where he remains  as  a  director in an advisory role s ince l i s#ng on TSX  in 2017. Karl  has  over 15 years '
experience in the mining sector.
P rior to this  Mr Akueson was an investment banker at BM O  Capital  Markets  in London from 2010 to 2014. He graduated
from Manchester Univers i ty in 2009 with an M Eng Chemical  Engineering & Bus iness  Management, fol lowed by an M Sc in
Metals  and Energy Finance from Imperia l  Col lege London (Royal  School  of Mines) in 2010.
 
Didier Marcel Murcia - Proposed Independent Non-Executive Chair
Didier Murcia  completed a Bachelor of Laws at the Univers i ty of Western Austral ia  in 1984, and a Bachelor of Laws in
1985. He was admi8ed as  a  Sol ici tor and Barrister of the Supreme Court of Western Austral ia  in 1987. I n 1990, he
establ ished the legal  fi rm Murcia  and Associates , which now operates  as  MPH Lawyers  and which he continues  to Chair.
I n addi#on to his  legal  career, Mr Murcia  is  an accompl ished non-execu#ve director with over 30 years  of experience
across  many jurisdictions  including Austral ia , Africa and North and South America.
His  extens ive experience in equity capital  markets  and stakeholder engagement has  helped companies  develop strong
fol lowing and support. He is  currently non-execu#ve director of Centaurus  Metals  Limited and Al icanto Minerals  Limited,
both of which are quoted on the Austral ian Stock Exchange, and previous ly served as  Aminex P LC, which is  l i s ted on the
Main Market. He has  a  keen interest in helping companies  meet their stakeholder engagement and ES G objec#ves  and in
2014 was made a Member of the O rder of Austral ia  in recogni#on of his  services  to the interna#onal  community through
the support of medical  and educational  resources.
 
Mamadou Doumbia ACA - Proposed Non-Executive Director
Mamadou has  30 years ' ongoing profess ional  experience, including over 24 years  in senior management pos i#ons with
leading companies  on several  con#nents  (Europe, Africa, Middle East and As ia), specia l is ing in corporate restructuring,
mergers  & acquis i tions  and consulting.
Currently, Mr Doumbia is  C EO  and co-founder of Africa Energy Trans i#on Services , a  consul#ng firm special is ing in
energy and cl imate trans i#on. Addi#onal ly, Mamadou was C FO  of the na#onal  cocoa-coffee trade organisa#on in Côte
d'Ivoire and held key pos itions  at Shel l , as  wel l  as  the role of Senior Manager at PricewaterhouseCoopers  (PwC).
 
Takeover Code
The Takeover Code appl ies  to the Company. Under Rule 9 of the Takeover Code ("Rule 9"), any person who acquires  an
interest in shares  which, taken together with shares  in which that person or any person acting in concert with that person
is  interested, carry 30 per cent. or more of the voting rights  of a  company which is  subject to the Takeover Code is
normal ly required to make an offer to a l l  the remaining shareholders  to acquire their shares .

Simi larly, when any person, together with persons  acting in concert with that person, i s  interested in shares  which in the
aggregate carry not less  than 30 per cent. of the voting rights  of such a company but does  not hold shares  carrying more
than 50 per cent. of the vo#ng rights  of the company, an offer wi l l  normal ly be required i f such person or any person
acting in concert with that person acquires  a  further interest in shares  which increases  the percentage of shares  carrying
voting rights  in which that person is  interested.

An offer under Rule 9 must be made in cash at the highest price paid by the person required to make the offer, or any
person acting in concert with such person, for any interest in shares  of the company during the 12 months  prior to the
announcement of the offer.

Under Note 1 of the Notes  on the Dispensations  from Rule 9 of the Takeover Code, the Panel  may waive the requirement for
a general  offer to be made in accordance with Rule 9 of the Takeover Code i f, inter alia, the shareholders  of the Company
who are independent of the person who would otherwise be required to make an offer, and any person acting in concert
with him, pass  an ordinary resolution on a pol l  at a  general  mee#ng or by way of a  wri8en resolu#on approving such a
waiver.

The Panel  has  agreed, subject to the pass ing of the Rule 9 Waiver Resolution by Independent Shareholders  on a pol l  at the
General  Meeting, to waive the requirement under Rule 9 of the Takeover Code for the Concert Party, col lectively and/or
individual ly, to make a mandatory offer for the Ordinary Shares  not a l ready owned by them or persons  connected with
them as  would otherwise arise as  a  result of the issue to them of the Consideration Shares , the Fundraise Shares  and the
CLN Convers ion Shares  and the potentia l  i ssue of the Director Fee Shares  to which they are en#tled, and the poten#al
exercise of the C LN Warrants , the Share O p#ons and the Switch Warrants  to which they are en#tled, detai ls  of which are
set out below.



set out below.

To be passed, the Rule 9 Waiver Resolution wi l l  require a  s imple majori ty of the votes  cast on a pol l  by the Independent
Shareholders . For the avoidance of doubt, the Rule 9 Waiver appl ies  only in respect of increases in shareholdings  of the
Concert Party resul#ng from the issue to them of the Considera#on Shares , the Fundraise Shares  and the C LN Convers ion
Shares  and the poten#al  i ssue of the Director Fee Shares  to which they are enti tled, and the potentia l  exercise of the CLN
Warrants , the Share Options  and the Switch Warrants  to which they are enti tled, detai ls  of which are set out below and
not in respect of other increases  in i ts  holdings. If the Resolutions  are passed, the Concert Party wi l l  not be restricted
from making an offer for the Company.

 
The Concert Party
Persons  acting in concert include persons  who, pursuant to an agreement or understanding (whether formal  or informal),
co-operate to obtain or consol idate control  of that company. The Company has  agreed with the Panel  that the fol lowing
persons  are acting in concert in relation to the Company: Switch Mauritius , i ts  directors  (being Karl  Akueson, Mamadou
Doumbia, Derk Hartman, Che8ensingh Awotars ing and Krishnacoomari  Bundhoo) and certain of i ts  shareholders  (being
Glen Parsons  and Eric Kacou) (the "Concert Party").
None of the Concert Party members  hold any Existing Ordinary Shares. Upon Admiss ion, the Concert Party wi l l  be
interested in 42,044,658 O rdinary Shares , represen#ng 35.65 per cent. of the vo#ng rights  of the Company. Assuming the
issue of the Director Fee Shares  post Admiss ion and assuming exercise in ful l  by the Concert Party members  of the CLN
Warrants , the Share Options  and the Switch Warrants , in each case to which they are interested (and assuming that no
other person converts  any conver#ble securi#es  or exercises  any op#ons or any other right to subscribe for O rdinary
Shares  and no further O rdinary Shares  are issued for any other reason), the Concert Party would be interested in
54,027,804 O rdinary Shares , representing approximately 41.58 per cent. of the then enlarged share capital  of the
Company and voting rights  of the Company. A table showing the respective individual  interests  in Ordinary Shares  of the
Concert Party on Admiss ion and assuming the issue of the Director Fee Shares  and the exercise of the C LN Warrants , the
Share Options  and the Switch Warrants , in each case to which they are interested, only (and assuming that Switch
Mauri#us  does  not distribute any O rdinary Shares  to i ts  underlying shareholders) i s  set out below. It i s  envisaged that
fol lowing the conclus ion of the 12-month lock-in period pursuant to the Lock-In Deed, the Considera#on Shares  and
Switch Warrants  wi l l  be distributed to the shareholders  in Switch Mauritius  and Switch Mauritius  wi l l  be wound up.
 
Fol lowing Admiss ion, the Concert Party wi l l  be interested in shares  carrying more than 30 per cent. of the voting rights  of
the Company but wi l l  not hold shares  carrying more than 50 per cent. of the voting rights  of the Company. For so long as
they continue to be acting in concert, any increase in their aggregate interest in shares  wi l l  be subject to the provis ions  of
Rule 9.

The potentia l  i ssue of the Director Fee Shares  and the exercise by the Concert Party of the CLN Warrants , the Share
O p#ons and the Switch Warrants  described above would normal ly trigger an obl iga#on for an offer to be made under
Rule 9. However, the Panel  has  agreed to waive this  obl igation such that there wi l l  be no requirement for an offer to be
made in respect of the poten#al  i ssue of the Director Fee Shares  and the exercise of such C LN Warrants , Share O p#ons
and Switch Warrants .

Individual  members  of the Concert Party wi l l  be unable to increase their individual  interest in shares  carrying voting
rights  without triggering an obl iga#on under Rule 9 of the Takeover Code to make an offer, unless  agreed otherwise by the
Takeover Panel .

 
General Meeting
The No#ce of General  Mee#ng convenes  a  general  mee#ng of Shareholders  to be held at 10.00 a.m. on Wednesday 26
March 2025 at the offices  of Marriott Harrison LLP, 80 Cheapside, London EC2V 6EE.
 

Recommendation and action to be taken by Shareholders
The Existing Directors , who have been so advised by Al lenby Capital , bel ieve that the Proposals , including the Rule 9
Waiver, are fa i r and reasonable and in the best interests  of Existing Shareholders  and the Company as  a  whole. I n
providing such advice, Al lenby Capital  has  taken into account the Existing Directors ' commercial  assessments .

Accordingly, the ExisIng Directors recommend that Independent Shareholders vote in favour of the Rule 9 Waiver
ResoluIon. In addiIon, the ExisIng Directors recommend that ExisIng Shareholders vote in favour of ResoluIons
numbered 1, and 3 to 6 (inclusive).

 
Yours  fa i thful ly,

 
Andrew Yeo
Chairman
 
 
APPENDIX 2 - DEFINITIONS
 
"Acquisition" the proposed acquis i tion by the Company of the entire issued share

capital  of Switch Metals  pursuant to the terms of the Acquis i#on
Agreement

 

"Acquisition Agreement" the condi#onal  agreement dated 5 March 2025 between the Company
and the Vendor and Karl  Akueson, Mamadou Doumbia and Derk Hartman
relating to the acquis i tion of the entire share capital  of Switch Metals

 

"acting in concert" shal l  bear the meaning ascribed thereto in the Takeover Code  

"Additional Projects" the non-core mineral  exploration l icences  and appl ications  that are held
or under option by Switch Metals  in Côte d'Ivoire  

"Admission" the admiss ion of the Enlarged Share Capital  to trading on AI M becoming
effective in accordance with Rule 6 of the AIM Rules  for Companies  

"AIM" the market of that name operated by the London Stock Exchange  

"Allenby Capital" Al lenby Capital  Limited, a  company incorporated in England and Wales
under company number 06706681, the Company's  nominated adviser and  



under company number 06706681, the Company's  nominated adviser and
joint broker

 

"Bouaké Project" the mineral  exploration project being undertaken by Switch Metals  in
central  Côte d'Ivoire  

"Cancellation" the cancel lation of the admiss ion of the Existing Ordinary Shares  to the
equity shares  (shel l  companies) category of the Officia l  List and to
trading on the Main Market

 

"CLNs"

 

the loan agreements  dated 20 December 2024 made between the
Company and certain Existing Shareholders , pursuant to which the
lenders  have made avai lable to the Company an aggregate faci l i ty of
£200,000

 

"CLN  Conversion Shares" the, in aggregate, 4,033,330 new O rdinary Shares  to be issued at the
Issue Price pursuant to the convers ion of the CLNs  

"CLN Warrants" the, in aggregate, 4,033,330 warrants  to be issued to holders  of the CLNs  

 "Company" or "Oneiro" O neiro Energy plc (to be renamed Switch Metals  plc prior to Admiss ion),
a  publ ic l imited company incorporated in England and Wales  with
registered number 13139365 whose registered office address  is
Devonshire House, One Mayfair Place, London, W1J 8AJ

 

"Concert Party" Switch Mauri#us, i ts  directors  (being Karl  Akueson, Mamadou Doumbia,
D H Mining Advisory Services  Limited (Derk Hartman), Chettens ingh
Awotars ing and Krishnacoomari  Bundhoo) and certain of i ts
shareholders  (being Glen Parsons  and I ntel l igent Capital  Holdings  Ltd.
(Eric Kacou))

 

"Consideration Shares" the 40,344,658 new Ordinary Shares  to be issued to the Vendor on
Admiss ion, as  cons ideration for the purchase of i ts  shares  in Switch
Metals  by the Company

 

"Directors" the directors  of the Company from time to time  

"Director Fee Shares" the new O rdinary Shares  in the Company which may be issued to
Directors  at the Issue Price in satis faction of deferred salary  

"Director Warrants" the 1,500,000 warrants  being issued to Andrew Yeo  

"Enlarged Group" the Company and i ts  subs idiaries  fol lowing Admiss ion  

"Enlarged Share Capital" the issued O rdinary Shares  of the Company upon Admiss ion compris ing
the Existing Ordinary Shares , the Consideration Shares , the CLN
Convers ion Shares , the Fee Shares , the Option Fee Shares  and the
Fundraise Shares

 

"Existing Directors" each of Andrew Yeo and John Treacy  

"Existing Ordinary Shares" 44,520,000 ordinary shares  of £0.0085 in the capital  of the Company in
issue as  at the date of this  document  

"Existing Shareholders" holders  of Existing Ordinary Shares  

"Existing Warrants" the 42,480,000 warrants  in existence at the date of this  document  

"FCA" the Financial  Conduct Authori ty of the United Kingdom  

"Fee Shares" the 2,066,666 new Ordinary Shares  being issued to certain advisers  of
the Company in l ieu of fees  owed to them  

"Fundraise" together, the Placing and the Subscription  

"Fundraise Shares" the Placing Shares  and the Subscription Shares  

"General Meeting" the general  mee#ng of the Company to be held at the offices of Marrio8
Harrison LLP, 80 Cheapside, London EC2V 6EE at 10.00 a.m. on 26 March
2025

 

"Independent Shareholders" the Existing Shareholders  other than those who are participants  in the
Fundraise and recipients  of CLN Convers ion Shares  

"Issia Project" the mineral  exploration project being undertaken by Switch Metals  in the
Iss ia  district of central -west Côte d'Ivoire  

"Issue Price" 7.5 pence per New Ordinary Share  

"Joint Brokers" each of Al lenby Capital  and Oak Securi ties  

"Joint Venture Agreement" the joint venture agreement dated 28 March 2022 between Switch Metals
and Trans land Resources  SA  

"London Stock Exchange" or "LSE" London Stock Exchange Group plc  

"Luna Mining" LM-C I  Sarl  (formerly Luna Gold Cote d'I voire), a  company incorporated in
Côte d'Ivoire with registered number CI-ABJ-2011- B-12-02954 and
registered address  at Abidjan, Commune of Cocody, I l  P lateaux, Angre, 01
BP 5755, Abidjan 01, Cote d'Ivoire

 

"Main Market" the LSE's  main market for l i s ted securi ties  

"MAR" the Market Abuse Regula#on No. 596/2014 (as  i t forms part of domestic
UK law pursuant to the European Union (Withdrawal) Act 2018)  

"Millenium  Resources" Mi l lenium Resources  Cote d'Ivoire Sarl , a  company incorporated in Côte
d'I voire with registered number C I -ABJ-03-2018-B12-16153 and



"Millenium  Resources" Mi l lenium Resources  Cote d'Ivoire Sarl , a  company incorporated in Côte
d'I voire with registered number C I -ABJ-03-2018-B12-16153 and
registered address  at Abidjan, Commune of Cocody, I l  Plateaux, Angre, 01
BP 5755, Abidjan 01, Cote d'Ivoire

 

"Mining Code" the Cote d'Ivoire mining code of 2014 (Law No.2014-138)  

"Mining Rights" the l icences  held by Switch Metals  in rela#on to Badinikro at the I ss ia
Project and Botro at the Bouaké Project, Tiassalé East and Tiassalé South
at the Tiassalé Project and Sakassou at the Sakassou Project

 

"New Board" or "Directors" the board of Directors  of the Company from Admiss ion  

"New Ordinary Shares" together, the Fundraise Shares , the Fee Shares , the CLN Convers ion
Shares, the Option Fee Shares  and the Consideration Shares  

"New Warrants" together, the Director Warrants , the C LN Warrants , the Switch Warrants
and the Adviser Warrants  

"Notice of General Meeting" the notice convening the General  Meeting  

"Oak Securities" Oak Securi ties , a  trading name of Merl in Partners  LLP, a  Joint Broker to the
Company, incorporated in England and Wales  with company number
O C317265, whose registered office address  is  90 Jermyn Street, London,
SW1Y 6JD, and which is  authorised and regulated by the FCA

"Official List" the Officia l  List maintained by the FCA  

"Option Agreements" the op#ons held by Switch Metals  to acquire certain mineral  explora#on
projects  from Luna Mining and Mi l lenium Resources  in Côte d'Ivoire  

"Option Fee Shares" the 317,466 new O rdinary Shares  to be issued to Mi l lenium Resources
and Luna Mining pursuant to the Option Agreements  

"Ordinary Shares" ordinary shares  of £0.0085 each in the issued share capital  of the
Company  

"Placees" investors  who have condi#onal ly agreed to subscribe for P lacing Shares
pursuant to the Placing  

"Placing" the condi#onal  placing by Al lenby Capital  and O ak Securi#es  on behalf
of the Company of the P lacing Shares  at the I ssue P rice pursuant to the
Placing Agreement

 

"Placing Agreement" the condi#onal  agreement dated 5 March 2025 between theCompany, the
Directors , Al lenby Capital  and Oak Securi ties  rela#ng to  the Placing and
Admiss ion

 

"Placing Shares" 23,133,332 new O rdinary Shares  to be issued at the I ssue P rice to the
Placees  pursuant to the Placing  

"Projects" together, the Iss ia  Project, the Tiassalé Project, the Bouaké Project and
the Additional  Projects  

"Proposals" the Acquis i#on, the Fundraise, the Rule 9 Waiver, the Cancel la#on and
the Admiss ion  

"Proposed Directors" Didier Marcel  Murcia, Karl  W i l l i s  Akueson-Gannyi  and Mamadou
Doumbia each of whom are to be appointed as  directors  of the Company
with effect from Admiss ion

 

"Resolutions" the resolutions  set out in the Notice of General  Meeting  

"Rule 9 Waiver" the agreement of the Panel  to waive the obl igations  on the Concert Party,
which would otherwise arise upon 1) the issuance of the Considera#on
Shares  to or the exercise of the Switch Warrants  by the Concert Party or
2) the issuance of the C LN Convers ion Shares  and the poten#al  i ssue of
the Director Fee Shares  to Karl  Akueson, or the exercise by him of the CLN
Warrants  or the Share Options  or 3) the issuance of the Fundraise Shares
and the poten#al  i ssue of the Director Fee Shares  to Mamadou Doumbia
or the exercise by him of the Share Options, to make a general  offer to a l l
Shareholders  pursuant to Rule 9 of the Takeover Code, condi#onal  upon
the approval  of the I ndependent Shareholders  vo#ng on a pol l  of the Rule
9 Waiver Resolution at the General  Meeting

 

"Rule 9 Waiver Resolution" Resolu#on 2 in the No#ce of General  Mee#ng being an ordinary
resolu#on to be voted on by I ndependent Shareholders  (on a pol l ) at the
General  Meeting to approve the Rule 9 Waiver

 

"Shareholder" a holder of Ordinary Shares  or New Ordinary Shares , as  the context
requires  

"Share Options" op#ons to acquire new O rdinary Shares  granted from #me to #me
pursuant to the Share Option Scheme  

"Share Option Schemes" the Oneiro Energy Plc Non Tax-Advantaged Share Option Scheme and the
O neiro Energy P lc EM I  Share O p#on Scheme adopted by the Company on
5 March 2025

 

"Subscription" the direct subscription by the Subscribers  with the Company for the
Subscription Shares , conditional  on Admiss ion, at the Issue Price to
complete at the time of the Placing but which does  not form part of the
Placing, pursuant in each case to the terms and condi#ons of the
Subscription Agreements

 

"Subscription Agreements" the agreements  which govern the terms and conditions  of the
Subscription  

"Subscription Shares" the in aggregate 3,533,335 new Ordinary Shares  to be issued at the Issue
Price pursuant to the Subscription  



"Switch Mauritius" Switch Metals , a  company incorporated in the Republ ic of Mauritius  with
registra#on number 195459, with i ts  registered address  at Ebene
Esplanade, 24 Bank Street, Cyberci ty, Ebene, Republ ic of Mauritius

 

"Switch Metals" Switch Metals  Côte d'Ivoire Sarl , a  company incorporated in Côte d'Ivoire
with the registra#on number C I -ABJ-03-2017-B13-25315, with i ts
registered address  at Immeuble Cormoran, 1er étage, Deux P lateaux
Val lon, Cocody, Abidjan, Côte d'Ivoire

 

"Switch Warrants" the 5,000,000 warrants  being issued to Switch Mauri#us  pursuant to the
Acquis i tion Agreement  

"Takeover Code" the UK  City Code on Takeovers  and Mergers  issued by the Panelas
amended from time to time  

"Takeover Panel" or the "Panel" the UK Panel  on Takeovers  and Mergers  

"Tiassalé  Project" the mineral  exploration project being undertaken by Switch Metals  in
south-central  Côte d'Ivoire  

"Transland Resources" Trans land Resources  SA, a  company incorporated in Côte d'Ivoire with
the registration number CI-ABJ-2007-B-691, with i ts  registered address  at
Abidjan, Commune of Cocody, Deux P lateaux Val lons, I mmeuble
Alamanda, Porte 96, 01 BP 1292

 

"Vendor" Switch Mauritius , the sole shareholder of Switch Metals  

 
 
APPENDIX 3 - ACRONYMS AND ABBREVIATIONS
 

"applications"                                         any exploration ti tle appl ied for by Switch Metals  or which i t has  an op#on to
acquire or earn into

"Au"                                                              the chemical  symbol  for gold

"coltan"                                              short for columbite-tantal i te, a  dul l  black ore that cons ists  of a  mixture of columbite
and tantal i te, which is  processed to produce tantalum and niobium metals

"Co"                                                                  the chemical  symbol  for cobalt

"Cu"                                                                  the chemical  symbol  for copper

"EV"                                                                  electric vehicle

"Fe"                                                                   the chemical  symbol  for i ron

"HMC"                                                              heavy mineral  concentrate

"JORC"                                                              Austral ian Joint Ore Reserves  Committee

"Li2O"                                                               the chemical  formula for l i thium oxide

"LCT-pegmatite"                                            Li thium-Cesium-Tantalum (LCT) pegmatite, a  type of pegmatite
par#cularly rich in l i thium, ces ium and tantalum mineral isa#on, amongst
other trace elements

"Li-ion"                                                      Li thium-ion, a  type of rechargeable ba8ery, typical ly involving a  pos i#ve electrode
made from a metal  oxide, a  nega#ve electrode made from graphite and an
electrolyte made from a l i thium salt

"metric tonnes"                                             unit of mass  that i s  equal  to 1,000 ki lograms or about 2,205 pounds

"mineral reserve"                                          the economical ly mineable part of a  measured or indicated mineral

resource estimate in accordance with the requirements  of JORC

"mineral resources estimate"                      an estimate of the extent of a  mineral  resource that i s  establ ished in
accordance with the requirements  of JORC

"MMPE"                                                           the Côte d'Ivoire Ministry of Mines, Petroleum and Energy (Ministère des  Mines,
du Pétrole et de l ' Energie)

"Mn"                                                                 the chemical  symbol  for manganese

"Nb"                                                                  the chemical  symbol  for niobium

"NYF-pegmatite"                                           Niobium-Ytrium-Fluoride (NYF) pegmatite, a  type of pegmatite
particularly rich in niobium and rare earth elements  mineral isation, amongst
other trace elements

"pegmatite"                                    I gneous rock, coarse variety of granite occurring in veins  or dykes  and hosting l i thium
and rare metals  such as  tantalum, niobium and rare earth elements , amongst
others

"placers"                                             natural  concentra#on of heavy minerals  caused by the effect of gravity on moving
particles . When heavy, stable minerals  are freed from their matrix by
weathering processes , they are s lowly washed downslope into streams that
quickly winnow the l ighter matrix. Thus, the heavy minerals  become
concentrated in stream, beach, and lag (res idual ) gravels  and cons#tute
workable ore deposits

"REE"                                                                 rare earth element

"SODEMI"                                                        Société pour le Développement Minier de la  Côte d'Ivoire, the Côte d'I voire
state-owned mining company



"Ta"                                                                   the chemical  symbol  for tantalum

"Ta2O5"                                                           the chemical  formula for tantalum pentoxide

"TWh"                                                               a  unit of energy equal  to outpu4ng one tri l l ion wa8s for one hour. I t i s  equal
to 3.6x1015Joules .

 
 
APPENDIX 4 - MAR DISCLOSURE
 
Notification and public disclosure of transactions by persons discharging managerial responsibilities and persons closely
associated with them:
 

1 Detai ls  of the person discharging manageria l  responsibi l i ties  / person closely associated
a) Name Andy Yeo

 
2 Reason for noti fication
a) Pos ition / status PDMR - Non-Executive Chairman
b) Initia l

noti fication/Amendment
Initia l  Noti fication

3 Detai ls  of the issuer, emiss ion al lowance market par#cipant, auc#on pla>orm, auc#oneer or
auction monitor

a) Name Oneiro Energy plc
b) LEI 984500640D645EE3EC94
4 Detai ls  of the transaction(s): section to be repeated for (i ) each type of instrument; (i i ) each type

of transaction; (i i i ) each date; and (iv) each place where transactions  have been conducted
a) Descrip#on of

the financial
instrument, type of
instrument
Identi fication code

Ordinary Shares  of £0.0085 each
 
ISIN: GB00BNRR5980
 

Nature of the transaction Addition of convers ion rights  to existing £50,000 loan 
c) Price(s) and volumes(s) Price(s) Volume(s)

7.5p
 

733,333
 

d) Aggregated information
Aggregated volume
Price

N/A

e) Date of the transaction 5 March 2025
f) Place of the transaction Off Market
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