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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) is filed by IMC Rare Earths Ltd. (the “Company” or the “Registrant”) to
register 5,400,000 ordinary shares, par value $0.0001 per share, of the Company (“Ordinary Shares”), that may be offered and issued pursuant to awards to
eligible persons under the IMC Rare Earths Ltd 2026 Omnibus Incentive Plan, as may be amended from time to time (the “Plan”).




PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
Item 1. Plan Information.

The documents containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) of the
Securities Act of 1933, as amended (the “Securities Act”). In accordance with the instructions to Part I of Form S-8, such documents are not being filed with
the Securities and Exchange Commission (the “SEC”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424 of the Securities Act. Such documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of
Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents, which have previously been filed by the Registrant with the SEC pursuant to the Securities Act and pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference into this Registration Statement and shall be deemed to
be a part hereof:

e the prospectus filed by the Registrant with the SEC pursuant to Rule 424(b)(4) under the Securities Act on July 29, 2026, relating to the

Registration Statement on Form F-1, as amended (Registration No. 333-297175), which contains the Registrant’s audited financial statements
for the latest fiscal year for which such statements have been filed; and

e the description of the Ordinary Shares which is contained in the Registrant’s registration statement on Form F-1/A filed with the SEC on July
14, 2026 under the Securities Act, including any amendment or report filed with the SEC for the purpose of updating such description.

Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents subsequently filed
by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all such securities then remaining unsold, shall
be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents.

Any statement, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or therein or in any other
subsequently filed document which also is incorporated or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of
officers and directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide
indemnification against the consequences of committing a crime, or against the indemnified person’s own fraud, dishonesty, willful default or willful neglect.
The Company’s Amended and Restated Memorandum and Articles provide to the extent permitted by Cayman Islands law, the Company shall indemnify
each existing or former secretary, director (including alternate director), and any of the Company’s other officers (including an investment adviser or an
administrator or liquidator) and their personal representatives against: (a) all actions, proceedings, costs, charges, expenses, losses, damages or liabilities
incurred or sustained by the existing or former director (including alternate director), secretary or officer in or about the conduct of the Company’s business
or affairs or in the execution or discharge of the existing or former director (including alternate director), secretary’s or officer’s duties, powers, authorities or
discretions; and (b) without limitation to paragraph (a) above, all costs, expenses, losses or liabilities incurred by the existing or former director (including
alternate director), secretary or officer in defending (whether successfully or otherwise) any civil, criminal, administrative or investigative proceedings
(whether threatened, pending or completed) concerning the Company or the Company’s affairs in any court or tribunal, whether in the Cayman Islands or
elsewhere. No such existing or former director (including alternate director), secretary or officer, however, shall be indemnified in respect of any matter
arising out of his own dishonesty, fraud, willful default or willful neglect.

To the extent permitted by the Companies Act (As Revised) of the Cayman Islands, the Company may make a payment, or agree to make a
payment, whether by way of advance, loan or otherwise, for any legal costs incurred by an existing or former director (including alternate director), secretary
or any of the Company’s officers in respect of any matter identified in above on condition that the director (including alternate director), secretary or officer
must repay the amount paid by the Company to the extent that it is ultimately found not liable to indemnify the director (including alternate director), the
secretary or that officer for those legal costs. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
or persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

The Plan provides that no member of the Board of Directors or the committee administering the Plan, or any officer or employee of the Company or
any affiliate thereof acting on behalf of the Board of Directors or the committee administering the Plan, shall be personally liable for any action, omission,
determination, or interpretation taken or made in good faith with respect to the Plan, and all members of the Board of Directors or the committee
administering the Plan and each and any officer or employee of the Company and of any affiliate thereof acting on their behalf shall, to the maximum extent
permitted by law, be fully indemnified and protected by the Company in respect of any such action, omission, determination or interpretation.

Item 7. Exemption from Registration Claimed.

Not applicable.




Item 8. Exhibits.

Exhibit
No. Description

4.1*  Amended and Restated Memorandum and Articles of Association.
4.2*%*  IMC Rare Earths [td 2026 Omnibus Incentive Plan
5.1*¥*  Opinion of Ogier.
23.1*¥*  Consent of UHY LLP.
23.2**  Consent of Ogier (included in Exhibit 5.1).
23.3**  Consent of ERM Australia Consultants Pty Ltd.
24.1**  Powers of Attorney (included on the signature page to this Registration Statement).
107.1**  Filing Fee Table

*  Previously filed.
**  Filed herewith.

Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;
and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
Cayman Islands, on August 3, 2026.

IMC RARE EARTHS LTD

By: /s/ Francesco Scolaro
Francesco Scolaro
Chairman & Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENT, that each person whose signature appears below hereby constitutes and appoints each of Francesco
Scolaro and Stephen R. Wilson, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution in each of them singly, for such person and in such person’s name, place and stead, and in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents
in connection therewith, with the SEC, granting to the attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite or necessary to be done in or about the premises, as fully to all intents and purposes as such person might, or could do in person,
hereby ratifying and confirming all that the attorneys-in-fact and agents or any of each of them or their substitutes may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date

/s/ Francesco Scolaro Chairman and Chief Executive Officer August 3, 2026
Francesco Scolaro (Principal Executive Officer)

/s/ Stephen R. Wilson Chief Financial Officer and Director August 3, 2026
Stephen R. Wilson (Principal Accounting Officer and Principal Financial Officer)

/s/ Simon Rollason Director August 3, 2026

Simon Rollason

/s/ Peter Roy Siegfried Director August 3, 2026
Peter Roy Siegfried
/s/ Stanley Veliotis Director August 3, 2026

Stanley Veliotis




SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE OF REGISTRANT

Pursuant to the requirements of the Securities Act, the undersigned, the duly authorized representative in the United States of the Registrant has signed
this Registration Statement on August 3, 2026.

IMC RARE EARTHS LTD

By: /s/ Donald J. Puglisi
Donald J. Puglisi
Authorized Representative




Exhibit 4.2
IMC RARE EARTHS LTD
2026 OMNIBUS INCENTIVE PLAN
(Adopted by shareholders resolution passed on June 25, 2026)
Section 1. General.

The name of the Plan is the IMC Rare Earths Ltd 2026 Omnibus Incentive Plan (the “Plan’). The Plan intends to: (i) encourage the profitability and growth
of the Company through short-term and long-term incentives that are consistent with the Company’s objectives; (ii) give Participants an incentive for
individual performance; (iii) promote teamwork among Participants; and (iv) give the Company an advantage in attracting and retaining key Employees,
Directors, and Consultants. To accomplish such purposes, the Plan provides that the Company may grant Options, Share Appreciation Rights, Restricted
Shares, Restricted Share Units, Performance-Based Awards (including performance-based Restricted Shares and Restricted Share Units), Other Share-Based
Awards, Other Cash-Based Awards or any combination of the foregoing.

WARNING: THE CONTENTS OF THIS PLAN HAVE NOT BEEN REVIEWED BY ANY REGUALTORY AUTHORITY. YOU ARE ADVISED TO
EXERCISE CAUTION IN RELATION TO THE OFFER. IF YOU ARE IN ANY DOUBT ABOUT ANY OF THE CONTENTS OF THIS PLAN, YOU
SHOULD OBTAIN INDEPENDENT PROFESSIONAL ADVICE.

Section 2. Definitions.

For purposes of the Plan, the following terms shall be defined as set forth below:

a) “Administrator” means the Board, or, if and to the extent the Board does not administer the Plan, the Committee appointed by the Board to administer the
Plan in accordance with Section 3 of the Plan.

b) “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with,
the Person specified. An entity shall be deemed an Affiliate of the Company for purposes of this definition only for such periods as the requisite ownership
or control relationship is maintained.

c) “Automatic Exercise Date” means, with respect to an Option or a Share Appreciation Right, the last business day of the applicable term of the Option or
such right pursuant to Section 7(c) or the Share Appreciation Right pursuant to Section 8(g).

d) “Award” means any Option, Share Appreciation Right, Restricted Share, Restricted Share Unit, Performance-Based Award, Other Share-Based Award, or
Other Cash-Based Award granted under the Plan.




e) “Award Agreement” means any agreement, contract, or other instrument or document evidencing an Award. Evidence of an Award may be in written or
electronic form, may be limited to notation on the books and records of the Company and, with the approval of the Administrator. Any Shares that become
deliverable to the Participant pursuant to the Plan will be registered in the register of members or listed share register of the Company in the name of the
Participant and may be issued in certificate form in the name of the Participant.

f) “Bylaws” means the memorandum and articles of association of the Company, as may be amended and/or restated from time to time.
g) “Beneficial Owner” (or any variant thereof) has the meaning defined in Rule 13d-3 under the Exchange Act.
h) “Board” means the board of Directors.

i) “Cause” shall have the meaning assigned to such term in any Company or Affiliate employment, severance, or similar agreement or Award Agreement
with the Participant or, if no such agreement exists or the agreement does not define “Cause,” Cause means (i) any conduct, action or behavior by a
Participant, whether or not in connection with the Participant’s employment, including, without limitation, the commission of any felony or a lesser crime
involving dishonesty, fraud, misappropriation, theft wrongful taking of property, embezzlement, bribery, forgery, extortion or other crime of moral turpitude,
that has or may reasonably be expected to have a material adverse effect on the reputation or business of the Company, its Subsidiaries and Affiliates or
which results in gain or personal enrichment of the Participant to the detriment of the Company, its Subsidiaries and Affiliates; (i7) a governmental authority
has prohibited the Participant from working or being affiliated with the Company, its Subsidiaries and Affiliates or the business conducted thereby; (i) the
commission of any act by the Participant of gross negligence or malfeasance, or any willful violation of law, in each case, in connection with the Participant’s
performance of his or her duties with the Company or any Affiliate thereof; (iv) performance of the Participant’s duties in an unsatisfactory manner after a
written warning and a ten (10) day opportunity to cure or failure to observe material policies generally applicable to employees after a written warning and a
ten (10) day opportunity to cure; (v) a breach of the Participant’s fiduciary duty to the Company which constitutes a willful failure to deal fairly with the
Company or its shareholders in connection with a transaction in which the Participant has a material undisclosed personal conflict of interest; (vi) the
Participant’s chronic absenteeism (i.e., the Participant’s absence of ten percent (10%) or more of total work-days in a calendar year; (vii) the Participant’s
substance abuse, illegal drug use, or habitual insobriety; or (viii) the Participant’s violation of obligations of confidentiality to any third party in the course of
providing services to the Company, its Subsidiaries and Affiliates.

j) “Change in Capitalization” means any (0 merger, consolidation, reclassification, recapitalization, spin-off, spin-out, repurchase or other reorganization or
corporate transaction or event, (ii) dividend (whether in the form of cash, Ordinary Shares or other property), share split or reverse share split, (iii)
combination or exchange of shares, (iv) other change in corporate structure, or (v) payment of any other distribution, which, in any such case, the
Administrator determines, in its sole discretion, affects the Shares such that an adjustment pursuant to Section 5 of the Plan is appropriate.




k) “Committee” means any committee or subcommittee the Board may appoint to administer the Plan. Subject to the discretion of the Board, the Committee
shall be composed entirely of individuals who meet the qualifications of a “non-employee director” within the meaning of Rule 16b-3 under the Exchange
Act and any other qualifications required by the applicable stock/share exchange on which the Ordinary Shares are traded. If at any time or to any extent the
Board shall not administer the Plan, then the functions of the Administrator specified in the Plan shall be exercised by the Committee. Except as otherwise
provided in the Bylaws, or any charter establishing the Committee, any action of the Committee with respect to the administration of the Plan shall be taken
by a majority vote at a meeting at which a quorum is duly constituted or unanimous written consent of the Committee’s members.

1) “Company” means IMC Rare Earths Ltd, an exempted company incorporated in the Cayman Islands with limited liability.

m) “Consultant” means any consultant or independent contractor of the Company or an Affiliate thereof, in each case, who is not an Employee, Executive
Officer, or non-employee Director.

n) “Disability” shall have the meaning assigned to such term in any individual employment, severance or similar agreement or Award Agreement with the
Participant or, if no such agreement exists or the agreement does not define “Disability,” Disability means, with respect to any Participant, that such
Participant (0 is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, or (i) is, by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than
twelve (12) months, receiving income replacement benefits for a period of not less than three (3) months under an accident and health plan covering
Employees of the Company or an Affiliate thereof.

0) “Director” means any director of the Company on or after the Effective Date. “Effective Date” shall have the meaning set forth in Section 17 of the Plan.

p) “Eligible Recipient” means. (i) an Employee; (ii) a non-employee Director; or (iii) a Consultant, in each case, who has been selected as an Eligible
Recipient under the Plan by the Administrator.

q) “Employee’ shall mean an employee of the Company or an Affiliate thereof, including an Executive
r) Officer or Director who is also treated as an employee.
s) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended from time to time.

t) “Executive Officer” means each Participant who is an executive officer (within the meaning of Rule 3b-7 under the Exchange Act) of the Company.




u) “Exercise Price” means, with respect to any Award under which the holder may purchase Shares, the price per share at which a holder of such Award
granted hereunder may purchase Shares issuable upon exercise of such Award.

V) “Fair Market Value” as of a particular date shall mean: (i) if the Ordinary Shares are admitted to trading on a national securities exchange, the fair market
value of a Share on any date shall be the closing sale price reported for such share on such exchange on such date or, if no sale was reported on such date, on
the last day preceding such date on which a sale was reported; or (ii) if the Shares are not then listed on a national securities exchange or traded in an over-
the-counter market or the value of such Shares is not otherwise determinable, such value as determined by the Committee in good faith (such determination
to be conclusive and binding on all persons).

w) “Free Standing Rights” shall have the meaning set forth in Section 8(a) of the Plan.
x) “Option” means an option to purchase Shares granted pursuant to Section 7 of the Plan.
y) “Ordinary Shares” means the ordinary shares of par value US$0.0001 each of the Company.

z) “Other Cash-Based Award” means a cash Award granted to a Participant under Section 11 of the Plan, including cash awarded as a bonus or upon the
attainment of Performance Goals or otherwise as permitted under the Plan.

aa) “Other Share-Based Award” means a right or other interest granted to a Participant under Section 11 of the Plan that may be denominated or payable in,
valued in whole or in part by reference to, or otherwise based on or related to, Ordinary Shares, including, but not limited to, unrestricted Shares or dividend
equivalents, each of which may be subject to the attainment of Perfonnance Goals or a period of continued employment or other terms or conditions as
permitted under the

bb) “Participant” means any Eligible Recipient selected by the Administrator, pursuant to the Administrator’s authority provided for in Section 3 of the
Plan, to receive grants of Options, Share Appreciation Rights, Restricted Shares, Restricted Share Units, Performance-Based Awards, Other Share-Based
Awards, Other Cash-Based Awards or any combination of the foregoing, and, upon his or her death, his or her successors, heirs, executors and
administrators, as the case may be, solely with respect to any Awards outstanding at the date of the Eligible Recipient’s death.

cc) “Performance-Based Award” means any Award granted under the Plan that is subject to one or more Perfonnance Goals. Any dividends or dividend
equivalents payable or credited to a Participant with respect to any unvested Perfonnance-Based Award shall be subject to the same Performance Goals as the
Shares or units underlying the Performance-Based Award.




dd) “Performance Goals” means performance goals based on one or more of the following criteria: (i) earnings before interest and taxes; (7i) earnings before
interest, taxes, depreciation and amortization; (iii) net operating profit after tax; (iv) cash flow; (v) revenue; (vi) net revenues; (vii) sales; (viii) days sales
outstanding; (ix) income; (X) net income; (xi) operating income; (xii) net operating income; (xiii) operating margin; (xi’) earnings; (xv) earnings per share;
(xvi) return on equity; (xvii) return on investment: (xviii) return on capital; (xix) return on assets; (xx) return on net assets; (xx0 total shareholder return; (xxii)
economic profit; (xviii) market share; (xxiv) appreciation in the fair market value, book value or other measure of value of the Company’s Ordinary Shares;
(xxv) expense or cost control; (xxvi) working capital; (xxvii) volume or production; (xviii) new products; (xxix) customer satisfaction; (xxx) brand
development; (xxxi) employee retention or employee turnover; (xxxii) employee satisfaction or engagement; (xxxiii) environmental, health or other safety
goals; (xxxiv) individual performance; (xxxv) strategic objective milestones; (xxxvi) days inventory outstanding; and (xxxvii) any other performance goal or a
combination of performance goals selected by the Administrator. Where applicable, the Performance Goals may be expressed in terms of attaining a
specified level of the particular criteria or the attainment of a percentage increase or decrease in the particular criteria, and may be applied to one or more of
the Company or an Affiliate thereof, or a division or strategic business unit of the Company, or may be applied to the performance of the Company relative to
a market index, a group of other companies or a combination thereof, all as determined by the Administrator. The Performance Goals may include a
threshold level of performance below which no payment shall be made (or no vesting shall occur), levels of performance at which specified payments shall
be made (or specified vesting shall occur), and a maximum level of performance above which no additional payment shall be made (or at which full vesting
shall occur).

ee) “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except that
such term shall not include (i) the Company or any Affiliate thereof, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any Affiliate thereof, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a corporation owned,
directly or indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of shares of the Company.

ii) “Related Rights” shall have the meaning set forth in Section 8(a) of the Plan.

ji) “Restricted Shares” means an Award of Shares granted pursuant to Section 9 of the Plan subject to certain restrictions that lapse at the end of a specified
period or periods or the attainment of certain Performance Goals.

kk) “Restricted Share Unit” means a notional account established pursuant to an Award granted to a Participant, as described in Section 10 of the Plan, that
is (i) valued solely by reference to Shares, (ii) subject to restrictions specified in the Award Agreement, and (7ii) payable in cash or in Shares (as specified in
the Award Agreement). The Restricted Share Units awarded to the Participant will vest according to the time-based criteria or Performance Goals criteria
specified in the Award Agreement.

1) “Restricted Period” means the period of time determined by the Administrator during which an Award or a portion thereof is subject to restrictions or, as
applicable, the period of time within which performance is measured for purposes of determining whether an Award has been earned.




mm) “Retirement” means a termination of a Participant’s employment, other than for Cause and other than by reason of death or Disability, on or after the
attainment of age 65 or legal retirement age under applicable laws in the country of employment, whichever earlier.

nn) “Rule 16b-3” shall have the meaning set forth in Section 3(a) of the Plan.

00) “Shares” means Ordinary Shares issued or to be issued under the Plan, as adjusted pursuant to the Plan.

pp) “Share Appreciation Right” means the right pursuant to an Award granted under Section 8 of the Plan to receive an amount equal to the excess, if any, of
(i) the aggregate Fair Market Value, as of the date such Award or portion thereof is surrendered, of the Shares covered by such Award or such portion thereof,
over (ii) the aggregate Exercise Price of such Award or such portion thereof.

qq) “Subsidiaries” has the meaning as ascribed under the Companies Act (As Revised) of the Cayman Islands.

tr) “Substitute Award” shall mean an Award granted under the Plan upon the assumption of, or in substitution for, outstanding equity awards granted by a
company or other entity in connection with a corporate transaction, such as a merger, combination, consolidation, or acquisition of property or stock/shares;
provided, however, that in no event shall the term “Substitute Award” be construed to refer to an award made in connection with the cancellation and
repricing of an Option or Share Appreciation Right.

Section 3. Administration.

(a) The Plan shall be administered by the Administrator and shall be administered in accordance with, to the extent applicable, Rule 16b-3 under the
Exchange Act (“Rule 16b-3").

(b) Pursuant to the terms of the Plan, the Administrator, subject, in the case of any Committee, to any restrictions on the authority delegated to it by the
Board, shall have the power and authority, without limitation:

(1) to select those Eligible Recipients who shall be Participants;

(ii) to determine whether and the extent to which Options, Share Appreciation Rights, Restricted Shares, Restricted Share Units, Performance-Based Awards,
Other Share-Based Awards, Other Cash-Based Awards or a combination of any of the foregoing, arc to be granted hereunder to Participants;

(iii) to determine the number of Shares to be covered by each Award granted hereunder;

(iv) to determine the terms and conditions of each Award, not inconsistent with the terms of the Plan, of each Award granted hereunder, including, but not
limited to, (4) the restrictions applicable to Restricted Shares and Restricted Share Units and the conditions under which restrictions applicable to such
Restricted Shares and Restricted Share Units shall lapse, (B) the Performance Goals and periods applicable to Awards, if any, (C) the Exercise Price of each
Award, (D) the vesting schedule applicable to each Award, and (E) any amendments to the terms and conditions of outstanding Awards, including, but not
limited to, extending the exercise period of such Awards and accelerating the vesting schedule of such Awards;




(v) to determine the terms and conditions of each Award, not inconsistent with the terms of the Plan, which shall govern all written instruments evidencing
Options, Share Appreciation Rights, Restricted Shares, Restricted Share Units or Other Share-Based Awards, Other Cash-Based Awards or any combination
of the foregoing granted hereunder;

(vi) to determine the Fair Market Value;

(vii) to determine the duration and purpose of leaves of absence which may be granted to a Participant without constituting termination of the Participant’s
employment for purposes of Awards granted under the Plan;

(viii) to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it shall from time to time deem advisable;

(ix) to reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan, any Award Agreement or other instrument or agreement
relating to the Plan or an Award granted under the Plan; and

(x) to construe and interpret the terms and provisions of the Plan and any Award issued under the Plan (and any Award Agreement relating thereto), and to
otherwise supervise the administration of the Plan and to exercise all powers and authorities either specifically granted under the Plan or necessary and
advisable in the administration of the Plan.

(c) The Administrator shall have the right, from time to time, to delegate to one or more officers of the Company the authority of the Administrator to grant
and determine the terms and conditions of Awards granted under the Plan, subject to the requirements of any applicable laws and regulations and such other
limitations as the Administrator shall determine. In no event shall any such delegation of authority be permitted with respect to Awards to any members of
the Board or to any Eligible Recipient who is subject to Rule 16b-3 under the Exchange Act. The Administrator shall also be permitted to delegate, to any
appropriate officer or employee of the Company, responsibility for performing certain ministerial functions under the Plan. If the Administrator’s authority is
delegated to officers or employees in accordance with the foregoing, all provisions of the Plan relating to the Administrator shall be interpreted in a manner
consistent with the foregoing by treating any such reference as a reference to such officer or employee for such purpose. Any action undertaken in
accordance with the Administrator’s delegation of authority hereunder shall have the same force and effect as if such action was undertaken directly by the
Administrator and shall be deemed for all purposes of the Plan to have been taken by the Administrator.




(d) All decisions made by the Administrator pursuant to the provisions of the Plan shall be final, conclusive, and binding on all persons, including the
Company and the Participants. No member of the Board or the Committee, or any officer or employee of the Company or any Affiliate thereof acting on
behalf of the Board or the Committee, shall be personally liable for any action, omission, determination, or interpretation taken or made in good faith with
respect to the Plan, and all members of the Board or the Committee and each and any officer or employee of the Company and of any Affiliate thereof acting
on their behalf shall, to the maximum extent permitted by law, be fully indemnified and protected by the Company in respect of any such action, omission,
determination or interpretation.

Section 4. Shares Subject to the Plan.

(a) Subject to Section 5 of the Plan, the aggregate number of Shares that are available for issuance pursuant to Awards granted under the Plan (the
“Maximum Cap”) is equal to 5,400,000 Ordinary Shares.

(b) Notwithstanding the foregoing, the maximum number of Shares subject to Awards granted during any fiscal year to any non-employee Director, when
taken together with any cash fees paid to such non-employee Director during the fiscal year in respect of his or her service as a Director, shall not exceed
US$200,000 in total value (calculating the value of any such Awards based on the grant date Fair Market Value of such Awards for financial reporting

purposes).

(c) Shares issued under the Plan may, in whole or in part, be authorized but unissued Shares or Shares that have been or may be reacquired by the Company
in the open market, in private transactions or otherwise. Any Shares subject to an Award under the Plan that, after the Effective Date, are forfeited, canceled,
settled or otherwise terminated without a distribution of Shares to a Participant will thereafter be deemed to be available for Awards. In applying the
immediately preceding sentence, if (1) Shares otherwise issuable or issued in respect of, or as part of, any Award are withheld to cover taxes, such Shares
shall be treated as having been issued under the Plan and shall not again be available for issuance under the Plan, (7i) Shares otherwise issuable or issued in
respect of, or as part of, any Award of Options or Share Appreciation Rights are withheld to cover the Exercise Price, such Shares shall he treated as having
been issued under the Plan and shall not be available for issuance under the Plan, and (7ii) any Share-settled Share Appreciation Rights are exercised, the
aggregate number of Shares subject to such Share Appreciation Rights shall be deemed issued under the Plan and shall not be available for issuance under
the Plan.

Substitute Awards shall not reduce the Shares authorized for issuance pursuant to exercise or conversion of Awards to be granted under the Plan. In the event
that a company acquired by the Company or any Affiliate or with which the Company or any Affiliate combines has shares available for issuance pursuant to
award of securities under a pre-existing incentive plan approved by its shareholders and not adopted in contemplation of such acquisition or combination, its
remaining shares available for issuance pursuant to exercise or conversion of award of securities to be granted under such pre-existing plan (as adjusted, to
the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the
consideration payable to the holders of ordinary shares of the entities party to such acquisition or combination) may be used for Awards under the Plan and
shall not reduce the Shares authorized for issuance pursuant to exercise or conversion of Awards to be granted under the Plan; provided that Awards using
such available Shares shall not be granted after the date awards could have been granted under the terms of the said pre-existing plan, absent the acquisition
or combination, and shall only be granted to individuals who were not employed by or providing services to the Company or its Affiliates immediately prior
to such acquisition or combination.




Section 5. Equitable Adjustments.

In the event of any Change in Capitalization, an equitable substitution or proportionate adjustment shall be made, in each case, as may be determined by the
Administrator, in its sole discretion, in (1) the Maximum Cap and the maximum number of Shares that may be subject to Awards granted to any Participant in
any calendar or fiscal year, (7i) the kind, number and Exercise Price subject to outstanding Options and Share Appreciation Rights granted under the Plan,
and (iii) the kind, number and purchase price of Shares subject to outstanding Restricted Shares or Other Share-Based Awards granted under the Plan, in each
case as may be determined by the Administrator, in its sole discretion; provided, however, that any fractional Shares resulting from the adjustment shall be
eliminated or rounded to the nearest whole number, and the Exercise Price per Share for the Shares to be issued pursuant to the exercise of an Option shall be
no less than the par value of such Share. Such other equitable substitutions or adjustments shall be made as may be determined by the Administrator, in its
sole discretion. Without limiting the generality of the foregoing, in connection with a Change in Capitalization, the Administrator may provide, in its sole
discretion, for the cancellation of any outstanding Award granted hereunder in exchange for payment in cash or other property having an aggregate Fair
Market Value of the Shares covered by such Award, reduced by the aggregate Exercise Price or purchase price thereof, if any. The Administrator’s
determinations pursuant to this Section 5 shall be final, binding and conclusive.

Section 6. Eligibility.
The Participants under the Plan shall be selected from time to time by the Administrator, in its sole discretion, from among Eligible Recipients.
Section 7. Options.

(a) General. The Committee may, in its sole discretion, grant Options to Participants. Each Participant who is granted an Option shall enter into an Award
Agreement with the Company, containing such terms and conditions as the Administrator shall determine, in its sole discretion, which Award Agreement
shall set forth, among other things, the Exercise Price of the Option, the term of the Option and provisions regarding exercisability of the Option granted
thereunder. The provisions of each Option need not be the same with respect to each Participant. More than one Option may be granted to the same
Participant and be outstanding concurrently hereunder. Options granted under the Plan shall be subject to the terms and conditions set forth in this Section 7
and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable and set forth in
the applicable Award Agreement. The prospective recipient of an Option shall not have any rights with respect to such Award, unless and until such recipient
has received an Award Agreement and, if required by the Administrator in the Award Agreement, executed and delivered a fully executed copy thereof to the
Company, within a period of sixty (60) days (or such other period as the Administrator may specify) after the award date.




(b) Exercise Price. The Exercise Price of Shares purchasable under an Option shall be determined by the Administrator in the applicable Award Agreement
in its sole discretion at the time of grant, provided that the Exercise Price per Share for the Shares to be issued pursuant to the exercise of an Option shall be
no less than the par value of such Share. Notwithstanding the foregoing, the Exercise Price per Share for the Shares underlying an Option granted to a United
States tax payer shall be no less than the Fair Market Value of a Share on the date of grant of the Option.

(c) Option Term. The maximum term of each Option shall be fixed by the Administrator, but in no event shall an Option be exercisable more than (i) ten (10)
years after the date such Option is granted to an Employee or (ii) five (5) years after the date such Option is granted to a non-employee Director or a
Consultant. Each Option’s term is subject to earlier expiration pursuant to the applicable provisions in the Plan (including section 7(g)) and the Award
Agreement. Notwithstanding the foregoing, the Administrator shall have the authority to accelerate the vesting schedule of any outstanding Option at such
time and under such circumstances as the Administrator, in its sole discretion, deems appropriate. Notwithstanding any contrary provision herein, if, on the
date an outstanding Option would expire, the exercise of the Option, including by a “net exercise” or “cashless” exercise, would violate applicable securities
laws or any insider trading policy maintained by the Company from time to time, the expiration date applicable to the Option will be extended, to a date that
is thirty (30) calendar days after the date the exercise of the Option would no longer violate applicable securities laws or any such insider trading policy.

In particular, as far as the Options granted before the listing of shares of the Company on NYSE American or any other share exchange are concerned, each
Option shall be exercised within twelve (12) calendar months after the vesting date as mentioned in the subparagraph (d) below, or otherwise lapse upon
expiration of such period.

(d) Vesting Schedule and Exercisability. Each Option shall be vested and exercisable at such time or times and subject to such terms and conditions, including
the attainment of pre-established Performance Goals (if applicable), as shall be determined by the Administrator in the applicable Award Agreement. The
Administrator may also provide that any Option shall he exercisable only in installments, and the Administrator may waive such installment exercise
provisions at any time, in whole or in part, based on such factors as the Administrator may determine in its sole discretion. Notwithstanding anything to the
contrary contained herein, an Option may not be exercised for a fraction of a share.

In particular, as far as the Options granted before the listing of shares of the Company on NYSE American or any other share exchange are concerned, such
Options shall be vested on either (i) the date(s) specified in the Award Agreement, (ii) after thirty-six (36) calendar months of the grantee’s continuous
employment with, or service to, the Company or of any of its affiliates, or (iii) such earlier date as otherwise determined by the Board upon exercising its
discretion to accelerate the vesting schedule of the Options.




(e) Method of Exercise. Options may be exercised in whole or in part by giving written notice of exercise to the Company specifying the number of Shares to
be purchased, accompanied by payment in full of the aggregate Exercise Price of the Shares so purchased in cash or its equivalent, as determined by the
Administrator. As determined by the Administrator, in its sole discretion, with respect to any Option or category of Options, payment in whole or in part may
also be made (i) by means of consideration received under any cashless exercise procedure approved by the Administrator (including the withholding of
Shares otherwise issuable upon exercise), (ii) in the form of unrestricted Shares already owned by the Participant which have a Fair Market Value on the date
of surrender equal to the aggregate Exercise Price of the Shares as to which such Option shall be exercised, (iii) any other form of consideration approved by
the Administrator and permitted by applicable law or (7v) any combination of the foregoing. In determining which methods a Participant may utilize to pay
the Exercise Price, the Administrator may consider such factors as it determines are appropriate.

(f) Rights as Shareholder. A Participant shall have no rights to dividends or any other rights of a shareholder with respect to the Shares subject to an Option
until the Participant has given written notice of the exercise thereof, has paid in full for such Shares and has satisfied the requirements of Section 15 of the
Plan and the Shares have been issued to the Participant and such Participant has been registered as a shareholder of the Company in the Company’s register
of members.

(g) Termination of Employment or Service.

(1) Unless the applicable Award Agreement provides otherwise, in the event that the employment or service of a Participant with the Company and all
Affiliates thereof shall terminate for any reason other than Cause, Retirement, Disability, or death, (4) Options granted to such Participant, to the extent that
they have been vested at the time of such termination, shall remain exercisable until the date that is ninety (90) days after such termination, on which date
they shall expire, and (B) Options granted to such Participant, to the extent that they have not been vested at the time of such termination, shall be cancelled
and lapsed at the commencement of business on the date of such termination. The ninety (90) day period described in this Section 7(g)(i) shall be extended to
one (1) year after the date of such termination in the event of the Participant’s death during such ninety (90) day period. Notwithstanding the foregoing, no
Option shall be exercisable after the expiration of its Term or its cancellation.

(ii) Unless the applicable Award Agreement provides otherwise, in the event that the employment or service of a Participant with the Company and all
Affiliates thereof shall terminate on account of Retirement, Disability or the death of the Participant, (A) Options granted to such Participant, to the extent
that they have been vested at the time of such termination, shall remain exercisable until the date that is one (1) year after such termination, on which date
they shall expire and (B) Options granted to such Participant, to the extent that they have not been vested at the time of such termination, shall be cancelled
and lapsed at the commencement of business on the date of such termination. Notwithstanding the foregoing, no Option shall be exercisable after the
expiration of its term.

(iii) In the event of the termination of a Participant’s employment or service for Cause, all outstanding Options (whether or not vested) granted to such
Participant shall expire at the commencement of business on the date of such termination or its cancellation.




(iv) For purposes of this Section 7(g), Options that are not exercisable solely due to a blackout period under the applicable securities law and regulations
shall be considered exercisable.

(h) Other Change in Employment Status. An Option may be affected, both with regard to vesting schedule and termination, by leaves of absence, changes
from full-time to part-time employment, partial disability or other changes in the employment status or service of a Participant, as evidenced in a
Participant’s Award Agreement.

(1) Automatic Exercise. Unless otherwise provided by the Administrator in an Award Agreement or otherwise, or as otherwise directed by the Participant in
writing to the Company, each vested and exercisable Option outstanding on the Automatic Exercise Date with an Exercise Price per Share that is less than
the Fair Market Value per Share as of such date and not less than the par value of each Share shall automatically and without further action by the Participant
or the Company be exercised on the Automatic Exercise Date. In the sole discretion of the Administrator, payment of the Exercise Price of any such Option
shall be made pursuant to Section 7(¢) and the Company or any Affiliate shall deduct or withhold an amount sufficient to satisfy all taxes associated with
such exercise in accordance with Section 15. Unless otherwise determined by the Administrator, this Section 7(j) shall not apply to an Option if the
Participant’s employment or service has terminated on or before the Automatic Exercise Date. For the avoidance of doubt, no Option with an Exercise Price
per Share that is equal to or greater the Fair Market Value per Share on the Automatic Exercise Date shall be exercised pursuant to this Section 7(j). This
clause (i) will not apply to Options granted before the listing of shares of the Company on NYSE American or any other share exchange.

Section 8. Share Appreciation Rights.

(a) General. Share Appreciation Rights may be granted either alone (“Free Standing Fights”) or in conjunction with all or part of any Option granted under
the Plan (“Related Rights”). Related Rights may be granted either at or after the time of the grant of such Option. The Administrator shall determine the
Eligible Recipients to whom, and the time or times at which, grants of Share Appreciation Rights shall be made, the number of Shares to be awarded (subject
to the Maximum Cap), the price per Share which shall be no less than the par value of such Share, and all other conditions of Share Appreciation Rights.
Notwithstanding the foregoing, no Related Right may be granted for more Shares than are subject to the Option to which it relates and any Share
Appreciation Right must be granted with an Exercise Price not less than the Fair Market Value of an Ordinary Share on the date of grant. The provisions of
Share Appreciation Rights need not be the same with respect to each Participant. Share Appreciation Rights granted under the Plan shall be subject to the
following terms and conditions set forth in this Section 8 and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan,
as the Administrator shall deem desirable, as set forth in the applicable Award Agreement.




(b) Awards,; Rights as Shareholder. The prospective recipient of a Share Appreciation Right shall not have any rights with respect to such Award, unless and
until such recipient has received an Award Agreement and, if required by the Administrator in the Award Agreement, executed and delivered a fully executed
copy thereof to the Company, within a period of sixty (60) days (or such other period as the Administrator may specity) after the award date. Participants
who are granted Share Appreciation Rights shall have no rights as shareholders of the Company with respect to the grant or exercise of such rights.

(c) Exercisability.

(i) Share Appreciation Rights that are Free Standing Rights shall be exercisable at such time or times and subject to such terms and conditions as shall be
determined by the Administrator M the applicable Award Agreement.

(i1) Share Appreciation Rights that are Related Rights shall be exercisable only at such time or times and to the extent that the Options to which they relate
shall be exercisable in accordance with the provisions of Section 7 above and this Section 8 of the Plan.

(d) Payment Upon Exercise.

(i) Upon the exercise of a Free Standing Right, the Participant shall be entitled to receive up to, but not more than, that number of Shares, determined using
the Fair Market Value, equal in value to the excess of the Fair Market Value as of the date of exercise over the price per share specified in the Free Standing
Right multiplied by the number of Shares in respect of which the Free Standing Right is being exercised.

(i1) A Related Right may be exercised by a Participant by surrendering the applicable portion of the related Option. Upon such exercise and surrender, the
Participant shall be entitled to receive up to, but not more than, that number of Shares, determined using the Fair Market Value, equal in value to the excess
of the Fair Market Value as of the date of exercise over the Exercise Price specified in the related Option multiplied by the number of Shares in respect of
which the Related Right is being exercised. Options which have been so surrendered, in whole or in part, shall no longer be exercisable to the extent the
Related Rights have been so exercised.

(ii1) Notwithstanding the foregoing, the Administrator may determine to settle the exercise of a Share Appreciation Right in cash (or in any combination of
Shares and cash).

(e) Rights as Shareholder A Participant shall have no rights to dividends or any other rights of a shareholder with respect to the Shares subject to a Share
Appreciation Right until the Participant has given written notice of the exercise thereof, has satisfied the requirements of Section 15 of the Plan and the
Shares have been issued to the Participant.

(f) Termination of Employment or Service.
(1) In the event of the termination of employment or service with the Company and all Affiliates thereof of a Participant who has been granted one or more

Free Standing Rights, such rights shall be exercisable at such time or times and subject to such terms and conditions as shall be determined by he
Administrator in the applicable Award Agreement.




(i1) In the event of the termination of employment or service with the Company and all Affiliates thereof of a Participant who has been granted one or more
Related Rights, such rights shall be exercisable at such time or times and subject to such terms and conditions as set forth in the related Options.

(g) Term.

(1) The term of each Free Standing Right shall be fixed by the Administrator, but no Free Standing Right shall be exercisable more than (i) ten (10) years
after the date such Free Standing Right is granted to an Employee or (ii) five (5) years after the date such Free Standing Right is granted to a non-employee
Director or a Consultant.

(i1) The term of each Related Right shall be the term of the Option to which it relates, but no Related Right shall be exercisable more than (i) ten (10) years
after the date such Related Right is granted to an Employee or (ii) five (5) years after the date such Related Right is granted to a non-employee Director or a
Consultant.

(h) Automatic Exercise. Unless otherwise provided by the Administrator in an Award Agreement or otherwise, or as otherwise directed by the Participant in
writing to the Company, each vested and exercisable Share Appreciation Right outstanding on the Automatic Exercise Date with an Exercise Price per Share
that is less than the Fair Market Value per Share as of such date shall automatically and without further action by the Participant or the Company be exercised
on the Automatic Exercise Date. The Company or any Affiliate shall deduct or withhold an amount sufficient to satisfy all taxes associated with such
exercise in accordance with Section 15. Unless otherwise determined by the Administrator, this Section 8(i) shall not apply to a Share Appreciation Right if
the Participant’s employment or service has terminated on or before the Automatic Exercise Date. For the avoidance of doubt, no Share Appreciation Right
with an Exercise Price per Share that is equal to or greater the Fair Market Value per Share on the Automatic Exercise Date shall be exercised pursuant to this
Section 8(1).

Section 9. Restricted Shares.

(a) General. Restricted Shares may be issued either alone or in addition to other Awards granted under the Plan. The Administrator shall determine the
Eligible Recipients to whom, and the time or times at which, grants of Restricted Shares shall be made; the number of Shares to be awarded subject to the
Maximum Cap; the price, if any, to be paid by the Participant for the acquisition of Restricted Shares; the Restricted Period, if any, applicable to Restricted
Shares; the Performance Goals (if any) applicable to Restricted Shares; and all other conditions of the Restricted Shares. If the restrictions, Performance
Goals and/or conditions established by the Administrator are not attained, a Participant shall forfeit his or her Restricted Shares in accordance with the terms
of the grant. The provisions of the Restricted Shares need not be the same with respect to each Participant.

(b) Awards and Certificates. The prospective recipient of Restricted Shares shall not have any rights with respect to any such Award, unless and until such
recipient has received an Award Agreement and, if required by the Administrator in the Award Agreement, executed and delivered a fully executed copy
thereof to the Company, along with a share power or share transfer form, endorsed in blank covering the Shares covered by such Award, within a period of
sixty (60) days (or such other period as the Administrator may specify) after the award date. Except as otherwise provided in Section 9(c) of the Plan, (i)
each Participant who is granted an award of Restricted Shares may, in the Company’s sole discretion, be issued a share certificate in respect of such
Restricted Shares; and (7i) any such certificate so issued shall be registered in the name of the Participant, and shall bear an appropriate legend referring to
the terms, conditions, and restrictions applicable to any such Award.




The Company may require that the share certificates, if any, evidencing Restricted Shares granted hereunder be held in the custody of the Company until the
restrictions thereon shall have lapsed, and that, as a condition of any award of Restricted Shares, the Participant shall have delivered a share power or share
transfer form, endorsed in blank, relating to the Shares covered by such Award.

Notwithstanding anything in the Plan to the contrary, any Restricted Shares (whether before or after any vesting conditions have been satisfied) may, in the
Company’s sole discretion, be issued in uncertificated form pursuant to the customary arrangements for issuing shares in such form.

(c) Restrictions and Conditions. The Restricted Shares granted pursuant to this Section 9 shall be subject to the following restrictions and conditions and any
additional restrictions or conditions as determined by the Administrator at the time of grant or thereafter:

(1) The Administrator may, in its sole discretion, provide for the lapse of restrictions in installments and may accelerate or waive such restrictions in whole or
in part based on such factors and such circumstances as the Administrator may determine, in its sole discretion, including, but not limited to, the attainment
of certain Performance Goals, the Participant’s termination of employment or service as a non-employee Director or Consultant of the Company or an
Affiliate thereof, or the Participant’s death or Disability.

(i1) Except as provided in the Award Agreement, the Participant shall generally have the rights of a shareholder of the Company with respect to Restricted
Shares during the Restricted Period. In the Administrator’s discretion and as provided in the applicable Award Agreement, a Participant may be entitled to
dividends or dividend equivalents on an Award of Restricted Shares, which will be payable in accordance with the terms of such grant as determined by the
Administrator. Certificates for unrestricted Ordinary Shares may, in the Company’s sole discretion, be delivered to the Participant only after the Restricted
Period has expired without forfeiture in respect of such Restricted Shares, except as the Administrator, in its sole discretion, shall otherwise determine. The
Restricted Shares shall be subject to forfeiture to the extent provided in the applicable Award Agreement and to the extent such Shares are forfeited, the share
certificates shall be returned to the Company, and all rights of the Participant to such Shares and as a shareholder with respect to such Shares shall terminate
without further obligation on the part of the Company.

(iii) The rights of Participants granted Restricted Shares upon termination of employment or service as a non-employee Director or Consultant of the
Company or an Affiliate thereof terminates for any reason during the Restricted Period shall be set forth in the Award Agreement.




Section 10. Restricted Share Units.

(a) General. Restricted Share Units may be issued either alone or in addition to other Awards granted under the Plan. The Administrator shall determine the
Eligible Recipients to whom, and the time or times at which, grants of Restricted Share Units shall be made; the number of Restricted Share Units to be
awarded; the Restricted Period, if any, applicable to Restricted Share Units; the Performance Goals (if any) applicable to Restricted Share Units; and all other
conditions of the Restricted Share Units. If the restrictions, Performance Goals and/or conditions established by the Administrator are not attained, a
Participant shall forfeit his or her Restricted Share Units in accordance with the terms of the grant. The provisions of Restricted Share Units need not be the
same with respect to each Participant.

(b) Award Agreement. The prospective recipient of Restricted Share Units shall not have any rights with respect to any such Award, unless and until such
recipient has received an Award Agreement and, if required by the Administrator in the Award Agreement, executed and delivered a fully executed copy
thereof to the Company, within a period of sixty (60) days (or such other period as the Administrator may specify) after the award date. No Ordinary Shares
shall be issued at the time a Restricted Share Unit is granted, and the Company will not be required to set aside a fund for the payment of any such Award.

(c) Restrictions and Conditions. The Restricted Share Units granted pursuant to this Section 10 shall be subject to the following restrictions and conditions
and any additional restrictions or conditions as determined by the Administrator at the time of grant or thereafter:

(1) The Administrator may, in its sole discretion, provide for the lapse of restrictions in installments and may accelerate or waive such restrictions in whole or
in part based on such factors and such circumstances as the Administrator may determine, in its sole discretion, including, but not limited to, the attainment
of certain Performance Goals, the Participant’s termination of employment or service as a non-employee Director or Consultant of the Company or an
Affiliate thereof, or the Participant’s death or Disability.

(ii) Participants holding Restricted Share Units shall have no voting rights. A Restricted Share Unit may, at the Administrator’s discretion, carry with it a
right to dividend equivalents. Such right would entitle the holder to be credited with an amount equal to all cash dividends paid on one Share while the
Restricted Share Unit is outstanding. The Administrator, in its discretion, may grant dividend equivalents from the date of grant or only after a Restricted
Share Unit is vested.

(iii) The rights of Participants granted Restricted Share Units upon termination of employment or service as a non-employee Director or Consultant of the
Company or an Affiliate thereof terminates for any reason during the Restricted Period shall be set forth in the Award Agreement.

(d) Settlement of Restricted Share Units. Settlement of vested Restricted Share Units shall be made to Participants in the form of Shares, unless the
Administrator, in its sole discretion, provides for the payment of the Restricted Share Units in cash (or partly in cash and partly in Shares) equal to the Fair
Market Value of the Shares that would otherwise be distributed to the Participant.




(e) Rights as Shareholder. Except as provided in the Award Agreement in accordance with Section 10(c)(ii), a Participant shall have no rights to dividends or
any other rights of a shareholder with respect to the Shares subject to Restricted Share Units until the Participant has satisfied all conditions of the Award
Agreement and the requirements of Section 15 of the Plan and the Shares have been issued to the Participant.

Section 11. Other Share-Based or Cash-Based Awards.

(a) The Administrator is authorized to grant Awards to Participants in the form of Other Share-Based Awards or Other Cash-Based Awards, as deemed by the
Administrator to be consistent with the purposes of the Plan and as evidenced by an Award Agreement. The Administrator shall determine the terms and
conditions of such Awards, consistent with the terms of the Plan, at the date of grant or thereafter, including any Performance Goals and performance
periods. Ordinary Shares or other securities or property delivered pursuant to an Award in the nature of a purchase right granted under this Section 11 shall
be purchased for such consideration, paid for at such times, by such methods, and in such forms, including, without limitation, Shares, other Awards, notes or
other property, as the Administrator shall determine, subject to any required corporate action.

(b) The prospective recipient of an Other Share-Based Award or Other Cash-Based Award shall not have any rights with respect to such Award, unless and
until such recipient has received an Award Agreement and, if required by the Administrator in the Award Agreement, executed and delivered a fully executed
copy thereof to the Company, within a period of sixty (60) days (or such other period as the Administrator may specify) after the award date.

(c) Notwithstanding anything herein to the contrary, upon a Change in Control, all outstanding Other Share-Based Awards and Other Cash-Based Awards
shall be subject to Section 12 of the Plan.

Section 12. Amendment and Termination.

(a) The Board or the Committee may amend, alter or terminate the Plan, but no amendment, alteration, or termination shall be made that would impair the
rights of a Participant under any Award theretofore granted without such Participant’s consent. For the avoidance of doubt, to the extent required by the
applicable rules of Nasdaq or any other securities exchange on which the Shares may be listed, no such amendment shall be effective without shareholder
approval.

(b) Notwithstanding the foregoing, approval of the Company’s shareholders shall be obtained to increase the Maximum Cap and annual Award limits
described in Section 4.

(c) Subject to the terms and conditions of the Plan, the Administrator may modify, extend or renew outstanding Awards under the Plan, or accept the
surrender of outstanding Awards (to the extent not already exercised) and grant new Awards in substitution of them (to the extent not already exercised).

(d) Notwithstanding the foregoing, no alteration, modification or termination of an Award will, without the prior written consent of the Participant who has
been granted Awards, adversely alter or impair any rights or obligations under any Award already granted under the Plan.




Section 13. Unfunded Status of Plan.

The Plan is intended to constitute an “unfunded” plan for incentive compensation. Neither the Company, the Board nor the Administrator shall be required to
establish any special or separate fund or to segregate any assets to assure the performance of its obligations under the Plan. With respect to any payments not
yet made or Shares not yet transferred or issued to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are
greater than those of a general creditor of the Company.

Section 14. Withholding Taxes.

Each Participant shall, no later than the date as of which the value of an Award first becomes includible in the gross income of such Participant for income
tax purposes, pay to the Company, or make arrangements satisfactory to the Administrator regarding payment of, any taxes of any kind, domestic or foreign,
required by the applicable law or regulation to be withheld with respect :0 the Award. The obligations of the Company under the Plan shall be conditional on
the making of such payments or arrangements, and the Company shall, to the extent permitted by law, have the right to deduct any such taxes from any
payment of any kind otherwise due to such Participant. Whenever cash is to be paid pursuant to an Award granted hereunder, the Company shall have the
right to deduct therefrom an amount sufficient to satisfy any withholding tax requirements related thereto. Whenever Shares are to be delivered pursuant to
an Award, the Company shall have the right to require the Participant to remit to the Company in cash an amount sufficient to satisfy any related taxes,
domestic or foreign, to be withheld and applied to the tax obligations. With the approval of the Administrator, a Participant may satisfy the foregoing
requirement by electing to have the Company withhold from delivery of Shares or by delivering already owned unrestricted Ordinary Shares, in each case,
having a value equal to the amount required to be withheld or such other greater amount up to the maximum statutory rate under applicable law, as applicable
to such Participant, if such other greater amount would not result in adverse financial accounting treatment, as determined by the Administrator. Such Shares
shall be valued at their Fair Market Value on the date of which the amount of tax to be withheld is determined. Such an election may be made with respect to
all or any portion of the Shares to be delivered pursuant to an Award. The Company may also use any other method of obtaining the necessary payment or
proceeds, as permitted by law, to satisfy its withholding obligation with respect to any Option or other Award.

Section 15. Transfer of Awards.

No purported sale, assignment, mortgage, hypothecation, transfer, charge, pledge, encumbrance, gift, transfer in trust (voting or other) or other disposition of,
or creation of a security interest in or lien on, any Award or any agreement or commitment to do any of the foregoing, other than by will or the laws of
descent and distribution(each, a “Transfer”) by any holder thereof in violation of the provisions of the Plan or an Award Agreement will be allowed, except
with the prior written consent of the Administrator, which consent may be granted or withheld in the sole discretion of the Administrator (provided that such
transfer shall comply with applicable law.. Any purported Transfer of an Award or any economic benefit or interest therein in violation of the Plan or an
Award Agreement shall be null and void ab initio, and shall not create any obligation or liability of the Company, and any person purportedly acquiring any
Award or any economic benefit or interest therein transferred in violation of the Plan or an Award Agreement shall not be entitled to be recognized as a
holder of such Shares. Unless otherwise determined by the Administrator in accordance with the provisions of the immediately preceding sentence, an
Option may be exercised, during the lifetime of the Participant, only by the Participant or, during any period during which the Participant is under a legal
disability, by the Participant’s guardian or legal representative.




Section 16. Continued Employment.

The adoption of the Plan shall not confer upon any Eligible Recipient any right to continued employment or service with the Company or an Affiliate thereof,
as the case may be, nor shall it interfere in any way with the right of the Company or an Affiliate thereof to terminate the employment or service of any of its
Eligible Recipients at any time.

Section 17. Effective Date and Approval Date.

The Plan will be effective as of the date on which the Plan is approved by the Board, after shareholder approval (the “Effective Date”). The Plan will be
unlimited in duration and the Board, after shareholder approval, may at any time amend, alter, suspend or terminate the Plan. In the event of Plan
termination, will remain in effect as long as any Shares awarded under it are outstanding and not fully vested; provided, however, that no Awards will be
made under the Plan on or after the tenth anniversary or fifth anniversary of the Effective Date, as applicable in accordance with applicable law. Termination
of the Plan will not impair the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement
must be in writing and signed by the Participant and the Company and will not affect the Administrator’s ability to exercise the powers granted to it
hereunder with respect to Awards granted under the Plan prior to the date of such termination.

Section 18. Compensation Recovery Policy.

The Plan and all Awards issued hereunder shall be subject to any compensation recovery and/or recoupment policy adopted by the Company to comply with
applicable law, including, without limitation, the United States Dodd-Frank Wall Street Reform and Consumer Protection Act, or to comport with good
corporate governance practices, as such policies may be amended from time to time.

Section 19. Governing Law.

The Plan shall be governed by and construed in accordance with the laws of the Cayman Islands, without giving effect to principles of conflicts of law of the
Cayman Islands.

Section 20. Plan Document Controls.

The Plan and each Award Agreement constitute the entire agreement with respect to the subject matter hereof and thereof; provided that in the event of any
inconsistency between the Plan and such Award Agreement, the terms and conditions of the Plan shall control.




Section 21. No Fractional Shares.

No fractional Ordinary Shares shall be issued or delivered pursuant to the Plan. The Administrator shall determine whether cash, additional Awards or other
securities or property shall be issued or paid in lieu of fractional Ordinary Shares or whether any fractional shares should be rounded, forfeited or otherwise
eliminated.

Section 22. Securities Law Compliance.

Each Award Agreement shall provide that no Ordinary Shares shall be purchased or sold thereunder unless and until (a) any then applicable laws have been
fully complied with to the satisfaction of the Company and its counsel; and (b) if required to do so by the Company, the Participant has executed and
delivered to the Company a letter of investment intent in such form and containing such provisions as the Committee may require. The Company shall use
reasonable efforts to seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be required to grant
Awards and to issue and sell Ordinary Shares upon exercise of the Awards, provided that this undertaking shall not require the Company to register the
Ordinary Shares, the Plan or any Award under the United States Securities Act of 1933 (as amended) with the United States Securities and Exchange
Commission or with any state securities commission or stock/share exchange or under any other applicable laws. If, after reasonable efforts, the Company is
unable to obtain from any such regulatory commission or agency the authority which counsel for the Company deems necessary for the lawful issuance and
sale of Ordinary Shares under the Plan, the Company shall be relieved from any liability for failure to issue and sell Ordinary Shares upon exercise of such
Awards unless and until such authority is obtained.

Section 23. Severability.
If any of the provisions of the Plan or any Award Agreement is held to be invalid, illegal or unenforceable, whether in whole or in part, such provision shall

be deemed modified to the extent, but only to the extent, of such invalidity, illegality or unenforceability and the remaining provisions shall not be affected
thereby.




Exhibit 5.1

IMC Rare Earths Ltd D:+852 3656 6054
18 Forum Lane, Camana Bay, E:nathan.powell@ogier.com
3rd Floor — Suite 5304 D:+852 3656 6061
PO 31230, Grand Cayman E:florence.chan@ogier.com

KY1-1205, Cayman Islands

Reference:FYC/AGC/515826.00001

3 August 2026

Dear Sirs
IMC Rare Earths Ltd (the Company)
We have acted as Cayman Islands counsel to the Company in connection with the Company’s registration statement on Form S-8, including all amendments
and supplements thereto (the Form S-8), as filed with the United States Securities and Exchange Commission under the United States Securities Act of
1933, as amended (the Act) on or about the date hereof. The Form S-8 relates to the registration under the Act of the ordinary shares of par value of
US$0.0001 each to be issued by the Company pursuant to 2026 Omnibus Incentive Plan of the Company as approved by way of the written resolution of the
sole director of the Company dated 25 June 2026 (the Equity Incentive Plan).
Unless a contrary intention appears, all capitalised terms used in this opinion have the respective meanings set forth in the Documents (as defined below). A
reference to a Schedule is a reference to a schedule to this opinion and the headings herein are for convenience only and do not affect the construction of this
opinion.

1 Documents examined

For the purposes of giving this opinion, we have examined originals, copies, or drafts of the following documents (the Documents):

() the certificate of incorporation of the Company dated 19 September 2025 issued by the Registrar of Companies of the Cayman Islands (the
Registrar);
(b) the third amended and restated memorandum and articles of association of the Company adopted by special resolution dated 28 July 2026

(the Memorandum and Articles);

(c) a certificate of good standing dated 23 July 2026 (the Good Standing Certificate) issued by the Registrar in respect of the Company;
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(d) the register of directors and officers of the Company filed with the Registrar on 19 September 2025 (the ROD);
(e) the register of members of the Company as at 12 May 2026 (the ROM, and together with the ROD, the Registers);
® the written resolutions of the sole director of the Company dated 25 June 2026 approving, inter alia, the Company’s adoption of the Equity
Incentive Plan (the Reviewed Resolutions);
(2) a certificate from a director of the Company dated 29 July 2026 as to certain matters of facts (the Director’s Certificate);
(h) the Form S-8; and
@) the Equity Incentive Plan as exhibited to the Form S-8.
2 Assumptions

In giving this opinion we have relied upon the assumptions set forth in this paragraph 2 without having carried out any independent investigation or
verification in respect of those assumptions:

(@)
(b)

(©
(d)

(©

®

(2

(h)

(@

all original documents examined by us are authentic and complete;

all copy documents examined by us (whether in facsimile, electronic or other form) conform to the originals and those originals are
authentic and complete;

all signatures, seals, dates, stamps and markings (whether on original or copy documents) are genuine;

each of the Registers, the Director’s Certificate and the Equity Incentive Plan is accurate, complete and up-to-date (as the case may be) as
at the date of this opinion;

the Memorandum and Articles provided to us are in full force and effect and have not been amended, varied, supplemented or revoked in
any respect;

all copies of the Form S-8 are true and correct copies and the Form S-8 conforms in every material respect to the latest drafts of the same
produced to us and, where the Form S-8 has been provided to us in successive drafts marked to show changes from a previous draft, all
such changes have been accurately marked;

the Reviewed Resolutions have been duly passed in accordance with the Company’s articles of association then in effect and remains in
full force and effect;

each of the directors of the Company has acted in good faith with a view to the best interests of the Company and has exercised the
standard of care, diligence and skill that is required of him or her in approving the Equity Incentive Plan;

neither the directors and shareholders of the Company have taken any steps to wind up the Company or to appoint a liquidator of the
Company and no receiver or restructuring officer has been appointed over any of the Company’s property or assets;
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4.1

G the maximum number of shares which the Company is required to issue under the Equity Incentive Plan to fulfil its obligation (the ESOP
Shares) will not exceed the Company’s authorised share capital then in place;

k) the consideration payable for each ESOP Share shall be no less than the par value of the ESOP Shares; and

O there is nothing under any law (other than the laws of the Cayman Islands), that would or might affect the opinions herein.

Opinions

On the basis of the examination of the Documents and assumptions referred to above and subject to the limitations and qualifications set forth in
paragraph 4 below, we are of the opinion that:

Authorised Shares

(@

Based solely on the Memorandum, the authorised share capital of the Company is US$200,000 divided into 2,000,000,000 ordinary shares
of par value US$0.0001 each.

Valid Issuance of ESOP Shares

(b)

©

The ESOP Shares to be issued under the Equity Incentive Plan have been duly authorised by all necessary corporate actions of the
Company under the Memorandum and Articles and, upon the issuance and delivery of the ESOP Shares in accordance with the
Memorandum and Articles, the Reviewed Resolutions and the terms of the Equity Incentive Plan, and once consideration of not less than
the par value per ESOP Share is fully paid in accordance with the Equity Incentive Plan to the Company, the ESOP Shares will be validly
issued, fully paid and non-assessable.

Once the register of members of the Company has been updated to reflect the issuance of the ESOP Shares, the shareholders recorded in
the register of members of the Company will be deemed to have legal title to the shares of the Company set out against their respective
name.

Limitations and Qualifications

We offer no opinion:

(@

(b)

as to any laws other than the laws of the Cayman Islands, and we have not, for the purposes of this opinion, made any investigation of the
laws of any other jurisdiction, and we express no opinion as to the meaning, validity, or effect of references in the Equity Incentive Plan to
statutes, rules, regulations, codes or judicial authority of any jurisdiction other than the Cayman Islands; or

except to the extent that this opinion expressly provides otherwise, as to the commercial terms of, or the validity, enforceability or effect of
the Form S-8, the accuracy of representations, the fulfilment of warranties or conditions, the occurrence of events of default or terminating
events or the existence of any conflicts or inconsistencies among the Form S-8 and any other agreements into which the Company may
have entered or any other documents.
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4.2

5.1

52

Under the Companies Act (Revised) of the Cayman Islands annual returns in respect of the Company must be filed with the Registrar of Companies
in the Cayman Islands, together with payment of annual filing fees. A failure to file annual returns and pay annual filing fees may result in the
Company being struck off the Register of Companies, following which its assets will vest in the Financial Secretary of the Cayman Islands and will
be subject to disposition or retention for the benefit of the public of the Cayman Islands.

Governing law of this opinion

This opinion is:

(a) governed by, and shall be construed in accordance with, the laws of the Cayman Islands;
(b) limited to the matters expressly stated in it; and
(c) confined to, and given on the basis of, the laws and practice in the Cayman Islands at the date of this opinion.

Unless otherwise indicated, a reference to any specific Cayman Islands legislation is a reference to that legislation as amended to, and as in force at,
the date of this opinion.

Reliance
We hereby consent to the filing of this opinion as an exhibit to the Form S-8.

This opinion may be used only in connection with the Form S-8 while the Equity Incentive Plan is effective.

Yours faithfully

/s/ Ogier
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to incorporation by reference in this Registration Statement on Form S-8 of IMC Rare Earths Ltd (the “Company”) of our report dated
May 18, 2026, except for Note 13 and Note 21 as to which the date is June 30, 2026, with respect to our audits of the Company’s consolidated financial

statements as of March 31, 2026 and for the year ended, and the combined financial statements as of March 31, 2025 and for the year ended, which appears
in the Prospectus of this Registration Statement.

We also consent to the reference to our Firm under the caption “Experts” in such Prospectus.
/s/ UHY LLP

New York, New York
August 3, 2026




Exhibit 23.3
CONSENT OF THIRD-PARTY QUALIFIED PERSON

ERM Australia Consultants Pty Ltd (“ERM”), in connection with the Registration Statement on Form S-8 (and any amendments, supplements and/or exhibits
thereto, the “Registration Statement”) of IMC Rare Earths Ltd (the “Company”), hereby consents to:

e The incorporation by reference by the Company and use of the technical report dated March 27, 2026, relating to the Itarantim Project (the
“Technical Report ), as referenced in the Registration Statement;

o The use of and references to ERM’s name, including ERM’s status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K
promulgated by the U.S. Securities and Exchange Commission) on the Company’s website, or in connection with the Registration Statement; and

e Any extracts from or a summary of the Technical Report on the Company’s website and in the Registration Statement and the use of any
information derived, summarized, quoted or referenced from the Technical Report, or portions thereof, that was prepared by ERM, that ERM
supervised the preparation of and/or that was reviewed and approved by ERM, that is made available on the Company’s website or included in the
Registration Statement.

ERM is responsible for authoring, and this consent pertains to, the Technical Report. ERM certifies that it has read the Registration Statement and that it
fairly and accurately represents the information in the sections of the Technical Report for which it is responsible.

Dated: August 3, 2026
For and on behalf of ERM Consultants Australia Pty Ltd:
/s/ Graham M. Jeffress

Name: Graham M. Jeffress
Title: Partner, Technical Mining Services




Calculation of Filing Fee Tables
S-8
IMC Rare Earths Ltd

Table 1: Newly Registered Securities
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$0.0001
per share
Total Offering Amounts: $ $ 3,691.41
26,730,000.00
Total Fee Offsets: $0.00
Net Fee Due: $ 3,691.41

Offering Note
1

This Registration Statement on Form S-8 covers (i) 5,400,000 ordinary shares, par value $0.0001 per
share, of IMC Rare Earths Ltd. (the "Ordinary Shares") authorized to be issued under the IMC Rare
Earths Ltd 2026 Omnibus Incentive Plan (the "Plan"), and (ii) pursuant to Rule 416(a) under the
Securities Act of 1933, as amended (the "Securities Act"), such indeterminate number of additional
Ordinary Shares as may become issuable to prevent dilution in the event of stock splits, stock
dividends or similar transactions pursuant to the terms of the Plan. The price per share was calculated
in accordance with Rule 457(c) and (h) of the Securities Act for purposes of calculating the registration
fee. The maximum aggregate offering price was computed based on the average of the high and low
price of the Ordinary Shares on July 29, 2026.
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