
RNS Number : 2738R
Critical Metals PLC
16 July 2025
 

This announcement contains informa�on that, prior to its disclosure, was inside informa�on as s�pulated under Regula�on

11 of the Market Abuse (Amendment) (EU Exit) Regulations 2019/310 (as amended).

 

Cri tical  Metals  plc / EPIC: CRTM / Market: Main Market

 

16 July 2025

Critical Metals Plc

("Cri tical  Metals" or the "Company") 

 

Strategic Investment and Offer to Retail Shareholders to Support Molulu Project Development

Posting of Circular and Notice of General Meeting

 

Cri$cal  Metals  plc, developer and operator of the Molulu Copper/Cobalt P roject ("Molulu" or the "P roject") in the

Democra$c Republ ic of Congo ("D RC"), i s  pleased to announce that i t has  entered into a  subscrip$on agreement with NI U

I nvest S E ("NI U"), a  prominent European investment company with a  strong focus  on cri$cal  minerals  and green energy

technology, to invest up to £956,482 by way of subscrip$on for up to 47,824,100 new ordinary shares  of £0.0005 in the

capital  of the Company ("New O rdinary Shares") at a  subscrip$on price of 2p per New O rdinary Share ("Subscrip$on")

subject to various  condi$ons including inter a l ia  comple$on of a  share capital  re-organisa$on detai led below,

shareholder approval  and the publ ication of a  s impl i fied Prospectus  ("NIU Subscription").

 

The Company is  a lso providing retai l  shareholders  in the United K ingdom ("Retai l  Shareholders") the opportunity to

par$cipate in a  retai l  offer via  the Bookbui ld pla<orm ("Retai l  O ffer").  NI U has  agreed that the Company may offer up to

23,629,888 New O rdinary Shares  to Retai l  Shareholders .  The Company is  a lso a l lowing holders  of conver$ble loans  issued

on 9 Apri l  2024 ("Apri l  C LN Holders") (other than NI U) to subscribe for New O rdinary Shares  not issued to Retai l

Shareholders  through the Retai l  Offer.

 

Funds raised wi l l  provide Cri$cal  Metals  with capital  to con$nue to trade, carry out a  dri l l  campaign at the Molulu P roject

and analyse the results  of that campaign.

 

The Company wi l l  shortly publ ish a  ci rcular (the "Circular") to provide detai ls  of the proposed NI U Subscrip$on, Retai l

O ffer and related proposals , cal l ing a  general  mee$ng of shareholders  to seek approval  of a  waiver under Rule 9 of the C ity

Code on Takeovers  and Mergers("Code"). This  general  mee$ng wi l l   be held at the offices of Hi l l  D ickinson LLP, the

Broadgate Tower, London, EC2A 2EW, at 9 a.m. on 4 August 2025 ("General  Meeting"). 

 

The Board of Directors  i s  united in i ts  bel ief that the proposed NI U Subscrip$on, Retai l  O ffer, and resolu$ons proposed at

the General  mee$ng ("Resolu$ons") are in the best interests  of the Company and al l  i ts  s takeholders  as  they provide the

capital  the Company needs to con$nue to trade and to advance i ts  understanding of the mineral  resource located at the

Molulu Project.

 

Further informa$on is  included below and a copy of the suppor$ve documents , including the C ircular, No$ce of General

Meeting and Form of Proxy wi l l  be posted to shareholders  shortly and avai lable to view on the Company's  website:

https://www.cri ticalmetals .co.uk/investors/corporate-documents .

 

Introduction and Background

The Company is  in urgent need of capital  to con$nue to trade whi le developing the Molulu P roject and the Board is

proposing the Resolu$ons to be cons idered at a  general  mee$ng of the Company's  Shareholders  to faci l i tate an injec$on of

£956,482 from NIU and through a Retai l  Offer to Shareholders  in the Company. 

 

NI U is  a  German company that invested £1,000,000 in the conver$ble loan note the Company issued in Apri l  2024.  S ince

then, NI U has  invested a further aggregate of £628,913 as  conver$ble loan notes  compris ing £105,000 by way of bridge

financing on 23 August 2024, £350,000 on 11 September 2024 and a further £173,913 on 20 December 2024.  Furthermore,

on 13 December 2024, NI U acquired al l  i ts  rights  and interest in £69,960 of Apri l  C LNs previous ly held by Riverfort Global

https://www.criticalmetals.co.uk/investors/corporate-documents


on 13 December 2024, NI U acquired al l  i ts  rights  and interest in £69,960 of Apri l  C LNs previous ly held by Riverfort Global

O pportuni$es  P C C Limited ("RGO  C LNs") and i ts  rights  and interest under the faci l i ty that was  granted to the Company in

September 2023 ("September 2023 Faci l i ty Agreement") which included the outstanding balance under that faci l i ty

("Faci l i ty Debt").

 

Together with accrued interest on i ts  holding of conver$ble loan notes  ("C LNs") (including the RGO  C LNs) and the Faci l i ty

Debt, NI U has  in aggregate at the date of this  C ircular, a  holding of £2,374,983 C LNs and debt in the Company including

interest accrued (assuming this  occurs  on or before 30 September 2025 al l  of which wi l l  be converted into New O rdinary

Shares  on comple$on of the NI U Subscrip$on and Retai l  O ffer which occur when the New O rdinary Shares  issues  pursuant

to those offers  are admiIed to the O fficial  List and to trading on the Main Market operated by the London Stock Exchange

plc ("Admiss ion"). I n addi$on, NI U wi l l , at Admiss ion have an aggregate of 1,820,000 Warrants  conver$ble into New

Ordinary Shares. 

 

NI U is  proposing to make a further investment of up to £956,482 by way of subscrip$on for up to 47,824,100 New O rdinary

Shares  at the Subscrip$on P rice of 2p per New O rdinary Share subject to various  condi$ons including inter a l ia

Shareholder approval  and the publ ica$on of a  S impl ified P rospectus  and clawback to sa$sfy val id appl ica$ons under the

Retai l  O ffer. I t i s  an$cipated that this  investment wi l l  be made a short $me fol lowing the General  Mee$ng but this  i s

dependent on the FCA approving a  Simpl i fied Prospectus. 

 

Assuming that Admiss ion occurs  on or before 30 September 2025 and al l  condi$ons of the NI U Subscrip$on are sa$sfied

and that Retai l  Shareholders  take up al l  the New O rdinary Shares  offered under the Retai l  O ffer, on Admiss ion, NI U wi l l

hold 54,900,559 New O rdinary Shares  which wi l l  represent 53.95% of the enlarged share capital  of the Company ("Enlarged

Share Capital"). I f no Retai l  Shareholders  subscribe for New O rdinary Shares  under the Retai l  O ffer and no Apri l  C LN

Holders  take up any new O rdinary Shares , NI U wi l l  hold 78,530,447 New O rdinary Shares  which wi l l  represent 77.2% of the

Enlarged Share Capital  on Admiss ion. O n a di luted bas is , assuming NI U exercise their holding of 1,820,000 Warrants  (and

no other Warrants  are exercised) NI U wi l l  hold respec$vely 54.8% and 77.6% of the Enlarged Share Capital  (as  further

enlarged by the NIU Warrants).  

 

Even i f there is  ful l  par$cipa$on in the Retai l  O ffer, NI U wi l l  hold New O rdinary Shares  carrying 30% or more of the

Company's  vo$ng capital . O rdinari ly this  would result in NI U having to make a mandatory offer under Rule 9 of the

Takeover Code.  However, the Panel  has  agreed to waive the obl iga$on on NI U to make a general  offer that would otherwise

arise as  referred to above, subject to the approval  of the Independent Shareholders  on a pol l .

 

The proposed issue price for the New O rdinary Shares  being offered pursuant to the Subscrip$on is  below the current

nominal  value and so the Company is  proposing a  share capital  re-organisa$on which wi l l  lower the nominal  value of the

Company's  shares  from £0.005 to £0.0005. Furthermore, the Company is  further seeking authori ty at the General  Mee$ng

for the Directors  to a l lot a l l  the 95,024,558 New O rdinary Share ("New Admiss ion Shares") and 12,100,000 warrants  over

New Ordinary Shares  at 5p per New Ordinary Share.

 

In addi�on to giving no�ce of the General Mee�ng and informa�on on the Subscrip�on to Shareholders, the purpose of the

Circular is to provide you with informa�on on the background to and reasons for the Rule 9 Waiver being put to the

Independent Shareholders, to explain why the Independent Board considers the Rule 9 Waiver to be in the best interests

of the Company and the Shareholders as a whole and why the Directors unanimously recommend that the Independent

Shareholders vote in favour of the Rule 9 Waiver to be proposed at the General Meeting.

 

Retail Offer

The Company values  i ts  shareholder base and therefore proposes  to a l low exis$ng holders  of O rdinary Shares , the

opportunity to par$cipate in the Company's  capital  ra ise.  the Company bel ieves  that i t i s  appropriate to provide i ts  Retai l

Shareholders  in the United K ingdom the opportunity to par$cipate in the Retai l  O ffer via  the Bookbui ld pla<orm. NI U has

agreed that the Company may offer up to 23,629,888 New Ordinary Shares  to Retai l  Shareholders . 

 

Exis$ng Retai l  Shareholders  can contact their broker or wealth manager ("I ntermediary") to par$cipate in the Retai l  O ffer.

I n order to par$cipate in the Retai l  O ffer, each intermediary must be on-boarded onto the BookBui ld pla<orm and agree to

the final  terms and the retai l  offer terms and condi$ons, which regulate, inter a l ia , the conduct of the Retai l  O ffer on

market standard terms and provide for the payment of commiss ion to any intermediary that elects  to receive a  commiss ion

and/or fee (to the extent permiIed by the FC A Handbook Rules) from the Retai l  O ffer Coordinator (on behalf of the

Company).

 

The Company is  a lso wi l l ing to a l low Apri l  C LN Holders  (other than NI U) to subscribe for New O rdinary Shares  not issued to

Retai l  Shareholders  through the Retai l  O ffer.  I f Apri l  C LN Holders  (other than NI U) would l ike to subscribe for any New

Ordinary Shares  then they should contact Vishal .Balas ingham@optivasecuri ties .com.



Ordinary Shares  then they should contact Vishal .Balas ingham@optivasecuri ties .com.

 

The Company reserves  the right to scale back any order at i ts  discre$on and refuse appl ica$ons for persons  in Restricted

Jurisdic$ons. The Company reserves  the right to reject any appl ica$on for subscrip$on under the Retai l  O ffer without

giving any reason for such rejection.

 

I f any intermediary has  any ques$ons about how to par$cipate in the Retai l  O ffer on behalf of exis$ng Retai l  Shareholders ,

please contact BookBui ld at emai l : support@bookbui ld.l ive.

 

Any New O rdinary Shares  that are appl ied for by Retai l  Shareholders  or Apri l  C LN Holders  shal l  reduce the number of New

O rdinary Shares  that NI U subscribe for in the NI U Subscrip$on on a one-to-one bas is  up to the maximum amount avai lable

to Retai l  Shareholders  under the Retai l  O ffer. The terms and condi$ons of the Retai l  O ffer wi l l  be set out in a  separate

announcement shortly.

 

Other Proposals

 

Agreements with Russell Fryer

 

The Company has  a lso entered into a  number of transac$ons with Russel l  Fryer, a  director of the Company, in rela$on to

this  transac$on the majori ty of which are condi$onal  upon Admiss ion.  These transac$ons fa l l  within the scope of DTR 7.3

and are set out below.

 

As at the date of this  Document, a  company related to Russel l  Fryer, C EO  of the Company, has  an outstanding interest-

bearing loan to the Company's  subs idiary Madini  O ccidental  Limited ("Madini  O ccidental") of principal  amount of US

800,000 which has  accrued interest and the total  balance outstanding including interest as  at 30 June 2025 was US

1,139,982.86 ("Baobab Loan"). The par$es  to the Baobab Loan have agreed under a   Baobab Loan Repayment Agreement

that the Company wi l l  immediately fol lowing publ ica$on of a  S impl ified P rospectus  purchase al l  the right and obl iga$ons

of Baobab Asset Management LLC ("Baobab") under the Baobab Loan for US 800,000 on the condi$on that this  sum is  used

to apply for the 6,324,111 New O rdinary Shares at the Debt Convers ion P rice which wi l l  be issued on Admiss ion. The

interest on the Baobab Loan has  been forfei ted. Further detai ls  of this  agreement are in the Circular.

 

Russel l  Fryer a lso pledged 4,672,695 O rdinary Shares  and provided a guarantee in support of the Company's  September

2023 Faci l i ty Agreement in the Autumn of 2023 at no cost to the Company. I n the event that the Company defaults  under the

September 2023 Faci l i ty Agreement, the lender can take ownership of some or a l l  of Mr Fryer's  ordinary shares  in the

Company as  payment for some or a l l  of the debt. NI U has  agreed to procure the release of Russel l  Fryer from this  securi ty

on Admiss ion. Further detai ls  of this  agreement are in the Circular.

 

I n December 2022, a  subs idiary of the Company Cri$cal  Metals  Mauri$us  Ltd ("C RTM Mauri$us") agreed to pay Mr. Fryer

£200,000 as  deferred cons idera$on in rela$on to the Company's  acquis i$on of i ts  21.5% in Madini  O ccidental  from Mr.

Fryer. O n 29 July 2024, C RTM Mauri$us  entered into the R F SeIlement Agreement pursuant to which i t was  agreed that

£210,000 rather £200,000 would be paid to Mr Fryer on or before 30 September 2024 to compensate him for late payment

of this  amount ("R F Deferred Considera$on"). Payment was  not made by this  date and the Company, C RTM Mauri$us  and

Russel l  Fryer have now entered into the Amended R F SeIlement Agreement pursuant to which the Company has  agreed to

purchase Russel l  Fryer's  interest in the R F Deferred Considera$on for £210,000 on the condi$on the sum is  immediately

appl ied to subscribe for 2,100,000 New O rdinary Shares  at the Debt Convers ion P rice on Admiss ion.  Further detai ls  of this

agreement are in the Circular.

 

Other material agreements entered into in respect of the transaction

 

I n December 2022, Cri$cal  Metals  Mauri$us  Ltd agreed to pay Madini  Minerals  £200,000 as  deferred cons idera$on in

rela$on to the Company's  acquis i$on of i ts  21.5% in Madini  O ccidental  from Madini  Minerals . P ursuant to an agreement

dated 1 March 2024 Madini  Minerals  has  agreed to accept £210,000 in cash or shares  in the Company (at the elec$on of

C RTM Mauri$us) on or before the comple$on and successful  placing of the shares  an$cipated to be issued, but not later

than 30 June 2024. This  payment was  not made and on 23 July 2024 this  agreement was amended to extend the $me for

payment un$l  30 September 2024 and the amount to be paid was  increased to £213,000.  This  was  payment was not made

either and on 15 July 2025 this  agreement was amended so that the rights  and obl iga$ons of Madini  Minerals  in respect of

the M O  Madini  P urchase Agreement would be novated to the Company in cons idera$on for the amount owed to Madini

Minerals  being appl ied to apply for 2,130,000 New Ordinary Shares  in the Company to be issued on Admiss ion.

 

O n 11 July 2025, O ngeza agreed with the Company and the Company's  subs idiary M O  R D C that the sum of US 777,626 that



O n 11 July 2025, O ngeza agreed with the Company and the Company's  subs idiary M O  R D C that the sum of US 777,626 that

is  due from M O  R D C by O ngeza would be acquired by the Company and the sum of US 75,000 owed by M O  R D C to O ngeza

under an operator agreement dated 2 August 2022 would be waived in cons idera$on of a  cash payment of US 85,200 on or

before 30 September 2025. The Company plans  to use part of the Net P roceeds to seIle sums due to O ngeza. Entry into the

wavier was  conditional  on the aforementioned payment of US 85,200 being made.

 

O n 15 July 2025 the Company entered an agreement with the majori ty of the holders  of the Apri l  C LNs to make an

amendment to the terms of the CLNs so that they were not repayable unti l  30 September 2025.

 

On 14 July 2025 the Company entered into Deed of Amendment and Convers ion under which NIU and the Company agreed to

release the securi ty associated with the September 2023 Faci l i ty Agreement at Admiss ion condi$onal  upon the issue of the

shares  i t was  due in respect of the convers ion of that faci l i ty.  NI U also agreed to a  stands$l l  in respect of the debt owed by

the Company to NI U under the September 23 Faci l i ty un$l  30 September 2025.  Al though the Company has  granted NI U a

debenture in respect of US 500,000 faci l i ty detai ls  of which are included in the ci rcular.

 

Share Capital Re-Organisation

The proposed issue price for the New O rdinary Shares  being offered pursuant to the Subscrip$on is  below the current

nominal  value and so the Company is  proposing a  share capital  Re-organisa$on which wi l l  lower the nominal  value of the

Company's  shares  from £0.005 to £0.0005. 

 

The Company currently has  67,389,680 ordinary shares  of £0.005 each in issue ("Exis$ng O rdinary Shares").  The Company

plans  to redes ignate i ts  share capital  so that each ordinary share of £0.005 each is  spl i t into 1 (one) ordinary share of

£0.00005 each ("New 0.005p O rds") and 99 (ninety nine) deferred shares  of £0.00005 each ("Deferred Shares") to enable

the Company to reduce the nominal  value of i ts  shares  ("Share Redesigna$on").  Also, the Board bel ieves  this  number of

ordinary shares  is  too high and so propose to consol idate the Company's  ordinary share capital  on a 10 to 1 bas is

("Consol ida$on") so the Company wi l l  have a more manageable number of i ssued ordinary shares.  This  means that each

10 of New 0.005p Ords  wi l l  be consol idated into one New Ordinary Shares.

 

The Deferred Shares  wi l l  have no right to vote or par$cipate in the capital  of the Company save in respect of insolvency and

the Company wi l l  not i ssue any cer$ficates  or credit C R EST accounts  in respect of them.  The Deferred Shares  wi l l  not be

admiIed to trading on any exchange.  The rights  of the New O rdinary Shares  and the Deferred Shares  are set out in the new

articles  that are tabled for approval  at the General  Meeting.

 

For purely i l lustra$ve purposes, examples  of the effects  of the proposed capital  reorganisa$on (should i t be approved by

Shareholders) are set out below:

 

Number of
Existing
Ordinary
Shares held

Number of New
0.005p Ords Shares
following the Share
Redesignation

Number of Deferred
Shares following the
Share Redesignation

Number of New Ordinary
Shares following the
Consolidation and
Redesignation

100 100 9,900 10

1,000 1,000 99,000 100

10,000 10,000 990,000 1,000

 

I t i s  l ikely that the Consol ida$on wi l l  result in frac$onal  en$tlements  to a  New O rdinary Share where any holding is  not

precisely divis ible by 1000.  No cer$ficates  wi l l  be issued for frac$onal  en$tlements  to New O rdinary Shares.  Fol lowing

the implementa$on of the share capital  consol ida$on, certain shareholders  may not have a propor$onate shareholding of

New O rdinary Shares  exactly equal  to their propor$onate holding of Exis$ng O rdinary Shares.  Furthermore, any

shareholders  holding fewer than 10 Exis$ng O rdinary Shares  as  at close of bus iness  on 4 August 2025 (the "Record Date")

wi l l  cease to be a shareholder of the Company.  The minimum threshold to receive New O rdinary Shares  wi l l  be 10 Exis$ng

Ordinary Shares. 

 

Under Ar$cle 13 of the current ar$cles  of the Company the Directors  are authorised to deal  with frac$onal  en$tlements  as

they shal l  determine including sel l ing shares  represen$ng frac$onal  en$tlements  aris ing from the proposed

consol ida$on.  Any New O rdinary Shares  in respect of which there are frac$onal  en$tlements  wi l l  therefore be aggregated

and sold in the market for the best price reasonably obtainable on behalf of shareholders  en$tled to frac$ons or held in

treasury pending sale.  The Company wi l l  retain the distribute the proceeds of sale in due propor$on to any such

shareholders  in accordance with the new Ar$cles  provided that a lways  where a member is  en$tled to net proceeds of sale

of less  than £5 these proceeds wi l l  not be distributed and wi l l  be retained for the benefi t of the Company.

 



Shareholders  who hold Exis$ng O rdinary Shares  in uncer$ficated form wi l l  have such shares  disabled in their C R EST

accounts  on the Record Date, and their C R EST accounts  wi l l  be credited with the New O rdinary Shares  fol lowing Admiss ion,

which is  expected to take place on  11 August 2025.

 

FO LLOW I NG CO M P LETI O N O F TH E C AP I TAL R EO RGANI SATI O N, C ERTI F I C ATES I N R ES P EC T O F EX I STI NG O R D I NARY S H AR ES W I LL

CEASE TO BE VALID.

 

Share cer$ficates  in respect of holdings  of New O rdinary Shares  wi l l  be sent to the registered address  of Shareholders  on

the register at 6.00pm on the Record Date. The share cer$ficates  wi l l  be despatched by 1st class  post, at the risk of the

shareholder.

 

Admission of the New Admission Shares

I f a l l  Resolu$ons are passed an appl ica$on wi l l  be made to the FC A for the New Admiss ion Shares  to be admiIed to the

Equity Shares  (Trans i$on) category (formerly the Standard Segment) of the O fficial  List of the FC A and trading on the London

Stock Exchange's  Main Market.  Admiss ion of the New Admiss ion Shares  is  subject to the FC A approving a  S impl ified

P rospectus  and the Company wi l l  provide an update in due course on the expected date for Admiss ion of the New

Admiss ion Shares.  The New Admiss ion Shares , when issued and ful ly paid, wi l l  rank pari  passu in a l l  respects  with the

Exis$ng O rdinary Shares  and wi l l  rank for a l l  dividends or other distribu$ons declared, made or paid aPer the date of

issue.

 

 

**ENDS**

 

Critical Metals plc

CEO

Russel l  Fryer

 

 

 

cri tical@stbridespartners .co.uk

Novum Securities

Financial Adviser

David Coffman, Daniel  Harris

 

 

 

Tel : +44 (0)20 7399 9400

 

St Brides Partners Ltd

Financial PR

Ana Ribeiro / Charlotte Page

 

 

 

cri tical@stbridespartners .co.uk

 

About Critical Metals

Cri$cal  Metals  plc whose shares  are admiIed to Equity Shares  (trans i$on) Category of the O fficial  List and to trading on

the Main Market is  focused developing the formerly producing Molulu Copper/Cobalt P roject in the Katangan Copperbelt in

Democratic Republ ic of Congo ('DRC'). 
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