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SCHEME BOOKLET REGISTERED BY ASIC

Western Areas Limited ("Western Areas" or the "Company") refers to its previous announcement made on 27 April
2022 in relation to:

e the proposed scheme of arrangement pursuant to which a wholly-owned subsidiary of IGO Limited (ASX:
IGO), IGO Nickel Holdings Pty Ltd, will acquire all of the shares in Western Areas ("Scheme"); and

e the orders made by the Supreme Court of Western Australia that Western Areas convene a meeting of
Western Areas shareholders to consider and vote on the Scheme ("Scheme Meeting") and approving the
dispatch of an explanatory statement providing information about the Scheme, together with the Notice of
Scheme Meeting (together, the "Scheme Booklet") to Western Areas shareholders.

Scheme Booklet

Western Areas confirms that the Australian Securities and Investments Commission ("ASIC") has today registered
the Scheme Booklet. A copy of the Scheme Booklet is attached to this announcement and will also be made available
on Western Areas' website at www.westernareas.com.au.

The Scheme Booklet will be dispatched to Western Areas shareholders on Monday, 2 May 2022. For details of how
you will receive your Scheme Booklet, please refer to the Company's previous announcement made on 27 April 2022.

Western Areas shareholders should carefully read the Scheme Booklet in its entirety, including the material
accompanying it, before deciding whether to vote in favour of the Scheme. If after reading the Scheme Booklet you
have any further questions about the Scheme or the Scheme Booklet, please contact the Western Areas Shareholder
Information Line on 1300 504 898 (within Australia) or +61 3 9415 4285 (outside Australia) between 8:30am and
5:00pm (AEST) Monday to Friday, excluding public holidays.

Independent Expert's Report and Directors' recommendation

The Scheme Booklet includes a copy of the independent expert's report prepared by KPMG Financial Advisory
Services (Australia) Pty Ltd ("Independent Expert"), which concludes that the Scheme is not fair but is reasonable
to Western Areas shareholders and therefore is, on balance, in the best interests of Western Areas shareholders, in
the absence of a superior proposal.

The Directors of Western Areas continue to unanimously recommend that Western Areas shareholders (other than
Excluded Shareholders, as that term is defined in the Scheme Implementation Deed) vote in favour of the Scheme at
the Scheme Meeting, in the absence of a Superior Proposal (as that term is defined in the Scheme Implementation
Deed) and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of
Western Areas shareholders. Subject to those same qualifications, each member of the Western Areas Board intends
to vote, or cause to be voted, all Western Areas shares held or controlled by them in favour of the Scheme.

Scheme Meeting

The Scheme Meeting, at which Western Areas shareholders will vote on the proposed Scheme, will be held at
10:00am (AWST) on Wednesday, 1 June 2022. Due to the COVID-19 pandemic, in the interests of the health and
safety of Western Areas shareholders and staff, the Scheme Meeting will be held electronically via an online platform.

Details of how to access the online platform and participate in the Scheme Meeting are contained in the notice of
meeting included in the Scheme Booklet and the Online Meeting Guide which is attached to the Notice of Scheme
Meeting and also available at https://www.computershare.com.au/virtualmeetingguide.

All registered Western Areas shareholders as at 10:00am (AWST) on Monday, 30 May 2022 will be eligible to vote at
the Scheme Meeting.
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The release has been authorised by the officers below. For further details, please contact:

Dan Lougher Joseph Belladonna

Managing Director — Western Areas Ltd Chief Financial Officer — Western Areas Ltd
Telephone +61 8 9334 7777 Telephone +61 8 9334 7777

Email: dlougher@westernareas.com.au Email: jbelladonna@westernareas.com.au

Shane Murphy

FTI Consulting

Telephone +61 8 9321 8533 / 0420 945 291

Email: shane.murphy@fticonsulting.com Or visit: www.westernareas.com.au
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SCHEME BOOKLET

In relation to a proposal from IGO Limited ACN 092 786 304, through its wholly-

owned subsidiary IGO Nickel Holdings Pty Ltd ACN 167 644 519, to acquire all Western

Areas Shares by way of a recommended scheme of arrangement between Western
Areas and its shareholders.

Your Western Areas Directors unanimously recommend that you

VOTE IN FAVOUR

of the Scheme, in the absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the Scheme is in the best
interests of Western Areas Shareholders.

This is an important document and requires your immediate attention. You should read

itinits entirety before deciding whether or not to vote in favour of the Scheme Resolution

required to implement the Scheme. If you are in any doubt about what to do, you should
consult your legal, financial, taxation or other professional adviser immediately.

If you have any questions about this Scheme Booklet or the Scheme, please contact

the Western Areas Shareholder Information Line on 1300 504 898 (within Australia) or

+61 03 9415 4285 (outside Australia) between 8.30am and 5.00pm (AEST) Monday to
Friday, excluding public holidays.

Financial advisers to Western Areas: Legal adviser to Western Areas:

¥ Rothschild&Co ashurst




IMPORTANT NOTICES

General

This Scheme Booklet is important. Western Areas
Shareholders should carefully read this Scheme
Booklet in its entirety before deciding whether or
not to vote in favour of the Scheme Resolution
required to implement the Scheme.

Nature and purpose of this Scheme Booklet

This Scheme Booklet includes the explanatory
statement for the Scheme for the purposes of
section 412(1) of the Corporations Act.

This Scheme Booklet explains the terms of the
proposed acquisition of all of the Scheme Shares
by IGO Nickel (which is a proprietary company
limited by shares and wholly-owned Subsidiary of
IGO) by way of a scheme of arrangement between
Western Areas and Western Areas Shareholders
under Part 5.1 of the Corporations Act.

This Scheme Booklet also sets out the manner in
which the Scheme will be considered and
implemented (if all of the conditions to the
Scheme are satisfied or (if permitted) waived) and
provides such information as is prescribed by the
Applicable Law or is otherwise material to the
decision of Western Areas Shareholders whether
to vote in favour of the Scheme.

This Scheme Booklet is not a disclosure document
required by Chapter 6D of the Corporations Act.

If you have sold all your Western Areas Shares,
please disregard this Scheme Booklet.

Responsibility for information

Western Areas has prepared, and is responsible
for, the Western Areas Information (and is not
responsible for the IGO Nickel Information). None
of IGO Nickel, IGO, their Related Bodies Corporate
or their respective directors, officers, employees
and advisers have verified any Western Areas
Information and none of them assume any
responsibility for the accuracy or completeness of
any Western Areas Information.

IGO Nickel has prepared, and is responsible for,
the IGO Nickel Information (and not the Western
Areas Information). None of Western Areas, its
Related Bodies Corporate, or their respective
directors, officers, employees and advisers have
verified any of the IGO Nickel Information, and
none of them assumes any responsibility for the
accuracy or completeness of any of the IGO Nickel
Information.

The Independent Expert, KPMG, has prepared the
Independent Expert's Report contained in
Annexure A of this Scheme Booklet and takes
responsibility for that report. None of Western
Areas, IGO Nickel, IGO, or their respective Related
Bodies Corporate, or any of their respective
directors, officers, employees or advisers
assumes any responsibility for the Independent
Expert's Report.

ASIC and ASX

A copy of this Scheme Booklet has been provided
to ASIC in accordance with section 411(2) of the
Corporations Act and registered by ASIC under
section 412(6) of the Corporations Act. ASIC has
been given the opportunity to comment on this
Booklet in accordance with section 411(2) of the
Corporations Act.

ASIC has been requested to provide a statement,
in accordance with section 411(17)(b) of the
Corporations Act, that it has no objection to the
Scheme. ASIC's policy in relation to statements
under section 411(17)(b) of the Corporations Act is
that it will not provide such a statement until the
Second Court Date. This is because ASIC will not
be in a position to advise the Court until it has had
an opportunity to observe the entire Scheme
process. If ASIC provides that statement, it will be
produced to the Court at the Second Court
Hearing. Neither ASIC nor any of its officers takes
any responsibility for the contents of this Scheme
Booklet.

A copy of this Scheme Booklet has been lodged
with ASX. Neither ASX nor any of its officers takes
any responsibility for the contents of this Scheme
Booklet.

Forward looking statements and intentions

Some of the statements appearing in this Scheme
Booklet (including in the Independent Expert's
Report) may be in the nature of forward looking
statements, including statements about
intentions, beliefs and expectations, plans,
strategies and objectives of Western Areas, IGO
and IGO Nickel or their respective directors and
management, the anticipated timing for and
outcome and effects of the Scheme (including
expected benefits to shareholders of Western
Areas and IGO), indications of and guidance on
synergies, future earnings or financial position or
performance, anticipated production or
construction or development commencement
dates, costs or production outputs, capital
expenditure and future demand for nickel,
expectations for the ongoing development and
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growth potential of IGO and the future operations
of Western Areas and IGO. Forward looking
statements (such as those above) are not based
on historical facts, but rather reflect the current
views and expectations of Western Areas (or, in
relation to the IGO Nickel Information, IGO)
concerning future events and circumstances.
Such statements (including in the Independent
Expert's Report) should not be taken to be
forecasts or predictions that those events will
occur. You should be aware that forward looking
statements are only opinions and are subject to
inherent risks and uncertainties, including (among
other things) risks relating to funding
requirements, nickel, lithium and other commodity
prices, exploration, development and operating
risks (including unexpected capital or operating
cost increases), production risks, competition and
market risks, regulatory restrictions (including
environmental regulations and associated liability,
changes in regulatory restrictions or regulatory
policy and potential title disputes) and risks
associated with general economic conditions.

Actual events or results may differ materially from
the events or results expressed or implied in any
forward looking statement and deviations are
both normal and to be expected. There can be no
assurance that the Scheme will be implemented
or that plans of the directors and management of
Western Areas, IGO Nickel and IGO for the IGO
Group will proceed as currently expected or will
ultimately be successful. You are strongly
cautioned not to place undue reliance on forward
looking statements, including in respect of the
financial or operating outlook for Western Areas
or IGO, particularly in light of the current economic
climate and the significant volatility, uncertainty
and disruption caused by the ongoing COVID-19
pandemic.

None of Western Areas, IGO Nickel, IGO, or their
respective officers, directors, employees or
advisers or any person named in this Scheme
Booklet or any person involved in the preparation
of this Scheme Booklet makes any representation
or warranty (either express or implied) as to the
accuracy or likelihood of fulfiiment of any forward
looking statement, or any events or results
expressed or implied in any forward looking
statement.

The historical performance of Western Areas and
IGO is no assurance of their future financial
performance. None of Western Areas, IGO Nickel,
IGO and their respective officers, directors, or
employees and advisers give any representation,
assurance or guarantee that the occurrence of
the events expressed or implied in any forward
looking statements and information in this
Scheme Booklet will actually occur.

Any forward looking statements in this Scheme
Booklet reflect views held only at the date of this
Scheme Booklet. Subject to any continuing
obligations under the ASX Listing Rules or the
Corporations Act, Western Areas, IGO Nickel and
IGO and their respective officers, directors,
employees and advisers, disclaim any obligation
or undertaking to provide any additional or
updated information or to update any forward
looking information after the date of this Scheme
Booklet, whether as a result of new information,
future events or results, or otherwise. Nothing in
this Scheme Booklet will, under any circumstance
(including by reasons of this Scheme Booklet
remaining available and not being superseded or
replaced by a supplementary Scheme Booklet or
any announcement, presentation or publication
with respect to Western Areas, IGO Nickel or IGO,
or the subject matter of this Scheme Booklet),
create an implication that there has been no
change in the affairs of Western Areas or IGO
since the date of this Scheme Booklet.

Not investment advice

The information contained in this Scheme Booklet
does not contain or constitute financial product
advice and does not take into account the
investment  objectives, financial situation,
taxation position or particular needs of any
individual Western Areas Shareholder or any
other person. Before making any decision
(including a decision in relation to the Scheme or
in relation to Western Areas generally), you should
consider, with or without the assistance of an
independent securities or other adviser, whether
that decision is appropriate in light of your
particular investment needs, objectives and
financial circumstances.

Foreign jurisdictions

The release, publication or distribution of this
Scheme Booklet in jurisdictions other than
Australia may be restricted by law or regulation in
such other jurisdictions and persons outside
Australia who come into possession of this
Scheme Booklet should seek advice on and
observe any such restrictions. Any failure to
comply with such restrictions may constitute a
violation of applicable laws or regulations.
Western Areas disclaims all liabilities to such
persons.

Western Areas Shareholders who are resident
outside of Australia, or who are nominees,
trustees or custodians for beneficial holders
resident outside Australia, are encouraged to
seek independent advice as to how they should
proceed (including specific taxation advice in
relation to the Australian and overseas tax
implications of their participation in the Scheme).
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This Scheme Booklet has been prepared in
accordance with Australian law and the
information contained in this Scheme Booklet
may not be the same as that which would have
been disclosed if this Scheme Booklet had been
prepared in accordance with the laws and
regulations of jurisdictions other than Australia.
No action has been taken to register or qualify
this Scheme Booklet or any aspect of the Scheme
in any jurisdiction outside Australia.

Important notice associated with Court order

The fact that, under section 411(1) of the
Corporations Act, the Court has ordered that the
Scheme Meeting be convened, and has approved
the Scheme Booklet required to accompany the
Notices of Scheme Meeting, does not mean that
the Court:

. has formed any view as to the merits of
the proposed Scheme or as to how
Western Areas Shareholders should
vote (on this matter, members must
reach their own decision); or

. has prepared, or is responsible for the
content of, the Scheme Booklet.

The order of the Court that the Scheme Meeting
be convened is not, and should not be treated as,
an endorsement by the Court of, or any other
expression of opinion by the Court on, the
Scheme.

Notice of Scheme Meeting

The Notice of Scheme Meeting is set out in
Annexure D of this Scheme Booklet.

Notice of Second Court Hearing

At the Second Court Hearing, the Court will
consider whether to approve the Scheme
following the votes at the Scheme Meeting.

Any Western Areas Shareholder may appear at
the Second Court Hearing, which is expected to
be held at 10.00am (AWST) on Tuesday, 7 June
2022 at the Supreme Court of Western Australia
(David Malcolm Justice Centre, 28 Barrack Street,
Perth).

Any Western Areas Shareholder who wishes to
oppose approval of the Scheme at the Second
Court Hearing may do so by filing with the Court
and serving on Western Areas a notice of
appearance in the prescribed form, together with
any affidavit on which the Western Areas
Shareholder proposes to rely.

Tax implications of the Scheme

If the Scheme becomes Effective and is
implemented, there will be tax consequences for
Scheme Shareholders which may include tax
being payable on any gain on disposal of Western
Areas Shares. For further detail about the
general Australian tax consequences of the
Scheme, refer to section 8 of this Scheme Booklet.

The tax treatment may vary depending on the
nature and characteristics of each Western Areas
Shareholder and their specific circumstances.
Accordingly, Western Areas Shareholders should
seek professional tax advice in relation to their
particular circumstances.

Privacy

Western Areas and IGO Nickel may need to collect
personal information in connection with the
Scheme.

The personal information may include the names,
contact details and details of holdings of Western
Areas Shareholders, together with contact details
of individuals appointed as proxies, attorneys or
corporate representatives for the Scheme
Meeting. The collection of some of this
information is required or authorised by the
Corporations Act.

The primary purpose of the collection of personal
information is to assist Western Areas and IGO
Nickel to conduct the Scheme Meeting and
implement the Scheme.

The information may be disclosed to Western
Areas, IGO Nickel, IGO and their respective
Related Bodies Corporate and advisers, print and
mail service providers, share registries, securities
brokers and any other service provider to the
extent necessary to effect the Scheme.

Western Areas Shareholders who are individuals,
and other individuals in respect of whom personal
information is collected, have certain rights to
access the personal information collected about
them. Western Areas Shareholders may contact
the Share Registry if they wish to exercise these
rights.

If the information outlined above is not collected,
Western Areas may be hindered in, or prevented
from, conducting the Scheme Meeting or
implementing the Scheme. Western Areas
Shareholders who appoint an individual as their
proxy, attorney or corporate representative to
vote at the applicable Scheme Meeting should
inform that individual of the matters outlined
above.

WESTERN AREAS - SCHEME BOOKLET



External websites

Unless expressly stated otherwise, the content of
Western Areas' website and IGO's website do not
form part of this Scheme Booklet and Western
Areas Shareholders should not rely on any such
content.

Interpretation

Capitalised terms used in this Scheme Booklet are
defined in the Glossary in section10 of this
Scheme Booklet, or otherwise in the sections in
which they are used. Section 10 of this Scheme
Booklet also sets out rules of interpretation which
apply to this Scheme Booklet. Some of the
documents reproduced in the Annexures to this
Scheme Booklet have their own defined terms,
which are sometimes different from those in the
Glossary.

Charts and diagrams

Any diagrams, charts, graphs and tables
appearing in this Scheme Booklet are illustrative
only and may not be drawn to scale. Unless
otherwise stated, all data contained in diagrams,
charts, graphs and tables is based on information
available at the date of this document. All
numbers are rounded, unless otherwise indicated.

Effect of rounding

A number of figures, amounts, percentages,
prices, estimates, calculations of value and
fractions in this Scheme Booklet are subject to
the effect of rounding. Accordingly, the actual
calculation of figures, amounts, percentages,
prices, estimates, calculations of value and
fractions may differ from the figures, amounts,
percentages, prices, estimates, calculations of

value and fractions set out in this Scheme Booklet.

Any discrepancies between totals in tables or
financial information, or in calculations, graphs or
charts are due to rounding.

Financial amounts and exchange

The financial amounts in this Scheme Booklet are
expressed in Australian dollars (AUD), unless
otherwise stated. The financial information in this
Scheme Booklet is presented in an abbreviated
form and does not contain all the disclosures that

are usually provided in an annual report prepared
in accordance with the Corporations Act.

Times and dates

All times referred to in this Scheme Booklet are
references to times in Australian Western
Standard Time (AWST), unless otherwise stated.

All dates following the Scheme Meeting referred
to in this Scheme Booklet are indicative only and,
among other things, are subject to the
satisfaction or (if permitted) waiver of the
Conditions Precedent to the Scheme.

Important matters relating to COVID-19

In order to minimise health risks created by the
ongoing COVID-19 pandemic, the Scheme Meeting
is scheduled to be held electronically.

Western Areas Shareholders and their proxies,
attorneys or corporate representatives will not be
able to attend a physical Scheme Meeting.

Western Areas Shareholders and their proxies,
attorneys or corporate representatives will be
able to participate in the Scheme Meeting
through an online platform at
https:/meetnow.global/lMA7TAS4. The online
platform enables participants to listen to the
Scheme Meeting live, view slides, vote on the
Scheme Resolution in real time and ask questions
online.

Further details with respect to the conduct of the
Scheme Meeting, including how to join the
electronic Scheme Meeting, raise questions
during the Scheme Meeting and vote on the
Scheme Resolution are set out in the Notice of
Scheme Meeting.

Western Areas strongly encourages shareholders
to consider lodging a directed proxy in the event
they are not able to participate in the electronic
Scheme Meeting.

Competent Persons Statement

See section 9.10 for the Competent Persons
Statements and other disclosures required under
the ASX Listing Rules in respect of all Mineral
Resource and Ore Reserve data contained in this
Scheme Booklet.

Date of this Scheme Booklet

This Scheme Booklet is dated 28 April 2022.
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LETTER FROM THE CHAIRMAN
OF WESTERN AREAS

28 April 2022
Dear Western Areas Shareholders,

On behalf of the entire Board of Directors of Western Areas, | am pleased to provide you with this
Scheme Booklet which contains important information in relation to the proposed acquisition of
Western Areas by IGO.

The proposed acquisition will be considered by Western Areas Shareholders at the upcoming Scheme
Meeting, to be held at 10.00am (AWST) on Wednesday, 1 June 2022. This Scheme Booklet will assist
you in making an informed decision about how to vote and contains important information, including
the reasons to vote in favour of, or against, the Scheme (refer to section 1) and certain risks related to
the Scheme (refer to section 7).

Your vote is important and | urge you to read this Scheme Booklet (including the Independent Expert's
Report in Annexure E) in its entirety.

Background

On 19 August 2021, Western Areas confirmed it was in preliminary discussions with IGO in relation to
a change of control proposal and the basis upon which engagement and due diligence between the
parties could proceed (Initial Announcement).

On 16 December 2021, Western Areas announced that it had entered into a Scheme Implementation
Deed under which IGO (through its wholly-owned subsidiary, IGO Nickel), would acquire all of your
shares in Western Areas by way of a scheme of arrangement for $3.36 cash per Western Areas Share
(Initial Scheme Consideration).

Since announcing the Scheme on 16 December 2021, the Independent Expert (KPMG) has, in response
to changing market conditions and transaction terms, provided Western Areas with a number of draft
opinions on whether the Scheme is in the best interests of Scheme Shareholders (refer to the
"Independent Expert's opinion" discussion below and section 1.4(i) of this Scheme Booklet for more
details about the various draft opinions Western Areas has received from the Independent Expert).
As detailed further below, on 4 April 2022, the Independent Expert provided a draft report to Western
Areas which contained a draft opinion that the Initial Scheme Consideration of $3.36 per Western
Areas Share was neither fair nor reasonable and therefore not in the best interests of Scheme
Shareholders, with an assessed value range of $3.87 to $4.88 per Western Areas Share.

On 11 April 2022, Western Areas announced that, following a consultation process required under the
Scheme Implementation Deed (which process was triggered following receipt of the draft opinion on
4 April 2022), Western Areas and IGO had negotiated to increase the Scheme Consideration to $3.87
cash per Western Areas Share (Increased Scheme Consideration), with consequential amendments
to the Scheme Implementation Deed (Increased Scheme Announcement). On the same day, IGO
announced that the Increased Scheme Consideration of $3.87 per Western Areas Share is IGO's "last
and final" offer in the absence of a superior proposal.

If the Scheme is approved and implemented, each Western Areas Shareholder will receive $3.87 cash
for each Western Areas Share held as at the Scheme Record Date. The Scheme is subject to
customary conditions, including approval by Western Areas Shareholders and the Supreme Court of
Western Australia, which are summarised in section 3.5 and in Annexure A.
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Western Areas Board unanimously recommends the Scheme

Your Western Areas Directors unanimously recommend that Western Areas Shareholders (other than
Excluded Shareholders’) vote in favour of the Scheme at the Scheme Meeting, in the absence of a
Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is
in the best interests of Western Areas Shareholders (see below in relation to the Independent Expert's
opinion). Subject to those same qualifications, each member of the Western Areas Board will vote, or
procure the voting of, all Western Areas Shares held or controlled by them in favour of the Scheme.2

In reaching the unanimous decision to recommend the Scheme to Western Areas Shareholders,
subject to the qualifications described above, the Western Areas Directors considered the current
nickel focused growth strategy and various alternatives to maximise value for Western Areas
Shareholders, including assessment of standalone value creation opportunities. The Increased
Scheme Consideration has also been assessed against a range of valuation benchmarks for each
part of the Western Areas business, and the Western Areas Board's assessment is that, on balance,
the Increased Scheme Consideration is likely to provide more certainty of value to Western Areas
Shareholders now than would be available, on a risk adjusted basis, if Western Areas continued to
operate as a standalone entity over the longer-term.

Reasons to vote in favour of the Scheme

In reaching its recommendation, the Western Areas Directors had regard to a range of factors
including:

e The Increased Scheme Consideration of $3.87 cash per Western Areas Share represents a
premium of:
o 15.2% to the Initial Scheme Consideration of $3.36 per Western Areas Share; and
o 0.8% to Western Areas' closing share price of $3.84 per share as at the Last
Practicable Date;3

e The Increased Scheme Consideration provides Western Areas Shareholders with certainty of
value and the opportunity to realise their investment for cash, and will avoid any ongoing risks
and uncertainties involved in Western Areas' operations and future developments and also
any risks and uncertainties relating to any potential future nickel price fall;

e The Independent Expert has concluded that the Scheme is in the best interests of Scheme
Shareholders, in the absence of a superior proposal;

e Western Areas Shares might trade at a lower price if the Scheme is not implemented and no
Superior Proposal emerges, in the absence of favourable market conditions;

e Since the Scheme was announced on 16 December 2021, no party has engaged with Western
Areas with regard to evaluating or providing a competing proposal; and

e You will not incur any brokerage charges on the transfer of your Western Areas Shares if the
Scheme proceeds.

1 "Excluded Shareholder" is defined in the Scheme Implementation Deed to be any member of the IGO Group who is or becomes
a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit of, any
member of the 1IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other person. As
at the date of this Scheme Booklet, there are no "Excluded Shareholders".

N

In considering Western Areas Directors' unanimous recommendation and intentions to vote in favour of the Scheme, Western
Areas Shareholders should have regard to section 1.2(a) (in relation to the Western Areas Directors’ unanimous
recommendation), section 3.9 (which concerns the treatment of Western Areas Performance Rights and Share Plan Shares
under the Scheme) and the arrangements set out in section 9.4(b)(ii) (in relation the change of control bonus certain Western
Areas executives will be entitled to if the Scheme is implemented).

3 Refer to sections 1.2(b) and 1.2(c) for more information.
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Potential disadvantages of the Scheme

In forming their unanimous decision to recommend the Scheme to Western Areas Shareholders,
subject to the qualifications described above, the Western Areas Directors also considered the
potential disadvantages of the Scheme proceeding. In particular:

e You may disagree with your Western Areas Directors' unanimous recommendation;

You may disagree with the Independent Expert's assessments and/or conclusions;
You may prefer to participate in the future financial performance of the Western Areas
business on a standalone basis or otherwise;

e You may consider that the recent increase in the spot nickel price will translate into sustained
higher nickel prices over the medium and long term;

e You may believe it is in your best interests to maintain your current investment and risk
profile;

e A Superior Proposal for Western Areas may emerge in the future, if Western Areas were to
continue as a standalone entity. As at the date of this Scheme Booklet, the Western Areas
Board is not aware of any superior proposal and has no basis to believe that a superior
proposal is likely to emerge; and

e The tax consequences of the Scheme may not suit your current financial position or tax
circumstances.

Independent Expert's opinion

Western Areas has appointed KPMG as the Independent Expert to opine on whether the Scheme is
in the best interests of Western Areas Shareholders. SRK has been appointed as the Independent
Technical Expert to prepare the Independent Technical Expert’s Report contained in the Independent
Expert’'s Report, with the scope of work to be performed by SRK determined by KPMG.

A complete copy of the Independent Expert's Report, along with the Independent Technical Expert’s
Report, is attached at Annexure E to this Scheme Booklet. You are encouraged to read the
Independent Expert's Report in its entirety.

Western Areas Shareholders should note that since initially announcing the Scheme on 16 December
2021, the Independent Expert has, in response to changing market conditions and transaction terms,
provided Western Areas a number of draft opinions on whether the Scheme is in the best interests of
Scheme Shareholders (refer to section 1.4(i) of this Scheme Booklet for more details). An initial draft
was provided on 23 February 2022 which contained a draft opinion that the Initial Scheme
Consideration of $3.36 per Western Areas Share was fair and reasonable and therefore in the best
interests of Scheme Shareholders, with an assessed value range of $3.06 to $3.78 per Western Areas
Share.

Following an extension to the Scheme timetable to allow Western Areas and the Independent Expert
to consider the implications for medium to long-term nickel pricing of the significant increase in nickel
price volatility following Russia's invasion of Ukraine in 24 February 2022, the Independent Expert
provided an updated draft report to Western Areas on 4 April 2022 which contained a draft opinion
that the Initial Scheme Consideration of $3.36 per Western Areas Share was neither fair nor
reasonable and therefore not in the best interests of Scheme Shareholders, with an assessed value
range of $3.87 to $4.88 per Western Areas Share.

In its final report (dated 14 April 2022), prepared at the request of Western Areas to consider the
Increased Share Consideration, the Independent Expert has opined that the Increased Scheme
Consideration of $3.87 per Western Areas Share (announced on 11 April 2022) is “not fair”", based on a
further updated assessed value range of $4.04 to $5.23 per Western Areas Share.

However, having regard to the following factors (@among others), the Independent Expert has
concluded that the Scheme is reasonable and therefore, on balance, is in the best interests of
Scheme Shareholders:
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e The Scheme provides certainty as to value;

e The Scheme provides Scheme Shareholders with a premium to traded prices prior to the Initial
Announcement on 19 August 2021 and to the last closing price for a Western Areas Share
prior to the Increased Scheme Announcement on 11 April 2022;

e |GO has declared the Increased Scheme Consideration to be its “last and final” offer in the
absence of a superior proposal;

e The prospect of a superior alternative proposal emerging is considered unlikely but cannot
be discounted entirely;

e There is the potential for the price of a Western Areas Share to fall from current levels in the
absence of the Scheme or an alternative superior proposal; and

e Various Scheme Shareholders have indicated that, subject to certain conditions, they intend
to support the Scheme.

Western Areas Shareholders should note that in forming its opinion, the Independent Expert
highlighted that a significant proportion of Western Areas’ overall asset portfolio value ($318.8m to
$617.7m, which equates to a value of $0.98 to $1.89 per Western Areas share) is represented by SRK's
assessed values of residual resources and other mineral asset interests held by Western Areas not
currently captured in Western Areas' production scenarios.

Further, the Independent Expert notes and that the valuation of early stage/exploration assets is
highly subjective and involves subjective assessments based on professional judgements made by
SRK.

The Western Areas Directors note the impact that the recent nickel prices have had on SRK's
assessment of value for residual resources and other mineral assets interests and acknowledges the
subjective nature of such assessment. In assessing the Increased Scheme Consideration, the
Western Areas Directors considered a range of factors and value methodologies, including for the
residual resources and other mineral assets interests, and concluded that the Increased Scheme
Consideration provides Western Areas Shareholders with an ability to deliver certain value today
without the risks inherent in realising the value of exploration and early-stage projects over the long
term.

Risk factors

The Western Areas Board considers that it is appropriate for Western Areas Shareholders, in
considering the Scheme, to be aware that there are a number of risk factors which could materially
adversely affect the future operating and financial performance of Western Areas and the value of
Western Areas Shares. These risk factors are set out in detail in section 7. If the Scheme proceeds,
Western Areas Shareholders will receive the Scheme Consideration and, from implementation of the
Scheme, will cease to be Western Areas Shareholders and will no longer be exposed to these risks. If
the Scheme does not proceed, the Western Areas Board would maintain the current nickel focused
growth strategy, however, note that Western Areas Shareholders will be exposed to the risks and
challenges of delivering future growth opportunities over the long term.

Western Areas Directors' conclusion

The Western Areas Directors unanimously believe that the benefits of the Scheme outweigh its
potential disadvantages and the risks associated with an ongoing investment in Western Areas
Shares. Accordingly, the Western Areas Directors unanimously recommend that Western Areas
Shareholders (other than Excluded Shareholders) vote in favour of the Scheme at the Scheme
Meeting, in the absence of a Superior Proposal and subject to the Independent Expert continuing to
conclude that the Scheme is in the best interests of Western Areas Shareholders.
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Next steps

Implementation of the Scheme is subject to (among other things) approval by Western Areas
Shareholders at the Scheme Meeting to be held at 10.00am (AWST) on Wednesday, 1 June 2022 and
by the Supreme Court of Western Australia.

For the Scheme to be implemented, it must be approved at the Scheme Meeting by:

e more than 50% of eligible Western Areas Shareholders present and voting at the Scheme
Meeting (unless the Court orders otherwise); and

e atleast 75% of the total number of votes cast on the Scheme Resolution by eligible Western
Areas Shareholders.

If you wish for the Scheme to proceed, it is important that you vote in favour of the Scheme.

Please refer to section 4 and the Notice of Scheme Meeting at Annexure D for more instructions on
how to attend the Scheme Meeting and how to cast your vote.

Further information

| would again encourage you to read this document carefully and in its entirety as it will assist you in
making an informed decision on how to vote. If required, | would also encourage you to seek
independent financial, legal and taxation advice before making any investment decision in relation to
your Western Areas Shares.

If you require any further information, please call the Western Areas Shareholder Information Line on
1300 504 898 (within Australia) or +61 03 9415 4285 (outside Australia) between 8.30am and 5.00pm
(AEST), Monday to Friday (excluding public holidays).

On behalf of the Western Areas Board, | would like to thank you for your continued support of Western
Areas. |look forward to your participation in the Scheme Meeting and encourage you to vote in favour
of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas Shareholders.

Yours sincerely,

L Matoer

lan Macliver
Chairman
Western Areas Limited
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IMPORTANT DATES AND EXPECTED

TIMETABLE FOR THE SCHEME

Date of this Scheme Booklet

28 April 2022

First court date at which the Court made orders convening the
Scheme Meeting

Wednesday, 27 April 2022

Latest time for receipt of completed proxy forms for Scheme
Meeting (including proxy forms lodged online)

10.00am (AWST),
Monday, 30 May 2022

Time for determining eligibility to vote at Scheme Meeting

10.00am (AWST),
Monday, 30 May 2022

Scheme Meeting to be held electronically through an online
platform at: https:/meetnow.global/lMA7TTAS4

10.00am (AWST),
Wednesday, 1 June 2022

If the Scheme Resolution is passed by Western Areas Shareholders

Second Court Date for approval of the Scheme

10:00am (AWST),
Tuesday, 7 June 2022

Effective Date
Scheme Order lodged with ASIC and lodgement is announced on ASX

Last day of trading in Western Areas Shares on ASX (with Western
Areas Shares suspended from trading on ASX from close of trading)

Wednesday, 8 June 2022

Scheme Record Date for determining entitlements to Scheme
Consideration

7.00pm (AWST),
Friday, 10 June 2022

Implementation Date

Payment of the Scheme Consideration

All Scheme Shares transferred to IGO Nickel

Monday, 20 June 2022

All times and dates in the above timetable are references to AWST and dates in Perth, Australia (unless
stated otherwise). All dates following the date of the Scheme Meeting are indicative only and, among other
things, are subject to all necessary approvals from the Court and any other conditions to the Scheme having
been satisfied or, if applicable, waived. Western Areas reserves the right to vary the times and dates set
out above. Any changes to the above timetable will be announced on ASX and notified on Western Areas'

website at www.westernareas.com.au.
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1. CONSIDERATIONS RELEVANT TO YOUR VOTE
1.1 Summary
Set out below are some of the reasons why:

(a) your Western Areas Directors unanimously recommend that you vote in favour of the
Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas
Shareholders; and

(b) notwithstanding the unanimous recommendation of your Western Areas Directors,
you may decide to vote against the Scheme.

You should read the entire Scheme Booklet before deciding whether to vote in favour of the
Scheme. There are answers to questions you might have in section 2.

If you have any additional questions about this Scheme Booklet or the Scheme, please
contact the Western Areas Shareholder Information Line on 1300 504 898 (within Australia)
or +6103 9415 4285 (outside Australia) between 8.30am and 5.00pm (AEST) Monday to Friday,
excluding public holidays.

Reasons to vote in favour of the Scheme

Your Western Areas Directors unanimously recommend that you vote in favour of

v the Scheme, in the absence of a Superior Proposal and provided that the
Independent Expert continues to conclude that the Scheme is in the best interests
of Western Areas Shareholders

v The Scheme Consideration of $3.87 cash per Western Areas Share represents a
premium for your Western Areas Shares

v The Independent Expert has concluded that the Scheme is in the best interests of
Scheme Shareholders, in the absence of a superior proposal

Western Areas Shares are likely to trade at a lower price if the Scheme is not
v implemented and no Superior Proposal emerges, in the absence of favourable
market conditions

The Scheme Consideration provides Western Areas Shareholders with certainty of
value and the opportunity to realise their investment for cash, and will avoid any

v ongoing risks and uncertainties involved in Western Areas' operations and future
developments and also any risks and uncertainties relating to exposure to any
future nickel price fall

v You will not incur any brokerage charges on the transfer of Western Areas Shares if
the Scheme proceeds

These reasons are discussed in more detail in section 1.2 of this Scheme Booklet.

Reasons why you may choose to vote against the Scheme

X You may disagree with your Western Areas Directors’ unanimous recommendation

X You may disagree with the Independent Expert's assessments ana/or conclusions
You may prefer to participate in the future financial performance of the Western
Areas business on a standalone basis or otherwise

x You may consider that the recent increase in the spot nickel price will transiate into
sustained higher nickel prices over the medium and long term

WESTERN AREAS - SCHEME BOOKLET
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x Youmay believe it is in your best interests to maintain your current investment and
risk profile

x A Superior Proposal for Western Areas may emerge in the future, if Western Areas
were to continue as a standalone entity

x The tax consequences of the Scheme may not suit your current financial position or
tax circumstances

These reasons are discussed in more detail in section 1.3 of this Scheme Booklet and, in
relation to the possible sale of your Western Areas Share on market, in section 1.4(h).

1.2 Reasons to vote in favour of the Scheme

(a) Your Western Areas Directors unanimously recommend that you vote in favour of
the Scheme, in the absence of a Superior Proposal and subject to the Independent
Expert continuing to conclude that the Scheme is in the best interestss of Western
Areas Shareholders

In reaching their unanimous recommendation, your Western Areas Directors have
assessed the Scheme having regard to the reasons to vote in favour of, or against,
the Scheme, as set out in this Scheme Booklet. The Directors believe the Scheme
Consideration proposed under the Scheme is attractive, and fairly recognises the
value of both Western Areas' existing business and its growth opportunities. The
Directors also believe that the increased Scheme Consideration of $3.87 cash per
Western Areas Share reflects additional financial value generated by Western Areas
as a result of higher nickel prices since the Scheme was announced on 16 December
2021, as well as the improvement in nickel price forecasts. In addition, the Scheme
provides certain cash proceeds in the near term which may not be achieved if the
Scheme does not proceed.

In relation to the unanimous recommendation of your Western Areas Directors,
Western Areas Shareholders should note the arrangements set out in section 3.9 (in
relation to the treatment of Western Areas Performance Rights and Share Plan
Shares), including that Western Areas Director, Daniel Lougher, has an interest in the
outcome of the Scheme which may differ from those of other Western Areas
Shareholders if the Scheme is implemented. In particular, upon the Court making the
Scheme Order, any unvested Western Areas Performance Rights held by Mr Lougher
will vest and be automatically exercised (that is, the Western Areas Performance
Rights will vest and be exercised irrespective of whether or not the relevant
performance hurdles attaching to those Western Areas Performance Rights have
been (or are likely to be) met).

In addition, upon the Court making the Scheme Order, any disposal restrictions which
may attach to Western Areas Shares issued to Mr Lougher pursuant to the Western
Areas Performance Right Plan will be waived or cease to have effect, as applicable
(such that those shares will participate in the Scheme).

Western Areas Shareholders should also note that if the Scheme is implemented,
Western Areas will pay Mr Lougher a change of control bonus in the amount of
$1,291,198 in accordance with the terms of his executive services contract. For more
information in relation to the change of control bonus, including the formula for how it
has been calculated, see section 9.4(b)(ii).

Mr Lougher has concluded that, despite these arrangements, it is appropriate for him
to make a recommendation in relation to the Scheme. These arrangements are
disclosed in this Scheme Booklet to allow Western Areas Shareholders to consider
your Western Areas Directors' unanimous recommendation (that Western Areas
Shareholders vote in favour of the Scheme, in the absence of a Superior Proposal and
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(b)

subject to the Independent Expert continuing to conclude that the Scheme is in the
best interests of Western Areas Shareholders), with the full context of the Western
Areas Directors' interests in the outcome of the Scheme.

As at the date of this Scheme Booklet, the Western Areas Board is not aware of any
Superior Proposal and has no basis to believe that a Superior Proposal is likely to
emerge. The Scheme Implementation Deed, entered into with IGO, permits Western
Areas to engage with any party that offers a Superior Proposal, subject to certain
conditions in favour of IGO. A summary of the key terms of the Scheme
Implementation Deed are provided in Annexure A of this Scheme Booklet.

In the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas
Shareholders, each of your Western Areas Directors intends to vote all Western Areas
Shares held or controlled by them in favour of the Scheme. As at the date of this
Scheme Booklet, Western Areas Directors' interests in Western Areas Shares are set
out in section 9.1.

The Scheme Consideration of $3.87 cash per Western Areas Share represents a
premium for your Western Areas Shares

Under the terms of the Scheme, subject to the Scheme becoming Effective, Western
Areas Shareholders who are registered as such on the Scheme Record Date will
receive a cash payment of $3.87 for each Western Areas Share held on the Scheme
Record Date.

The increase in Scheme Consideration from $3.36 to $3.87 cash per Western Areas
Shares reflects additional financial value generated by Western Areas as a result of
higher nickel prices since the Scheme was announced on 16 December 2021, as well
as the improvement in nickel price forecasts.

The Scheme Consideration of $3.87 per Western Areas Share represents a:

. premium of 19.4% to Western Areas' closing share price of $3.24 per Western
Areas Share on 15 December 2021, the day prior to Western Areas announcing
the Scheme on 16 December 2021;

. premium of 15.2% to the Initial Scheme Consideration under the Scheme
Implementation Deed of $3.36 per Western Areas Share as announced on 16
December 2021; and

. premium of 0.8% to Western Areas' closing share price of $3.84 per Western
Areas Share on 26 April 2022, the Last Practicable Date.

If the Scheme is not implemented and no superior proposal emerges, it is possible the
price of Western Areas Shares may fall from current levels. As at the date of this
Scheme Booklet, the Western Areas Board is not aware of any superior proposal, and
has no basis to believe that a superior proposal is likely to emerge.

Until the Effective Date (currently expected to be 8 June 2022), Western Areas
Shareholders may be able to sell their Western Areas Shares on market at the then
prevailing market price (which could include prices at or above the Scheme
Consideration). Western Areas Shareholders who sell Western Areas Shares on
market may be required to pay brokerage, and different tax consequences may apply
compared to those that would arise if they retained their Western Areas Shares until
the Scheme is implemented.

WESTERN AREAS - SCHEME BOOKLET



Figure 1: Scheme Consideration premia+
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2021 (prior to announcement of Practicable Date
Scheme)
m Price per Western Areas Share Scheme Consideration

Source: IRESS. Market data as at 26 April 2022.

(c) The Independent Expert has concluded that the Scheme is in the best interestss
of Scheme Shareholders, in the absence of a superior proposal

Western Areas has appointed KPMG as the Independent Expert to opine on whether
the Scheme is in the best interests of Western Areas Shareholders within an
Independent Expert’s Report.

The Independent Expert has assessed the value of a Western Areas Share to be in
the range of $4.04 - $5.23, on a 100% controlling interest basis. The Scheme
Consideration of $3.87 per Western Areas Share falls below the Independent Expert's
assessed valuation range, and hence is not considered to be "fair". However, the
Independent Expert has concluded that in its opinion: “the Scheme is not fair but is
reasonable to Western Areas Shareholders and therefore is, on balance, in the best
interests of Scheme Shareholders in the absence of a superior proposal”.

In reaching its conclusion, the Independent Expert considered a range of factors,
including but not limited to the Scheme providing certainty as to value, and the
Increased Scheme Consideration providing a premium to both the undisturbed share
price on 18 August 2021 and the closing price of Western Areas Shares prior to
announcement of the Increased Scheme Consideration on 11 April 2022.

The Independent Expert stated, “Having considered the issue of fairness and each of
the factors above, including the consequences of not approving the Revised Scheme,
we are of the opinion that, on balance, the benefits to Scheme Shareholders of
approving the Revised Scheme outweigh the disadvantages. As a result, we consider
the Revised Scheme is, on balance, reasonable.

Accordingly, we consider the Revised Scheme to be in the best interests of Scheme
Shareholders, in the absence of a superior proposal.”

Your Western Areas Directors encourage you to read the Independent Expert's
Report, which is set out in Annexure E, in its entirety.

4 Western Areas’ undisturbed share price as at 18 August 2021. Western Areas' closing share price on 15 December 2021 of
$3.24 per Western Areas Share, prior to announcement of the Scheme Implementation Deed with IGO on 16 December 2021.
Initial Scheme Consideration of $3.36 per Western Areas Share as announced on 16 December 2021. Western Areas’ closing
share price of $3.84 per Western Areas Share on 26 April 2022, the Last Practicable Date.
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G)

Western Areas Shares might trade at a lower price if the Scheme is not
implemented and no Superior Proposal emerges, in the absence of favourable
market conditions

If the Scheme is not implemented, Western Areas Shares will continue to trade on the
ASX and will continue to be subject to market volatility. This includes exposure to
general securities market movements, the impact of general economic conditions and
the demand for listed securities.s

Over the twelve months prior to the announcement of preliminary discussions
between Western Areas and IGO on 19 August 2021, Western Areas Shares traded
between a low of $1.86 per Western Areas Share on 2 November 2020 and a high of
$3.55 per Western Areas Share on 27 January 2021. On 18 August 2021, the last
trading day prior to the announcement of discussions between Western Areas and
IGO, Western Areas shares closed at $2.48 per Western Areas Share.

Since announcement of the Scheme Implementation Deed on 16 December 2021, there
has been an observable increase in the London Metals Exchange nickel price and a
subsequent impact to valuations of companies operating within the sector. These
higher prices have resulted in a recent uplift in financial performance from Western
Areas, albeit the extent to which this is reflected in the current price of Western Areas
Shares is unknown.

The graph below shows the share price performance of Western Areas Shares over
the year prior to the Last Practicable Date, relative to the Scheme Consideration of
$3.87.

If the Scheme is not implemented and no superior proposal emerges, it is possible the
price of Western Areas Shares may fall from current levels.

Figure 2: Western Areas' trading performance in 12 months prior to the Last Practicable Date
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Source: IRESS. Market data as at 26 April 2022.

5 Refer to sections 7.1 and 7.4 for more information regarding the general risks that is associated with an investment in
Western Areas and the risks and implications for Western Areas and Western Areas Shareholders if the Scheme is not

implemented.
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(e) The Scheme Consideration provides Western Areas Shareholders with certainty of
value and the opportunity to realise their investment for cash, and will avoid any
ongoing risks and uncertainties involved in Western Areas' operations and future
developments

The Scheme Consideration of $3.87 in cash per Western Areas Share provides
Western Areas Shareholders with certainty of value for their Western Areas Shares.
The certainty of the all-cash Scheme Consideration should be compared with the risks
and uncertainties associated with remaining a shareholder in Western Areas. Some of
these risks are explained in more detail in section 7. Western Areas Shareholders
should also have regard to the recent trading history of Western Areas Shares, as
discussed in section 1.2(b) above.

If the Scheme is not implemented, the value that Western Areas Shareholders will be
able to realise from their investment in Western Areas, through future share price
performance and dividends, will necessarily be uncertain and subject to these
ongoing risks.

(f) You will not incur any brokerage charges on the transfer of Western Areas Shares
if the Scheme proceeds

If the Scheme is implemented, Western Areas Shareholders will not incur brokerage

charges on the transfer of their Western Areas Shares to IGO Nickel under the Scheme.

Western Areas Shareholders may incur such charges if they dispose of their Western
Areas Shares in a manner other than that contemplated by the Scheme.

1.3 Reasons why you may choose to vote against the Scheme

Your Western Areas Directors unanimously recommend that you vote in favour of the
Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas
Shareholders. In addition, the Independent Expert has concluded that the Scheme is in the
best interests of Scheme Shareholders, in the absence of a superior proposal.e However,
there may be reasons which lead you to consider voting against the Scheme, including those
set out below.

(a) You may disagree with your Western Areas Directors' unanimous recommendation
and/or the Independent Expert's assessments and/or conclusions

(i) The Western Areas Directors unanimously recommend that all Western Areas
Shareholders (other than Excluded Shareholders?) vote in favour of the
Scheme, in the absence of a Superior Proposal and subject to the Independent
Expert continuing to conclude that the Scheme is in the best interests of
Western Areas Shareholders. You may disagree with the unanimous
recommendation of your Western Areas Directors.

(ii) The Independent Expert has concluded that the Scheme is not fair but is
reasonable to Scheme Shareholders and therefore is, on balance, in the best
interests of Scheme Shareholders, in the absence of a superior proposal. You
may disagree with the Independent Expert's assessments and/or conclusions.
Refer to Annexure E for a copy of the Independent Expert's Report.

Refer to section 1.2(c) for more information in relation to the Independent Expert's conclusion and Annexure E for a complete
copy of the Independent Expert's Report.

7 "Excluded Shareholder” is defined in the Scheme Implementation Deed to be any member of the IGO Group who is or
becomes a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit
of, any member of the IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other
person. As at the date of this Scheme Booklet, there are no "Excluded Shareholders™.
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(b)

(c)

You may prefer to participate in the future financial performance of the Western
Areas business on a standalone basis or otherwise

If the Scheme is implemented, you will no longer be a Western Areas Shareholder and
will forgo any benefits that may result from being a Western Areas Shareholder.

This will mean that you will not participate in the future performance of Western Areas,
retain any exposure to Western Areas' business or assets, or have the potential to
share in the value that could be generated by Western Areas in the future.

In particular, you may have a positive outlook on the long term forecasts for nickel
prices and prefer to retain exposure to the potential development of the early stage
nickel projects within the Western Areas portfolio over the long term, notwithstanding
the risks and challenges involved in advancing these projects through to production.

You may consider that the recent increase in the spot nickel price will translate
into sustained higher nickel prices over the medium and long term

The nickel price has increased from US$19,585/t from the date the Scheme was
announced to US$32,650/t on the Last Practicable Date, including a period of
significant volatility that resulted in the suspension of nickel trading on the London
Metals Exchange on 8 March 2022.

Figure 3 - London Metals Exchange Nickel Price during 12 months prior to the Last Practicable
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Source: IRESS. Market data as at 26 April 2022.

After considering the recent volatility in the nickel price, and the impact this has had
on Western Areas’ financial position as well as the long term fundamentals for the
business, the Directors of Western Areas have continued to unanimously recommend
that all Western Areas Shareholders (other than Excluded Shareholders) vote in
favour of the Scheme at the Scheme Meeting, in the absence of a Superior Proposal
and subject to the Independent Expert continuing to conclude that the Scheme is in
the best interests of Western Areas Shareholders.

Notwithstanding this, you may consider that the nickel price volatility will translate
into a sustained increase in the nickel price over the medium to long term and that
you would prefer to maintain exposure to that potential outcome through your
investment in Western Areas on a standalone basis or otherwise.
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(d) You may believe it is in your best interests to maintain your current investment
and risk profile

You may prefer to keep your Western Areas Shares to preserve your investment in a
listed public company with the specific characteristics of Western Areas. In particular,
you may consider that, despite the risk factors relevant to Western Areas' potential
future operations (including those set out in section 7 of this Scheme Booklet),
Western Areas may be able to return greater value from its assets by remaining a
stand-alone entity, or by seeking alternative corporate transactions in the future. You
may also consider that it would be difficult to identify or invest in alternative
investments that have a similar investment profile to that of Western Areas.

(e) A Superior Proposal for Western Areas may emerge in the future, if Western Areas
were to continue as a standalone entity

You may believe that there is a possibility that a Superior Proposal for Western Areas
could emerge in the foreseeable future. However, between the Announcement Date
(being 16 December 2021) and the Last Practicable Date (being 26 April 2022) no
Superior Proposal has been received or has otherwise emerged, and your Western
Areas Directors have no reason to believe that an alternative proposal will ultimately
emerge.

If @ Superior Proposal emerges, this will be announced to ASX, and your Western
Areas Directors would carefully consider such Superior Proposal and advise Western
Areas Shareholders accordingly.s

(f) The tax consequences of the Scheme may not suit your current financial position
or tax circumstances

Implementation of the Scheme may trigger taxation consequences for Western Areas
Shareholders. A general guide to the Australian taxation implications of the Scheme
is set out in section 8.

All Western Areas Shareholders are advised to seek independent professional advice
about their particular circumstances including, for non-resident Western Areas
Shareholders, foreign tax consequences.

1.4 Other considerations

You should also take into account the following additional considerations in deciding
whether to vote in favour of, or against, the Scheme.

(a) Shareholder commitments to the Scheme

(i) Wyloo Consolidated Investments Pty Ltd, a major Western Areas shareholder,
has committed to vote in favour of the transaction subject to the conditions
noted below

As announced to ASX on 17 February 2022, Wyloo Consolidated Investments
Pty Ltd (Wyloo), has undertaken to IGO to vote all 31,509,769 Western Areas
Shares (9.8% of the total issued capital of Western Areas as at the Last
Practicable Date) it holds in favour of the Scheme, subject to:

8 Western Areas is subject to exclusivity provisions under the Scheme Implementation Deed (see section 1.4(d) and part 8 of
Annexure A).
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(ii)

o there being no Superior Proposal that remains a Superior Proposal after
giving effect to any matching rights available to IGO Nickel under the
Scheme Implementation Deed; and

o the Independent Expert continuing to conclude that the Scheme is in
the best interests of Western Areas Shareholders.

Subject to the same conditions, Wyloo has also undertaken to not dispose of
or acquire any Western Areas Shares, except pursuant to the implementation
of the Scheme.

Wyloo's undertakings describped above will cease if the Scheme
Implementation Deed is terminated, Court approval of the Scheme is not
granted by the End Date or one of the two conditions described above cease

to apply.

Perpetual Investment Management Limited, a Western Areas Shareholder, has
committed to vote any shares it holds in favour of the transaction, in the
absence of a Superior Proposal

As announced to ASX on 16 December 2021, Perpetual Investment
Management Limited (Perpetual) has confirmed to IGO that if the Scheme
proceeds, it intends to vote all of the Western Areas Shares that it holds
(directly or indirectly) at the time of the Scheme Meeting, in favour of the
Scheme, in the absence of a superior proposal or offer to acquire any of the
Western Areas Shares it holds, and subject to Perpetual continuing to consider
that the Scheme is in the best interests of its members.

At the time of the ASX announcement referred to above, Perpetual owned
14.7% of the total issued capital of Western Areas. However, it has
subsequently disposed of a substantial number of those shares, and at the
Last Practicable Date owns 1.02% of the total issued capital of Western Areas.

Perpetual has confirmed to IGO that this intention statement:

. does not prohibit Perpetual from selling any of its Western Areas
Shares, in its absolute discretion, prior to the Scheme Meeting;

. is only valid until 6 months after 16 December 2021 (or earlier, if 1IGO
decides not to pursue the Scheme); and

. will be subject to the content of ASIC's Regulatory Guide 25 (RG25).

The support of each of Perpetual and Wyloo are endorsements for the Scheme and,
Western Areas believes will contribute meaningfully to the votes required to approve
the Scheme at the Scheme Meeting. However, as is set out in section 1.3 above and
despite the views of Western Areas Shareholders, there are a number of reasons why
an individual Western Areas Shareholder may decide not to vote in favour of the

Schem

e.

Further, the support of each of Perpetual and Wyloo are subject to the conditions
described above and are based on Perpetual's and Wyloo's own personal
circumstances, objectives and financial situations. Each Western Areas Shareholder
is encouraged to read this Scheme Booklet in detail and make their own decision as
to how to vote.
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(b)

(c)

G)

(e)

(f)

Implications for Western Areas if the Scheme is not implemented

If the Scheme is not implemented, Western Areas Shareholders will retain their
Western Areas Shares and will not receive the Scheme Consideration. A summary of
the key risks for Western Areas and Western Areas Shareholders if the Scheme is not
implemented is set out in section 7.4.

Transaction related costs of approximately $2.0m are expected to be incurred by
Western Areas in the event the Scheme does not proceed. Refer to section 9.9 of
this Scheme Booklet for more details.

Conditions Precedent

The Scheme is subject to a number of conditions, which are summarised in section 3.5
and paragraph 1 of Annexure A of this Scheme Booklet.

If these conditions are not satisfied or (if permitted) waived (as applicable), the Scheme
will not proceed (even if it has been approved by Western Areas Shareholders) and
Western Areas Shareholders will not receive the Scheme Consideration as
contemplated under the Scheme.

As at the date of this Scheme Booklet, the Western Areas Board is not aware of any
matter that would result in the nonfulfillment of the conditions.

Exclusivity obligations

The Scheme Implementation Deed provides that Western Areas is subject to certain
exclusivity obligations and restrictions, including no existing discussions, no shop, no
talk and notification obligations, and also provides that IGO Nickel has a matching
right in respect of Competing Proposals. Refer to Annexure A for further information
on these arrangements.

Reimbursement Fees and Reverse Reimbursement Fees

If the Scheme does not become Effective, the Reimbursement Fee or the Reverse
Reimbursement Fee (in either case, $10.96m) may become payable by IGO Nickel or
Western Areas (depending on the circumstances). The circumstances in which the
Reimbursement Fee and the Reverse Reimbursement Fee would be payable by IGO
Nickel or Western Areas (as the case may be) are summarised in Annexure A.

Warranties and agreements by Scheme Shareholders

Under the Scheme, each Scheme Shareholder is taken to have warranted to Western
Areas and IGO Nickel that:

. all their Scheme Shares (including any rights and entitlements attaching to
those Scheme Shares) which are transferred under the Scheme will, at the date
of the transfer, be fully paid and free from all encumbrances and interests of
any third parties of any kind, whether legal or otherwise, and restrictions on
transfer of any kind; and

. they have full power and capacity to transfer their Western Areas Shares to

IGO Nickel together with any rights and entitlements attaching to those shares.

In addition, to the extent permitted by law, the Scheme Shares (including all rights and
entitlements attaching to the Scheme Shares) transferred to IGO Nickel pursuant to
the Scheme will, at the time of transfer, vest in IGO Nickel free from all mortgages,
charges, liens, encumbrances, pledges, security interests (including any ‘security
interests' within the meaning of section 12 of the Personal Property Securities Act
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(9)

(h)

U]

2009 (Cth)) and interests of third parties of any kind, whether legal or otherwise and
free from any restrictions on transfer of any kind.

The Scheme may be implemented even if you vote against the Scheme or you do
not vote at all

You should be aware that even if you do not vote, or vote against the Scheme, the
Scheme may still be implemented if it is approved by the Requisite Majorities of
Western Areas Shareholders and the Court. If this occurs, your Western Areas Shares
will be transferred to IGO Nickel and you will receive the Scheme Consideration even
though you did not vote on, or voted against, the Scheme.

You may wish to sell your Western Areas Shares on market

You may wish to sell your Western Areas Shares on market before the close of trading
on the ASX on the Effective Date (currently expected to be on 8 June 2022) at the
then prevailing market price (which could include prices at or above the Scheme
Consideration).

If you sell your Western Areas Shares on market, you may be required to pay
brokerage, and different tax consequences may apply compared to those that would
arise if you retained your Western Areas Shares until the Scheme is implemented.

The opinion of the Independent Expert

Western Areas has appointed KPMG as the Independent Expert to opine on whether
the Scheme is in the best interests of Western Areas Shareholders within an
Independent Expert's Report. KPMG has appointed SRK as the Independent
Technical Expert to prepare the Independent Technical Expert's Report contained in
the Independent Expert’s Report.

A complete copy of the Independent Expert's Report is attached at Annexure E to this
Scheme Booklet. You are encouraged to read the Independent Expert's Report in its
entirety.

Western Areas Shareholders should note that, in response to changing market
conditions and transaction terms, there have been a number of draft opinions
provided by the Independent Expert.

On 23 February 2022, Western Areas was provided a draft Independent Expert Report
which concluded that the Initial Scheme Consideration was fair and reasonable to
Scheme Shareholders and therefore, in the absence of a superior proposal, in the best
interests of Scheme Shareholders. The Independent Expert’ assessed value of a
Western Areas share on a controlling interest basis was $3.06 to $3.78.

On 4 April 2022, following an extension to the Scheme timetable to allow Western
Areas and the Independent Expert to consider the implications for medium to long-
term nickel pricing of the significant increase in nickel price volatility following Russia’s
invasion of Ukraine in 24 February 2022, Western Areas was provided with an updated
draft Independent Expert Report which included a draft opinion that as a result of
changed market conditions the Scheme was now considered to be neither fair nor
reasonable to Scheme Shareholders and therefore, not in their best interests. The
Independent Expert’'s updated assessed value of a Western Areas share on a
controlling interest basis was $3.87 to $4.88.

On 14 April 2022, following a request by Western Areas that KPMG consider the
Increased Scheme Consideration, Western Areas was provided with the final draft
Independent Expert Report in which the Independent Expert concluded that, based
on the Increased Scheme Consideration of $3.87 per Western Areas Share
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(@announced on 11 April 2022), the Scheme is not fair but is reasonable to Scheme
Shareholders and therefore is, on balance, in the best interests of Scheme
Shareholders in the absence of a superior proposal. The Independent Expert’s final
assessed valuation range of a Western Areas Share on a controlling interest basis is
$4.04 to $5.23.

In relation to the assessed value of a Western Areas Share, the Independent Expert
notes the following:

“SRK has assessed the aggregate value of residual resources and other mineral
asset interests outside of the production scenarios prepared by it to lie in the
range of $318.8m to $617.7m, which equates to a value of $0.98 to $1.89 per
Western Areas share. Early-stage assets of this nature are inherently more
uncertain than production and near-production assets such as the Forrestania
Nickel Operation and the Cosmos Nickel Operation, both in terms of their ability to
generate future cash flows and timing thereof.”.

In determining the value for the residual resources that reside outside the current life
of mine plan, the Western Areas Directors note that SRK has used a A$/tonne of
contained nickel for comparable transaction multiples, adjusted by normalising the
multiples using the difference between the nickel spot price at the time of the
comparable transaction and the 3-month rolling average nickel price (A$36,882/t) as
at the valuation date of 8 April 2022, which period captures the recent experienced
volatility in nickel markets.

The Western Areas Directors note the impact that recent nickel prices have had on
SRK's assessment of value for residual resources and other mineral assets interests
and acknowledges the subjective nature of such assessment.

Western Areas Shareholders are encouraged to review the Independent Expert
Report and the Independent Technical Assessment and Valuation Report carefully to
understand the basis for the valuation assessment of Western Areas.
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2. Frequently Asked Questions

This section answers some questions you may have about the Scheme. It is not intended to
be exhaustive or address all relevant issues for Western Areas Shareholders and should be
read together with all other parts of this Scheme Booklet.

Question Answer More

information

OVERVIEW OF THE SCHEME

Why have | received this This Scheme Booklet has been sent to you because you are Section 4
Scheme Booklet? a Western Areas Shareholder and Western Areas

Shareholders are being asked to vote on the Scheme at the

Scheme Meeting. This Scheme Booklet is intended to help

you consider and decide how to vote on the Scheme

Resolution.

Please disregard this Scheme Booklet if you have
transferred or disposed of all of your Western Areas Shares
as you will not be entitled to vote at the Scheme Meeting.

What is the Scheme? The Scheme is a scheme of arrangement between Western  Section 3.1 and
Areas and the Scheme Shareholders. Annexure C

A "scheme of arrangement" is a statutory procedure in the
Corporations Act that is commonly used in corporate
transactions in Australia that may result in a change of
ownership or control of a company (typically known as the
"target" company). In addition to requiring Court approval
under the Corporations Act, a scheme of arrangement must
be approved at a scheme meeting by the shareholders of
the target company by passing a resolution to implement
the scheme of arrangement. The resolution must be passed
by specific majorities of votes mandated under the
Corporations Act, referred to in this Scheme Booklet as the
"Requisite Majorities" (as defined in section 10).

If the Scheme becomes Effective, IGO Nickel will acquire all of
the Scheme Shares for the Scheme Consideration, and
Western Areas will become a wholly-owned subsidiary of IGO

Nickel.
What do the Western The Western Areas Directors unanimously recommend that  Section 3.6
Areas Directors all Western Areas Shareholders (other than Excluded
recommend? Shareholders?) vote in favour of the Scheme, in the absence

of a Superior Proposal and subject to the Independent
Expert continuing to conclude that the Scheme is in the best
interests of Western Areas Shareholders.

In relation to the unanimous recommendation of your
Western Areas Directors, Western Areas Shareholders
should note the arrangements described in section 1.2(a)
(including that Western Areas Director, Daniel Lougher, has
an interest in the outcome of the Scheme which may differ
from those of other Western Areas Shareholders if the
Scheme is implemented). The decision of Western Areas
Directors to recommend the Scheme follows a

9 "Excluded Shareholder" is defined in the Scheme Implementation Deed to be any member of the IGO Group who is or becomes
a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit of, any
member of the 1IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other person. As
at the date of this Scheme Booklet, there are no "Excluded Shareholders".
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Question

Answer More
information

comprehensive assessment by Western Areas of potential
benefits and risks of the Scheme. Your Western Areas
Directors consider that the Scheme has the potential to
deliver greater benefits to Western Areas Shareholders than
any other alternative currently available, including if the
Scheme were to not be implemented. Section 1.2 of this
Scheme Booklet provides a summary of the reasons why
your Western Areas Directors consider that Western Areas
Shareholders vote in favour of the Scheme, in the absence
of a Superior Proposal and subject to the Independent
Expert continuing to conclude that the Scheme is in the best
interests of Western Areas Shareholders.

How do the Western
Areas Directors intend
to vote?

Each Western Areas Director will, in the absence of a Section 3.6
Superior Proposal and subject to the Independent Expert

continuing to conclude that the Scheme is in the best

interests of Western Areas Shareholders, vote or procure

the voting of, any Director Western Areas Shares at the time

of the Scheme Meeting in favour of the Scheme at the

Scheme Meeting.

Details of the Western Areas Directors' interests in Western
Areas Shares are set out in section 9.1 of this Scheme
Booklet.

What is the opinion of
the Independent
Expert?

The Independent Expert has concluded that the Schemeis  Section 3.7 and
not fair but is reasonable to Scheme Shareholders and is Annexure E
therefore, on balance, in the best interests of Scheme

Shareholders, in the absence of a superior proposal.©©

Western Areas Shareholders should note that, in its report,
the Independent Expert has made an assessment that the
value of Western Areas Shares is between $4.04 and $5.23
per Western Areas Share which is above the Scheme
Consideration of $3.87 per Western Areas Share. However,
the Independent Expert concludes that the Scheme is in the
best interests of Western Areas Shareholders given, among
other reasons, the Increased Scheme Consideration
provides certainty as to value, and delivers a premium to
both the undisturbed share price on 18 August 2021 and to
the share price prior to announcement of the Increased
Scheme Consideration on 11 April 2022.

The reasons why the Independent Expert reached its
conclusion are set out in the Independent Expert's Report, a
copy of which is included in Annexure E of this Scheme
Booklet. Your Western Areas Directors encourage you to
read the Independent Expert's Report in full before deciding
how to vote on the Scheme. If the Independent Expert
changes its conclusion (either in the Independent Expert's
Report or any update of it), the Western Areas Board will
consider the revised opinion and, if the Western Areas Board
has received legal advice that a failure to change their
recommendation would breach a director's fiduciary or
statutory duty, may change their recommendation. In these
circumstances, Western Areas may terminate the Scheme
Implementation Deed.

10 Refer to section 1.2(c) for more information in relation to the Independent Expert's conclusion.
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Question

Have voting intention
statements been
received from any of
Western Areas'
shareholders?

Answer More
information

Yes, voting intention statements have been received from Section 9.5
Wyloo Consolidated Investments Pty Ltd (Wyloo) and
Perpetual Investment Management Limited (Perpetual).

As announced on 17 February 2022, Wyloo has undertaken
to IGO to vote all 31,509,769 fully paid ordinary shares in
Western Areas (9.8% of the total issued capital of Western
Areas as at the Last Practicable Date) in favour of the
Scheme, subject to:

a) there being no Superior Proposal that remains a
Superior Proposal after giving effect to any matching
rights available to IGO Nickel under the Scheme
Implementation Deed; and

b) the Independent Expert continuing to conclude that the
Scheme is in the best interests of Western Areas
Shareholders.

As announced to ASX on 16 December 2021, Perpetual has
confirmed to IGO that if the Scheme proceeds, it intends to
vote all of the Western Areas Shares that it holds (directly or
indirectly) at the time of the Scheme Meeting, in favour of
the Scheme, in the absence of a superior proposal or offer to
acquire any of the Western Areas Shares it holds, and
subject to Perpetual continuing to consider that the Scheme
is in the best interests of its members.

At the time of the ASX announcement referred to above,
Perpetual owned 14.7% of the total issued capital of Western
Areas. However, it has subsequently disposed of a
substantial number of those shares, and at the Last
Practicable Date owns 1.02% of the total issued capital of
Western Areas.

Perpetual has confirmed to IGO that this intention
statement:

a) does not prohibit Perpetual from selling any of its
Western Areas Shares, in its absolute discretion, prior to
the Scheme Meeting;

b) is only valid until 6 months after 16 December 2021 (or
earlier, if IGO decides not to pursue the Scheme); and

c) will be subject to the content of ASIC's Regulatory Guide
25 (RG25).

What will be the effect
of the Scheme?

If the Scheme becomes Effective: Section 3

a) all of your Western Areas Shares will be transferred to
IGO Nickel;

b) in exchange, you will receive the Scheme Consideration;
and

c) Western Areas will be a wholly-owned subsidiary of IGO
Nickel.

What are the prospects
of receiving a Superior
Proposal?

Since the Scheme was announced on 16 December 2021, no  Section 1.2(a)
Superior Proposal has emerged.

Given the time that has elapsed since the announcement of
the Scheme, your Western Areas Directors' view is that a
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Question

Answer More

information

Superior Proposal is unlikely to emerge prior to the Scheme
Meeting. It is possible that, if Western Areas were to
continue as an independent company, a Superior Proposal
for Western Areas may emerge in the future.

If | wish to support the
Scheme, what should |
do?

If you wish to support the Scheme, you should vote in favour Section 4
of the Scheme Resolution at the Scheme Meeting. See

section 4 for details about the Scheme Meeting, directions

on how to vote and important voting information generally.

If you are a registered Western Areas Shareholder and you
are unable to attend the Scheme Meeting online, you may
be entitled to vote by proxy, corporate representative or
attorney.

Voting by proxy can be completed in one of the following
ways:

a) Online: At www.investorvote.com.au

b) Mobile: Scan the QR Code on the proxy form provided to
you and follow the prompts

c) By mail: Complete and sign the proxy form provided to
you and return the form to:

i Computershare Investor Services Pty Limited:
GPO Box 242, Melbourne VIC 3001 Australia

d) By fax: Complete and sign the proxy form provided to
you and fax the form to:

i If you are in Australia, 1800 783 447
ii. If you are outside Australia, +613 9473 2555

e) Custodian voting: For Intermediary Online subscribers
only (custodians) please visit
www.intermediaryonline.com to submit your voting
intentions

Proxy forms must be received no later than 10.00am (AWST)
on Monday, 30 May 2022.

Proxy forms received later than this time will be invalid.
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Question

What are the
consequences of the
Scheme not being

Answer More
information

If the Scheme is not approved by the Requisite Majorities of Section 3.13 and
Western Areas Shareholders or by the Court, the Scheme 7.4
will not become Effective and will not be implemented. In

approved? these circumstances you will remain a Western Areas

Shareholder.

Further, if any other Condition Precedent to the Scheme is

not satisfied or waived (Where permitted), then in certain

circumstances, the Scheme Implementation Deed may be
terminated and in which case the Scheme will not be
implemented.

The consequences of the Scheme not being implemented

include (but are not limited to) that:

a) you will retain your Western Areas Shares and continue
to be exposed to the risks associated with an
investment in Western Areas;

b) you will not receive the Scheme Consideration;

c) the Western Areas Board and Western Areas'
management will continue to operate Western Areas'
business, financial and operating plans it had in place
prior to the Announcement Date, based on a nickel
focused growth strategy with production from
Forrestania, completion of the construction of Cosmos
Nickel Operation and progression of nickel projects
within Western Areas’ quality portfolio;

d) the expected benefits of the Scheme (set out in section
1.2) will not be realised; and

e) the price of Western Areas Shares traded on ASX may
fall, to the extent that the market price of Western
Areas Shares reflects an assumption that the Scheme
will be implemented (although this is difficult to predict
with any degree of certainty).

Further information about the implications and risks for

Western Areas Shareholders if the Scheme is not

implemented is set out in section 3.13 and 7.4.

What are the The aggregate amount of the fees and expenses expected Section 9.9

transaction costs
associated with the
Schemes?

to be incurred by Western Areas in connection with the
Scheme is approximately $20.8m (excluding GST).

Of this, approximately $2.0m will be paid irrespective of
whether the Scheme becomes Effective (and is
implemented).

These amounts do not include the transaction costs that
may be incurred by IGO Nickel or IGO in relation to the
Scheme.
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Question

More
information

Answer

THE SCHEME CONSIDERATION

What will | receive if the
Scheme is
implemented?

Scheme Shareholders will receive a cash amount of $3.87 for Section 3.2
each Western Areas Share held as at the Scheme Record
Date.

Can IGO Nickel increase
the Scheme
Consideration?

As announced to ASX on 11 April 2022, IGO has declared that
the Scheme Consideration of $3.87 cash for each Western
Areas Share held as at the Scheme Record Date is its "last
and final" offer, in the absence of a superior proposal. This
statement in effect means that IGO cannot increase the
Scheme Consideration any further unless a superior
proposal emerges.

As noted above, since the Scheme was announced on 16
December 2021, no Superior Proposal has emerged. Given
the time that has elapsed since the announcement of the
Scheme, your Western Areas Directors' view is that a
Superior Proposal is unlikely to emerge prior to the Scheme
Meeting.

When and how will |
receive my Scheme
Consideration?

You will be eligible to receive the Scheme Consideration if Sections 3.2 and
you are a Scheme Shareholder on the Scheme Record Date. 3.3

Further details about how and when you will be paid are set
out in sections 3.2 and 3.3.

How will Western Areas
Performance Rights be
treated?

If the Court makes the Scheme Order, all unvested Western  Section 3.9 and
Areas Performance Rights will vest and be immediately paragraph 6 of
exercised in accordance with their terms such that there are Annexure A

no outstanding Western Areas Performance Rights on issue

as at the Scheme Record Date.

Further details about how Western Areas Performance
Rights will be treated are set out in section 3.9 and
paragraph 6 of Annexure A.

How will disposal Upon the Court making the Scheme Order, any disposal Section 3.9
restrictions on Western restrictions on all:
Areas Shares issued
under the Western . Western Areas Shares issued under the Western Areas
Areas Performance Performance Right Plan will be waived (and consent will
Right Plan and the be provided to enable the disposal of those shares); and
Share Plan be treated? | \yestern Areas Shares issued under the Western Areas’
Share Plan will cease,
such that those shares are capable of being transferred to
IGO Nickel under the Scheme, and the holders of those
shares are entitled to receive the Scheme Consideration.
Western Areas has lodged a ruling application with the
Australian Taxation Office seeking relief to allow any
Western Areas Shares issued under the Share Plan to be
transferred to IGO Nickel under the Scheme without
impacting the tax treatment of any participant in the Share
Plan.
Do | have to give any Under the Scheme, each Scheme Shareholder is taken to Section 3.10

warranties in relation to
my Scheme Shares?

have warranted to Western Areas and IGO Nickel that:

a) all their Scheme Shares (including any rights and
entitlements attaching to those Scheme Shares) which
are transferred under the Scheme will, at the date of the
transfer, be fully paid and free from all encumbrances
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and interests of any third parties of any kind, whether
legal or otherwise, and restrictions on transfer of any
kind; and

b) they have full power and capacity to transfer their
Western Areas Shares to IGO Nickel together with any
rights and entitlements attaching to those shares.

What happens if the
market price of Western
Areas Shares increases
or decreases prior to
the Implementation
Date?

Western Areas Shares will continue normal trading until the  Section 1.2(b)
close of trading on the ASX on the Effective Date, currently

expected to be 8 June 2022. Until this time, you can sell your

Western Areas Shares on market at any time at the

prevailing market price (which could include prices at or

above the Scheme Consideration - refer to section 1.2(b) for

a discussion of the recent trading history of Western Areas

Shares and possible implications for Western Areas

Shareholders).

You will not be able to sell your Western Areas Shares on
market after this time.

If you sell your Western Areas Shares on market, you may be
required to pay brokerage, and different tax consequences
may apply compared to those that would arise if you
retained your Western Areas Shares until the Scheme is
implemented.

Following the Effective Date, trading of Western Areas
Shares will cease and:

a) all of your Western Areas Shares will be transferred to
IGO Nickel;

b) (irrespective of movements in the market price of
Western Areas Shares), you will receive the Scheme
Consideration of $3.87 for each Western Areas Share
held as at the Scheme Record Date; and

c) Western Areas will become a wholly-owned subsidiary of
IGO Nickel.

What are the tax
implications of the
Scheme?

If the Scheme becomes Effective, there will be tax Section 8
consequences for Scheme Shareholders which may include
tax being payable on any gain or disposal of Western Areas
Shares.

For further general information about the Australian tax
consequences of the Scheme for certain Western Areas
Shareholders, see section 8.

The tax treatment may vary depending on your individual
circumstances. Western Areas encourages you to seek
independent professional taxation advice in relation to your
particular circumstances.

THE SCHEME MEETING AND VOTING DETAILS

Can | vote at the
Scheme Meeting?

Each Western Areas Shareholder who is registered on the Section 4.5 and
Register 10.00am (AWST) on Monday, 30 May 2022 (other Annexure D
than Excluded Shareholders)" is entitled to attend and vote

at the Scheme Meeting.

11 "Excluded Shareholder" is defined in the Scheme Implementation Deed to be any member of the 1IGO Group who is or becomes
a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit of, any
member of the 1IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other person. As
at the date of this Scheme Booklet, there are no "Excluded Shareholders".
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When and where will the The Scheme Meeting will be held electronically at 10.00am Section 4.4 and
Scheme Meeting be (AWST) on Wednesday, 1 June 2022, through an online Annexure D
held? platform at: https:/meetnow.global/MATTAS4

Details of how to access the online platform are contained in

the Notice of Scheme Meeting set out in Annexure D.

What am | being asked  You are being asked to vote on whether to approve the Annexure D
to vote on? Scheme by voting on the Scheme Resolution.

The text of the Scheme Resolution is set out in the Notice of

Scheme Meeting in Annexure D of this Scheme Booklet.

What vote is required to For the Scheme to proceed, the Scheme Resolution must be Section 3.8 and
approve the Scheme? passed by the Requisite Majorities, which are: Annexure D

a) (Headcount Test) unless the Court orders otherwise, a
majority in number (i.e. more than 50%) of Western Areas
Shareholders (other than Excluded Shareholders)
present and voting at the Scheme Meeting (either in
person, or by proxy, attorney or, in the case of corporate
Western Areas Shareholders, by corporate
representative); and

b) (voting test) at least 75% of the total number of votes
cast on the Scheme Resolution by Western Areas
Shareholders (other than Excluded Shareholders)
present and voting at the Scheme Meeting (either in
person, or by proxy, attorney, or in the case of corporate
Western Areas Shareholders, by corporate
representative).

Even if the Scheme is approved at the Scheme Meeting, the
Scheme is still subject to other outstanding Conditions
Precedent including the approval of the Court.

The Court has discretion to waive the requirement for the
Headcount Test to be passed. If, at the Scheme Meeting,
Western Areas Shareholder approval for the Scheme is not
obtained only by reason of non-satisfaction of the
Headcount Test, the Scheme Implementation Deed sets out
a process under which either party may apply to the Court
for a waiver of the Headcount Test.
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If you are a Western Areas Shareholder entitled to vote at Section 4 and

the Scheme Meeting, you may vote: Annexure D
. online: by attending and voting via the online

platform;
. by proxy: by appointing one or two proxies to

attend the Scheme Meeting and vote on your
behalf, by completing and returning your
personalised proxy form or by lodging your proxy
form online at www.investorvote.com.au in
accordance with the instructions given there;

. by attorney: by appointing an attorney to attend
the Scheme Meeting and vote on your behalf, using
a duly executed power of attorney; or

. by corporate representative: in the case of a body
corporate, appointing a body corporate
representative to attend the Scheme Meeting and
vote on your behalf, using a duly executed
certificate of appointment of body corporate
representative.

To participate in the meeting, you can log in by
entering the following URL
https:/meetnow.global/MA7TAS4 on your computer,
tablet or smartphone.

Online registration will open 1 hour before the
meeting.

To make the registration process quicker, please have your
SRN/HIN and registered postcode or country code ready.
Proxyholders will need to contact Computershare prior to
the meeting to obtain their login details.

To participate in the meeting online follow the
instructions below.

1. Click on ‘Join Meeting Now'.

2. Enter your SRN/HIN. Proxyholders can contact
Computershare on +61 3 9415 4024 between
12:00 noon (AWST) the day prior to the
Scheme Meeting and the start of the Scheme
Meeting to obtain their login details.

3. Enter your postcode registered to your
holding if you are an Australian securityholder.
If you are an overseas securityholder select
the country of your registered holding from
the drop down list.

4. Accept the Terms and Conditions and ‘Click
Continue’.

You can view the meeting live, ask questions verbally or via a
live text facility and cast votes at the appropriate times while
the meeting is in progress.

Is voting compulsory?

No, voting is not compulsory. However, your vote is Section 4
important and your Western Areas Directors encourage you

to vote. If you cannot attend the Scheme Meeting online you

should appoint a proxy, attorney or corporate representative

(as applicable) to vote on your behalf. Your Western Areas

Directors unanimously recommend that you vote in favour of
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the Scheme, in the absence of a Superior Proposal and
subject to the Independent Expert continuing to conclude
that the Scheme is in the best interests of Western Areas
Shareholders.

More
information

How will voting at the
Scheme Meeting be
conducted?

Voting at the Scheme Meeting will be conducted by way of a
poll. This means that every Western Areas Shareholder at
the Scheme Meeting who is present online, or by proxy,
attorney or corporate representative, will have one vote for
each Western Areas Share held by them.

Section 4.6 and
Annexure D

What will happen to my

If you do not vote, or if you vote against the Scheme

Sections 1.4(g)

Western Areas Shares if Resolution at the Scheme Meeting, the Scheme may and 4.2
| do not vote, or vote nevertheless become Effective if the Scheme Resolution is
against the Scheme, approved by the Requisite Majorities of Western Areas
and the Scheme Shareholders and each other Condition Precedent is
becomes Effective? satisfied or waived (where permitted).
If the Scheme becomes Effective, your Western Areas
Shares will be transferred to IGO Nickel on the
Implementation Date and you will receive the Scheme
Consideration of $3.87 for each Scheme Share. This will
occur even if you voted against the Scheme Resolution at
the Scheme Meeting.
When will the result of The results of the Scheme Meeting will be announced to the -
the Scheme Meeting be ASX website (www.asx.com.au) shortly after its conclusion
available? and will also be made available on Western Areas' website at
(www.westernareas.com.au).
VOTING CONSIDERATIONS
Why might | vote in Reasons why you might vote in favour of the Scheme are set Section 1.2
favour of the Scheme?  out in section 1.2 of this Scheme Booklet.
Your Western Areas Directors consider that the reasons to
vote in favour of the Scheme (including those summarised in
section 1.2) outweigh the potential reasons to vote against
the Scheme (including those summarised in section 1.3).
Why might | vote Reasons why you might vote against the Scheme are set Section 1.3

against the Scheme?

out in section 1.3 of this Scheme Booklet.

What happens if a
Competing Proposal
emerges?

Until the Scheme becomes Effective, there is nothing
preventing other parties from making unsolicited acquisition
proposals for Western Areas.

If, during the Exclusivity Period, Western Areas or any of its
Related Bodies Corporate receives a Competing Proposal
and Western Areas determines to take action in reliance on
the fiduciary duty exception to the no talk restriction in the
Scheme Implementation Deed:

a) (Notification of approaches) Western Areas must notify
IGO Nickel of the identity of the Competing Bidder
(subject to a fiduciary carve-out) and the material terms
and conditions of the Competing Proposal (including the
consideration, conditions precedent, proposed deal
protection arrangements and timetable);

b) (Matching right) if the Western Areas Board determines
that the Competing Proposal is a Superior Proposal, IGO
Nickel will be given a period of four Business Days during
which IGO Nickel may make a matching or superior
proposal to the terms of the Competing Proposal, and

Annexure A
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during this period Western Areas must not enter into, or
agree to enter into, any binding documentation to give
effect to the Competing Proposal; and

c) (Bidder Counterproposal)if the Western Areas Board
determines that IGO Nickel's Counterproposal would
provide an equivalent or superior outcome for Western
Areas Shareholders than that offered under the
Competing Proposal, Western Areas and IGO Nickel
must agree and enter into such documentation to give
effect to IGO Nickel's Counterproposal.

Western Areas will be required to pay the Reimbursement
Fee (of $10.96 million) to IGO Nickel if (among other things):

a) a Western Areas Director recommends or publicly
supports or endorses a Competing Proposal; or

b) a Competing Proposal is announced during the
Exclusivity Period and, within 12 months, the Competing
Bidder (together with any of its Associates):

- completes a Competing Proposal of the kind
referred to in of paragraphs 2, 3 or 4 of the
definition of Competing Proposal in the Scheme
Implementation Deed;

- enters into an agreement, arrangement or
understanding with Western Areas or a member
of the Western Areas Group which would require
Western Areas to not proceed with the
Transaction; or

- acquires a Relevant Interest in more than 50% of
the Western Areas Shares.

Western Areas will not be required to pay the
Reimbursement Fee to IGO Nickel if the Scheme becomes
Effective notwithstanding the occurrence of any events in
paragraph (b) above and, if the Reimbursement Fee has
already been paid it must be refunded by IGO Nickel.

If a Competing Proposal for Western Areas emerges prior to
the Second Court Hearing, your Western Areas Directors will
carefully consider the Competing Proposal and determine
whether it is a Superior Proposal. Your Western Areas
Directors will keep you informed of any material
developments regarding Superior Proposals.

Further details about the exclusivity provisions in the
Scheme Implementation Deed, and the circumstances in
which the Reimbursement Fee may be payable, are set out
in Annexure A.

More
information
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CONDITIONS AND IMPLEMENTATION OF THE SCHEME

More
information

What are the conditions
to the Scheme?

The Scheme is subject to a number of Conditions Precedent, Section 3.4 and
some of which remain outstanding as at the date of this
Scheme Booklet.

A summary of the Conditions Precedent is set out in
sections 3.5 and paragraph 1 of Annexure A of this Scheme

paragraph 1 of
Annexure A

Booklet.
When will the Scheme If: Section 3.8
become Effective? . the Scheme is approved by the Requisite Majorities of
Western Areas Shareholders at the Scheme Meeting;
o the Court makes the Scheme Order at the Second
Court Hearing (or following any appeal); and
o all of the other Conditions Precedent are satisfied or
waived (where permitted),
the Scheme will become Effective on the date on which the
Scheme Order is lodged with ASIC (this is the Effective
Date).
This is currently expected to occur on 8 June 2022.
What happens on the On the Implementation Date: Section 3.8
Implementation Date? . IGO Nickel will acquire all the Scheme Shares and
Western Areas will become a wholly-owned Subsidiary
of IGO Nickel; and
. Scheme Shareholders will be paid the Scheme
Consideration.
The Implementation Date is currently expected to be 20
June 2022.
When will Western Western Areas Shares are expected to cease trading from Section 3.8

Areas Shares cease
trading on ASX?

the close of trading on ASX on the Effective Date (as defined
above).

What happens if the
Scheme is not
implemented?

If the Scheme is not implemented:

you will not receive the Scheme Consideration; and
you will retain your Western Areas Shares and
continue to have exposure to the benefits and risks
associated with an investment in Western Areas,

and, in the absence of a Competing Proposal:

Western Areas will continue to operate as a
standalone entity and remain listed on the ASX; and
the price of Western Areas Shares traded on ASX may
fall, to the extent that the market price for Western
Areas Shares reflects an assumption that the Scheme
will be implemented (although this is difficult to predict
with any degree of certainty).

Section 1.4(a) and
7.4.
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The Scheme Implementation Deed may be terminated in Paragraph 2 of
certain circumstances. These are summarised in paragraph 2 Annexure A
of Annexure A.

If the Scheme Implementation Deed is terminated, the
Scheme will not proceed. In certain circumstances,
termination of the Scheme Implementation Deed may trigger
payment of a Reimbursement Fee or Reverse
Reimbursement Fee, as applicable.

Further detail about the circumstances in which
reimbursement fees are payable by Western Areas and IGO
Nickel are set out in paragraph 9 of Annexure A.

Is there a
reimbursement fee or
reverse reimbursement
fee payable?

Under the Scheme Implementation Deed, a Reimbursement  Section 1.4(e) and
Fee of $10.96 million may become payable by Western Areas paragraph 9 of
to IGO Nickel, or a Reverse Reimbursement Fee may become Annexure A
payable by IGO Nickel to Western Areas, if certain events

occur. The failure to pass the Scheme Resolution by the

Requisite Majorities will not trigger the payment of the

Reimbursement Fee by Western Areas.

The circumstances in which reimbursement or reverse
reimbursement fees are payable by Western Areas and IGO
Nickel are set out in paragraph 9 of Annexure A.

INFORMATION ABOUT IGO and IGO Nickel

Who is IGO and the IGO
Group

IGO is a Western Australian-based ASX 100 listed diversified Section 6.2
mining and exploration company, focused on discovering,

developing and delivering minerals critical to clean energy.

The IGO Group produces nickel-copper-cobalt from its 100%
owner-operated Nova nickel-copper-cobalt operation in

Western Australia and holds a 49% interest in a lithium

focused joint venture (TLEA), with Tiangi Lithium Corporation.

Who is IGO Nickel?

IGO Nickel is a wholly-owned Subsidiary of IGO. If the Scheme Section 6.3
becomes Effective, IGO Nickel will be used to directly acquire
all the shares in Western Areas.

Does the IGO Group
have a Relevant
Interest in Western
Areas Shares?

As at the date of this Scheme Booklet and as disclosed in Sections 1.4(a)(i),
IGO and IGO Nickel's notice of initial substantial holder 6.9 and 9.5
released to ASX on 18 February 2022, IGO, IGO Nickel and

their Associates have a Relevant Interest and voting power

in 9.8% of Western Areas Shares pursuant to a voting

undertaking signed by Wyloo Consolidated Investments Pty

Ltd in favour of IGO Nickel, dated 17 February 2022.

A copy of the notice of initial substantial holder (including a
full copy of the voting undertaking attached to that notice) is
available on the ASX website at www.asx.com.au.
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ADDITIONAL INFORMATION

Can | sell my Western
Areas Shares now?

You can sell your Western Areas Shares on market at any Section 3.8
time before close of trading on ASX on the Effective Date at

the then prevailing market price (which could include prices

at or above the Scheme Consideration - refer to section

1.2(b) for a discussion of the recent trading history of

Western Areas Shares and possible implications for Western

Areas Shareholders).

Western Areas intends to apply to ASX for Western Areas
Shares to be suspended from official quotation on ASX from
close of trading on the Effective Date (which is currently
expected to be 8 June 2022).

You will not be able to sell your Western Areas Shares on
market after this time.

If you sell your Western Areas Shares on market, you may be
required to pay brokerage, and different tax consequences
may apply compared to those that would arise if you
retained your Western Areas Shares until the Scheme is
implemented.

Will | need to pay
brokerage or stamp
duty?

Scheme Shareholders will not incur any brokerage or stamp  Section 8
duty on the transfer of their Scheme Shares under the
Scheme.

Is there a number that |
can call if | have further
queries about the
Scheme?

If you have any additional questions about this Scheme -
Booklet or the Scheme, please contact the Western Areas
Shareholder Information Line on 1300 504 898 (within
Australia) or +61 03 9415 4285 (outside Australia) between
8.30am and 5.00pm (AEST) Monday to Friday, excluding

public holidays.
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3.1

3.2

3.3

SUMMARY OF THE SCHEME
Introduction

On 16 December 2021, Western Areas and IGO announced that they had entered into a
Scheme Implementation Deed, under which it is proposed that IGO Nickel will acquire all of
the issued shares in Western Areas pursuant to a scheme of arrangement under Part 5.1 of
the Corporations Act. On 11 April 2022, Western Areas and IGO announced that they had
negotiated to increase the Scheme Consideration to $3.87 cash per Western Areas Share,
with consequential amendments to the Scheme Implementation Deed.

A summary of the Scheme Implementation Deed (as amended) is contained in Annexure A of
this Scheme Booklet. A full copy of the Scheme (as amended) is also contained in Annexure
B of this Scheme Booklet.

If the Scheme is implemented, IGO Nickel will acquire all of the Western Areas Shares held by
Western Areas Shareholders and Western Areas will become a wholly-owned Subsidiary of
IGO Nickel. Subject to the Scheme becoming Effective, Western Areas will request that ASX
remove Western Areas from the official list of ASX on the Business Day after the
Implementation Date.

The Scheme is subject to various Conditions Precedent, including (among other things),
approval by the Requisite Majorities of Western Areas Shareholders at the Scheme Meeting,
and approval by the Court pursuant to section 411(4)(b) of the Corporations Act on the Second
Court Date. For further details of the Conditions Precedent to the Scheme, please see
section 3.5 and paragraph 1 of Annexure A.

If the Scheme becomes Effective, Scheme Shareholders will be paid the Scheme
Consideration on the Implementation Date.

Scheme Consideration

If the Scheme becomes Effective, Scheme Shareholders who are registered in the Register
on the Scheme Record Date will receive a cash payment of $3.87 for each Western Areas
Share held by Western Areas Shareholders on the Scheme Record Date. The Scheme
Consideration will be paid by IGO Nickel to Western Areas by no later than the Business Day
before the Implementation Date, and then paid by Western Areas to Scheme Shareholders
on the Implementation Date (which is currently expected to be 20 June 2022).

Payment of the Scheme Consideration

On Western Areas receiving payment in cleared funds of an amount equal to the Scheme
Consideration from IGO Nickel (refer to section 3.2 above and section 3.4 below), Western
Areas will make all payments of the Scheme Consideration to Scheme Shareholders as
follows:

(a) where a Scheme Shareholder has, before the Scheme Record Date, validly elected to
receive dividends by electronic funds transfer to the bank account nominated by the
Scheme Shareholder - by transfer into that account;

(b) where a Scheme Shareholder has nominated a bank account by an appropriate
authority from the Scheme Shareholder to Western Areas - by transfer to that
account; or

(c) otherwise, by cheque dispatched by prepaid post to your Registered Address.
For Western Areas Shares held in joint names, Western Areas will make the payment to the

joint holders and will send the relevant amount to the holder whose name appears first in
the Register as at the Scheme Record Date, or to the joint holders. You should be aware that
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3.5

3.6

if the Scheme Meeting is adjourned or the Effective Date is otherwise delayed, the cash
payments described above may also be delayed.

Deed Poll

On 16 December 2021, IGO Nickel and IGO executed a Deed Poll in favour of the Scheme
Shareholders, pursuant to which IGO Nickel undertakes to:

(a) pay an amount equal to the aggregate amount of the Scheme Consideration payable
to all Scheme Shareholders into a trust account operated by Western Areas as
trustee for the Scheme Shareholders; and

(b) undertake all other actions attributed to it under the Scheme.

Under the Deed Poll, IGO undertakes in favour of the Scheme Shareholders to procure that
IGO Nickel undertakes all actions attributed to it under the Scheme and guarantees the due
and punctual performance of IGO Nickel's obligations.

A copy of the Deed Poll is contained in Annexure D of this Scheme Booklet.
Conditions to the Scheme

Pursuant to the Scheme Implementation Deed, a number of Conditions Precedent must be
satisfied or waived (wWhere permitted) before the Scheme can be implemented. Some of the
Conditions Precedent include the following:

(a) Western Areas Shareholder approval: The Scheme is approved at the Scheme
Meeting by the Requisite Majorities;

(b) Independent Expert: The Independent Expert does not change its conclusion that
the Scheme is in the best interests of Western Areas Shareholders in any written
update to its Independent Expert's Report at any time prior to 8.00am on the Second
Court Date;

(c) Court Approval: The Court makes the Scheme Order; and

(d) Other approvals: Any other approvals, consents, waivers, exemptions or declarations
that are necessary or required by law, or by any Government Agency, to implement
the Scheme are obtained on an unconditional basis and none have been revoked,
suspended, restricted or amended (or become subject of any indication of intention
to do such thing) before 8.00am on the Second Court Date.

As at the Last Practicable Date, your Western Areas Directors are not aware of any
circumstances which would cause any outstanding Condition Precedent to not be satisfied
or waived (where permitted).z However, certain of the outstanding Conditions Precedent are
outside of the control of Western Areas, IGO Nickel and IGO. The risks associated with a
failure to obtain, or delay in, satisfaction or waiver of the Conditions Precedent are discussed
further in section 7.1.

Western Areas Directors' unanimous recommendation and voting intentions

Your Western Areas Directors unanimously recommend that you vote in favour of the
Scheme at the Scheme Meeting, in the absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of
Western Areas Shareholders. Each Western Areas Director will vote or procure the voting of

12 please refer to section 6.11 in relation to the clearance sought by IGO for the Transaction from the ACCC through the informal
merger review process.
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3.8

their Director Shares in favour of the Scheme at the Scheme Meeting, subject to those same
qualifications.

As at the Last Practicable Date, your Western Areas Directors held Relevant Interests in an
aggregate of 780,609 Western Areas Shares, comprising approximately 0.24% of the issued
capital in Western Areas. See section 9.1 of this Scheme Booklet for more information about
the interests of your Western Areas Directors in Western Areas Shares.

Your Western Areas Directors believe that the reasons for you to vote in favour of the
Scheme outweigh the reasons to vote against the Scheme. Some of these reasons, and
other relevant considerations for Western Areas Shareholders, are set out in section 1 of this
Scheme Booklet.

Independent Expert's conclusion

Your Western Areas Directors have appointed KPMG as the Independent Expert to assess
the merits of the Scheme. The Independent Expert has concluded that the Scheme is in the
best interests of Scheme Shareholders, in the absence of a superior proposal.s

The reasons why the Independent Expert reached its conclusion are set out in the
Independent Expert's Report, a copy of which is included in Annexure E of this Scheme
Booklet. Your Western Areas Directors encourage you to read the Independent Expert's
Report in full before deciding how to vote on the Scheme.

Key steps to implement the Scheme

The key steps to implement the Scheme and relevant information concerning these steps
are set out below. All dates following the Scheme Meeting are indicative only and may be
subject to change. Western Areas will announce to ASX any change to the dates in the
timetable set out in the "Important Dates and Expected Timetable for the Scheme" section
of this Scheme Booklet.

Step 1. Scheme Meeting and Western Areas Shareholder approval

At the First Court Hearing, the Court made the requisite orders that the Scheme
Meeting should be convened and that this Scheme Booklet (containing the
explanatory statement for the Scheme for the purposes of section 412(1) of the
Corporations Act and the Notice of Scheme Meeting) be despatched to Western Areas
Shareholders.

The Scheme Meeting is scheduled to be held electronically at 10.00am (AWST) on
Wednesday, 1 June 2022, through an online platform at:
https:/meetnow.global/MATTAS4. The Notice of Scheme Meeting (which contains the
Scheme Resolution) is set out in Annexure D of this Scheme Booklet. Further details
about how the Scheme Meeting will take place are set out in section 4.4.

At the Scheme Meeting, Western Areas Shareholders (other than Excluded
Shareholders) will be asked to approve the Scheme by voting on the Scheme
Resolution. The Requisite Majorities of Western Areas Shareholders required to
approve the Scheme Resolution are:

(i) (Headcount Test) unless the Court orders otherwise, a majority in number (ie
more than 50%) of Western Areas Shareholders (other than Excluded
Shareholders) present and voting at the Scheme Meeting (either in person, or
by proxy, attorney or, in the case of corporate Western Areas Shareholders, by
corporate representative); and

13 Refer to section 1.2(c) for more information in relation to the Independent Expert's conclusion.

WESTERN AREAS - SCHEME BOOKLET

42



(i) (voting test) at least 75% of the total number of votes cast on the Scheme
Resolution by Western Areas Shareholders (other than Excluded Shareholders)
present and voting at the Scheme Meeting (either in person, or by proxy,
attorney or, in the case of corporate Western Areas Shareholders, body
corporate representative).

Voting on the Scheme Resolution will be conducted by way of a poll. Western Areas
Shareholders (who are present online, or by proxy, attorney or corporate
representative) will have one vote for each Western Areas Share that they hold.

The Court has the power to waive the requirement for the Headcount Test to be
passed. If, at the Scheme Meeting, Western Areas Shareholder approval for the
Scheme is not obtained only by reason of non-satisfaction of the Headcount Test, the
Scheme Implementation Deed sets out a process under which the parties may apply
to the Court for a waiver of the Headcount Test. Of course, in those circumstances,
there is no guarantee that the Court will grant such a waiver.

Guidance on eligibility for voting, and instructions on how to participate in and vote at
the Scheme Meeting, are set out in section 4 and the Notice of Scheme Meeting in
Annexure D of this Scheme Booklet. Voting is not compulsory, however, your vote is
important and your Western Areas Directors encourage you to vote by attending the
Scheme Meeting online or alternatively by appointing a proxy, attorney or corporate
representative in accordance with the instructions in section 4.6.

The results of the Scheme Meeting will be available as soon as possible after the
conclusion of the Scheme Meeting and announced to the ASX (www.asx.com.au).

Please note that the Scheme Meeting may not be postponed or adjourned without
the prior written approval of IGO Nickel. Any postponement or adjournment of the
Scheme Meeting will be announced to ASX.

Steps 2 to 5 described below will only occur if the Scheme Resolution is approved by the
Requisite Majorities at the Scheme Meeting.

Step 2. Second Court Hearing and Court approval of the Scheme

Western Areas will apply to the Court for an order approving the Scheme (known in
this Scheme Booklet as the "Scheme Order") if:

(i) the Scheme Resolution is approved by the Requisite Majorities at the Scheme
Meeting (including where the requirement to pass the Headcount Test is
waived by the Court); and

(i) all of the other Conditions Precedent that are capable of satisfaction or waiver
(where permitted) by the Second Court Date have been satisfied or waived by
that time.

Western Areas' application to the Court to grant the Scheme Order will be heard by
the Court at the Second Court Hearing. The Second Court Hearing is expected to take
place on 7 June 2022 (referred to in this Scheme Booklet as the Second Court Date).
The Court may refuse to approve the Scheme even if the Scheme Resolution is
approved by the Requisite Majorities of Western Areas Shareholders.

ASIC has been requested to issue a written statement indicating that it has no
objection to the Scheme. Typically, ASIC provides this statement shortly before the
Second Court Date. If ASIC does not produce a written statement that it has no
objection to the Scheme, the Court may still approve the Scheme provided it is
satisfied that section 411(17)(a) of the Corporations Act is satisfied.
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Any Western Areas Shareholder and, with the Court's permission, any other
interested person, has a right to seek leave to appear at the Second Court Hearing to
oppose the approval of the Scheme by the Court, or to make submissions to the Court
in relation to the Scheme. If you wish to oppose approval of the Scheme by the Court
at the Second Court Hearing, you may do so by filing with the Court, and serving on
Western Areas, a notice of appearance in the prescribed form together with any
affidavit on which you wish to rely at the hearing. The notice of appearance and
affidavit must be served on Western Areas at least one Business Day prior to the
Second Court Date.

If the Court refuses to make any orders or confirmations for the purposes of approving
the Scheme, Western Areas may appeal the Court's decision (this is referred to in this
Scheme Booklet as an Appeal).

Step 3. Effective Date and Suspension of Trading in Western Areas Shares

If the Court makes the Scheme Order at the Second Court Hearing (or following any
Appeal), Western Areas will lodge an office copy of the Scheme Order with ASIC. Once
lodged, the Scheme will become Effective and binding on IGO Nickel, IGO and Western
Areas and each Scheme Shareholder (the date of lodgement of the Scheme Order
with ASIC is referred to in this Scheme Booklet as the Effective Date).

If the Scheme becomes Effective, Western Areas will:
. notify ASX of that fact and lodge a copy of the Scheme Order with ASX; and

. apply to ASX to suspend trading of Western Areas Shares from close of trading
on the Effective Date.

It is expected that trading in Western Areas Shares on ASX will be suspended from
close of trading on the Effective Date. If the Scheme Order is made (and the Second
Court Hearing occurs on the expected date), the Effective Date is expected to be 8
June 2022.

Once the Scheme becomes Effective, each Scheme Shareholder, without the need for
any further act, irrevocably appoints Western Areas and each of its directors and
officers (jointly and each of them severally) as its attorney and agent for the purposes
of enforcing the Deed Poll against IGO Nickel and IGO and executing any document or
doing any other act necessary, expedient or incidental to give full effect to the
Scheme and the transactions contemplated by it. This includes executing a proper
instrument of transfer in respect of a Scheme Shareholder's Scheme Shares.

Step 4. Scheme Record Date and entitlement to Scheme Consideration

Only those Western Areas Shareholders on the Register on the Scheme Record Date
(currently expected to be 7.00pm (AWST) on 10 June 2022) (other than Excluded
Shareholders), will be entitled to receive the Scheme Consideration in respect of the
Western Areas Shares they hold at that time.

(i) Dealings in Western Areas Shares on or prior to the Scheme Record Date

To establish who is a Scheme Shareholder (ie a Western Areas Shareholder on
the Scheme Record Date), dealings in Western Areas Shares will only be
recognised if:

(A) in the case of dealings of the type to be effected using CHESS, the
transferee is registered in the Register as the holder of the relevant
Western Areas Shares as at the Scheme Record Date; and

WESTERN AREAS - SCHEME BOOKLET

44



(B) in all other cases, registrable transfer or transmission applications in
respect of those dealings, or valid requests in respect of other
alterations, are received at the place where the Register is kept before
the Scheme Record Date (and the transferee remains registered as at
the Scheme Record Date).

Western Areas will not accept for registration, nor recognise for any purpose
(except a transfer to IGO Nickel pursuant to the Scheme and any subsequent
transfer by IGO Nickel or its successors in title) any transfer or transmission
application or other request received after the Scheme Record Date, or
received prior to the Scheme Record Date but not in registrable or actionable
form.

(i) Dealings in Western Areas Shares after the Scheme Record Date

If the Scheme becomes Effective, each Scheme Shareholder (and any person
claiming through any Scheme Shareholder) must not dispose of, or purport or
agree to dispose of, any Scheme Share or any interest in them on or after the
Scheme Record Date, other than pursuant to the Scheme. Any attempt to do
so will have no effect, and Western Areas will disregard any such disposal.

For the purposes of determining entitlements to the Scheme Consideration,
Western Areas must maintain the Register in its form as at the Scheme Record
Date. The Register in this form will solely determine entitlements to the
Scheme Consideration.

After the Scheme Record Date:

(A) all statements of holding for Scheme Shares (other than statements of
holding in favour of IGO Nickel or any Excluded Shareholders) will cease
to have any effect as documents relating to title in respect of those
shares; and

(B) each entry on the Western Areas Register will cease to have effect,
other than as evidence of entitlement to the Scheme Consideration in
respect of the Scheme Shares relating to that entry.

Step 5. Implementation

The Implementation Date for the Scheme is the date which is five Business Days after
the Scheme Record Date (unless otherwise agreed between Western Areas, IGO
Nickel and 1GO). 1GO Nickel must, no later than the Business Day before the
Implementation Date, deposit or procure the deposit in cleared funds an amount equal
to the aggregate amount of the Scheme Consideration payable to all Scheme
Shareholders, into an Australian dollar denominated trust account operated by
Western Areas as trustee for the Scheme Shareholders.

Subject to provision of the Scheme Consideration by IGO Nickel in the manner
contemplated above, on the Implementation Date, Western Areas will:

(i) pay or procure the payment of such amount of cash as is due to each Scheme
Shareholder as Scheme Consideration;

(i) execute on behalf of Scheme Shareholders, instruments of transfer of the
Scheme Shares to IGO Nickel; and

(ifi) register all transfers of the Scheme Shares to IGO Nickel.
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3.9

3.10

Western Areas Performance Rights and Share Plan Shares

Under the Scheme Implementation Deed, Western Areas is required to, upon the Court
making the Scheme Order, procure that all unvested Western Areas Performance Rights will
vest and be immediately exercised in accordance with their terms such that there are no
outstanding Western Areas Performance Rights on issue as at the Scheme Record Date. As
such, a holder of resulting Western Areas Shares issued following the vesting and exercise
of Western Areas Performance Rights will be entitled to participate in the Scheme (such that,
provided the holder is a Scheme Shareholder as at the Scheme Record Date, those shares
are capable of being transferred to IGO Nickel under the Scheme).

Additionally, upon the Court making the Scheme Order, Western Areas is required to procure
that any disposal restrictions on all:

. Western Areas Shares issued under the Western Areas Performance Right Plan are
waived (or otherwise consent is provided to enable the disposal of those shares); and

. Western Areas Shares issued under Western Areas' Share Plan cease,

in accordance with their terms, such that those shares are capable of being transferred to
IGO Nickel under the Scheme.

Under the Share Plan, participants are not permitted to dispose of any Share Plan Share or
a beneficial interest in any Share Plan Share until the earlier of:

(a) 3 years after the Share Plan Share was acquired, or such earlier time as the
Commissioner of Taxation (Commissioner) allows under s 83A-45(5)(a) of the /ncome
Tax Assessment Act 1997 (Cth) (Income Tax Act); and

(b) the time when the participant ceases to be an employee of Western Areas or the
Western Areas Group,

(the Minimum Holding Period).

As permitted under the Share Plan, and in accordance with Western Areas' obligations under
the Scheme Implementation Deed, the Western Areas Board has determined that, subject to
the Scheme becoming Effective, any disposal restrictions in relation to the Share Plan Shares
will cease immediately prior to the time at which the Western Areas Shares are transferred
to IGO Nickel under the Scheme on the Implementation Date.

The Minimum Holding Period is imposed for the purposes of complying with the requirements
of s 83A-35(1) of the Income Tax Act. Western Areas has lodged a ruling application with the
Australian Taxation Office requesting that the Commissioner exercise his discretion to allow
the Minimum Holding Period to end at the time of disposal of the Share Plan Shares to IGO
Nickel under the Scheme (being the Implementation Date). The Commissioner's decision will
not impact the Scheme, and is only relevant to the tax position for participants in Western
Areas' Share Plan.

Accordingly, the Western Areas Shares issued under the Western Areas Performance Right
Plan and Western Areas' Share Plan will participate in the Scheme, such that the holders of
those resulting Western Areas Shares will receive the Scheme Consideration in respect of
those Western Areas Shares. Details about Western Areas' securities (including Western
Areas Shares and Western Areas Performance Rights) held by or on behalf of the Western
Areas Board are set out in section 9.1.

Deemed warranties by Scheme Shareholders

Under the Scheme, each Scheme Shareholder is taken to have warranted to Western Areas
and IGO Nickel that:
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3M

3.12

3.13

o all their Scheme Shares (including any rights and entitlements attaching to those
Scheme Shares) which are transferred under the Scheme will, at the date of the
transfer, be fully paid and free from all encumbrances and interests of any third
parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind;
and

o they have full power and capacity to transfer their Western Areas shares to IGO Nickel
together with any rights and entitlements attaching to those shares.

Delisting from ASX

If the Court approves the Scheme and the Scheme is implemented, IGO will apply for
termination of the official quotation of Western Areas Shares on the ASX and the removal of
Western Areas from the ASX's official list on or shortly after the Implementation Date.

End Date

The Scheme Implementation Deed may be terminated by either party if any of the Conditions
Precedent are not, or will not, be satisfied by the End Date, or it becomes more likely than
not that the Scheme will not become Effective on or before the End Date. The right to
terminate is subject to a requirement that the parties consult in good faith to determine if
the Transaction can proceed by alternative means.

Additionally, the Scheme may be terminated by either party if the Effective Date for the
Scheme has not occurred, or will not occur, by the End Date (currently 31 July 2022, unless
extended in accordance with the Scheme Implementation Deed).

Implications if the Scheme is not implemented
If the Scheme is not implemented:

(a) unless Western Areas Shareholders choose to sell their Western Areas Shares on the
ASX, Western Areas Shareholders will continue to hold their Western Areas Shares
and will be exposed to general risks as well as risks specific to Western Areas,
including those set out in section 7 of this Scheme Booklet;

(b) Western Areas Shareholders will not receive the Scheme Consideration;

(c) a Reimbursement Fee of $10.96m may be payable by Western Areas to IGO Nickel, and
a Reverse Reimbursement Fee may be payable by IGO Nickel to Western Areas, in
certain circumstances. Those circumstances do not include (in respect of the
Reimbursement Fee) the failure by Western Areas Shareholders to approve the
Scheme at the Scheme Meeting. Further information regarding reimbursement fees
is set out in section 1.4(e) and paragraph 9 of Annexure A;

(d) transaction-related costs of approximately $2.0m are expected to be incurred by
Western Areas irrespective of whether or not the Scheme is ultimately implemented.
Further details of the estimated fees and expenses in relation to the Scheme are set
out in section 9.9;

(e) Western Areas will continue to operate as a standalone, ASX-listed entity with
management continuing to implement the business, financial and operating plans it
had in place prior to the Announcement Date, based on a nickel focused growth
strategy with production from Forrestania, completion of the construction of Cosmos
Nickel Operation and progression of nickel projects within Western Areas’ quality
portfolio; and
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(f) the price of Western Areas Shares traded on ASX may fall, to the extent that the
market price of Western Areas Shares reflects an assumption that the Scheme will be
implemented (although this is difficult to predict with any degree of certainty).

Further information about the risks to Western Areas Shareholders if the Scheme is not
implemented is set out in section 7.4.
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4.1

4.2

YOUR CHOICE AS A WESTERN AREAS SHAREHOLDER AND HOW TO VOTE AT THE
SCHEME MEETING

What you should do

You should carefully read this Scheme Booklet in its entirety before deciding whether to vote
in favour of the Scheme.

Western Areas Shareholders should refer to sections 1.2 and 1.3 of this Scheme Booklet for
further guidance on the reasons to vote for and against the Scheme, and to section 1.4 for
other important considerations relating to your vote. As noted elsewhere in this document,
this Scheme Booklet does not take into account the investment objectives, financial
situation and particular needs of any individual Western Areas Shareholder.

There are answers to questions you might have in section 2.

If you have any additional questions about this Scheme Booklet or the Scheme, please
contact the Western Areas Shareholder Information Line on 1300 504 898 (within Australia)
or +6103 9415 4285 (outside Australia) between 8.30am and 5.00pm (AEST) Monday to Friday,
excluding public holidays. If you require further advice in relation to the Scheme, contact
your legal, financial, taxation or other professional adviser.

Anyone entitled to attend the Scheme Meeting may obtain a free paper copy of this Scheme
Booklet from Western Areas' website (www.westernareas.com.au) or upon request to
Computershare through the Western Areas Shareholder Information Line.

Your choices as a Western Areas Shareholder

As a Western Areas Shareholder, you have four choices currently available to you, which are
as follows:

Vote in This is the course of action unanimously recommended by the Western
favour of the Areas Directors, in the absence of a Superior Proposal and subject to
Scheme the Independent Expert continuing to conclude that the Scheme is in

the best interests of Western Areas Shareholders.

To follow the Western Areas Directors' unanimous recommendation, you
should vote in favour of the Scheme at the Scheme Meeting. For a
summary of how to vote on the Scheme, please refer to this section 4
and the Notice of Scheme Meeting contained in Annexure D of this
Scheme Booklet.

Vote against If, despite the Western Areas Directors' unanimous recommendation

the Scheme and the Independent Expert's conclusion (that the Scheme is in the best
interests of Western Areas Shareholders, in the absence of a superior
proposal), you do not support the Scheme, you may vote against the
Scheme at the Scheme Meeting.

However, if all the Conditions Precedent for the Scheme are satisfied or
waived (if capable of waiver) and the Scheme becomes Effective, the
Scheme will bind all Western Areas Shareholders, including those who
vote against the Scheme Resolution at the Scheme Meeting and those
who do not vote at all.
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Sell your
Western
Areas
Shares on
the ASX

The Scheme does not preclude you from selling some or all of your
Western Areas Shares on market for cash, if you wish, provided you do
so before close of trading on the ASX on the Effective Date (currently
expected to be 8 June 2022), when trading in Western Areas Shares will
end.

If you are considering selling some or all of your Western Areas Shares:

. you should have regard to the prevailing trading prices of
Western Areas Shares and compare those to the Scheme
Consideration. You may ascertain the current trading prices of
Western Areas Shares through the ASX website
(www.asx.com.au); and

. you should contact your stockbroker for information on how to
effect that sale, and you should also contact your financial,
taxation, legal or other professional adviser.

Western Areas Shareholders who sell some or all of their Western Areas
Shares on market:

. may receive payment (which may vary from the Scheme
Consideration) for the sale of their Western Areas Shares
sooner than they would receive the Scheme Consideration
under the Scheme;

. may incur a brokerage charge;

. will not be able to participate in the Scheme or, if one emerges,
a Superior Proposal, in respect of those Western Areas Shares
they have sold; and

. may be liable for tax on the disposal of their Western Areas
Shares (as they also may be under the Scheme - see section 8
of this Scheme Booklet).

Do nothing

Western Areas Shareholders who elect not to vote at the Scheme
Meeting on Wednesday, 1 June 2022 or do not sell their Western Areas
Shares on market will:

. if the Scheme is implemented - have their Western Areas
Shares transferred to IGO Nickel by operation of the Scheme
and receive the Scheme Consideration; or

. if the Scheme is not implemented - retain their Western Areas
Shares.
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4.3

4.4

4.5

Your vote is important

For the Scheme to proceed, the Scheme Resolution must be approved by the Requisite
Majorities at the Scheme Meeting.

Your Western Areas Directors unanimously recommend that you vote in favour of the
Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas
Shareholders.

If you are unable to attend the Scheme Meeting, your Western Areas Directors recommend
that you lodge your proxy via one of the below methods:

(a) Online: At www.investorvote.com.au
(b) Mobile: Scan the QR Code on the proxy form provided to you and follow the prompts.
(c) By mail: Complete and sign the proxy form provide to you and return the form to:
Computershare Investor Services Pty Limited
GPO Pox 242, Melbourne VIC 3001 Australia
(d) By fax: Complete and sign the proxy form provided to you and fax the form to:
(i) If you are in Australia, 1800 783 447
(i) If you are outside Australia, +613 9473 2555

(e) Custodian voting: For Intermediary Online subscribers only (custodians) please visit
www.intermediaryonline.com to submit your voting intentions.

Details of the Scheme Meeting

The Scheme Meeting will be held electronically at 10.00am (AWST) on Wednesday, 1 June
2022, through an online platform at: https:/meetnow.global/MA7TTAS4

Details of how to access the online platform are contained in the Notice of Scheme Meeting
at Annexure D. Additional details about the proceedings at the Scheme Meeting are set out
in section 3.8 and in the Notice of Scheme Meeting contained in Annexure D of this Scheme
Booklet. Please note that the Scheme Meeting may be postponed or adjourned if satisfaction
or waiver of a Condition Precedent (where permitted) is delayed. Any postponement or
adjournment of the Scheme Meeting will be announced to ASX.

Entitlement to vote

Each Western Areas Shareholder who is entered on the Register at 10.00am (AWST) on
Monday, 30 May 2022 (other than Excluded Shareholders) will be entitled to attend and vote
at the Scheme Meeting online, by proxy or attorney, or in the case of a corporate Western
Areas Shareholder, by a body corporate representative. Share transfers registered after
that time will be disregarded in determining voting entitlements at the Scheme Meeting.

Details about the permitted methods of voting are set out in section 4.6 and in Annexure D
of this Scheme Booklet.
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4.6

4.7

How to vote
Voting on the Scheme Resolution will be conducted by way of a poll.

If you are a Western Areas Shareholder entitled to vote at the Scheme Meeting, you may
vote:

. online: by attending and voting via the online platform at:
https:/meetnow.global/MATTAS4;

. by proxy: by appointing one or two proxies to attend the Scheme Meeting and vote
on your behalf, by completing and returning your personalised proxy form (or by
lodging your proxy form online at www.investorvote.com.au in accordance with the
instructions given there);

. by attorney: by appointing an attorney to attend the Scheme Meeting and vote on
your behalf, using a duly executed power of attorney; or

. by corporate representative: in the case of a body corporate, appointing a body
corporate representative to attend the Scheme Meeting and vote on your behalf,
using a duly executed certificate of appointment of body corporate representative.

Further information on how to vote using each of these methods is contained in the Notice
of Scheme Meeting attached as Annexure D to this Scheme Booklet.

If you are in favour of the Scheme, you should vote in favour of the Scheme.

The Scheme will not be implemented unless the Scheme is approved by the Requisite
Majorities of Western Areas Shareholders at the Scheme Meeting.

How to ask questions
Western Areas Shareholders who would like to ask questions at the Scheme Meeting are

invited to do so in writing before the Scheme Meeting by emailing their question(s) to
info@westernareas.com.au prior to 10.00am (AWST) on Monday, 30 May 2022.

Alternatively, Western Areas Shareholders can submit questions when attending the
Scheme Meeting online via the online platform.

Due to time constraints, Western Areas cannot guarantee that all questions asked prior to
or at the Scheme Meeting will be answered.
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5. OVERVIEW OF WESTERN AREAS
5.1 Introduction

The information contained in this section 5 has been prepared by Western Areas. The
information concerning Western Areas, and the intentions, views and opinions contained in
this section 5 are the responsibility of Western Areas. Additional information is included in
the Independent Expert's Report attached in Annexure E. IGO Nickel and IGO do not assume
any responsibility for the accuracy or completeness of the information in this section 5.

5.2 Overview of Western Areas

Founded in 1999 and listed on the ASX in 2000 (ASX code: WSA), Western Areas is an
Australian based nickel miner, with a portfolio of production, development and exploration
assets primarily located in Western Australia. Western Areas aims to be a sustainable and
profitable, nickel focussed, base metal miner, building value and scale while maintaining
financial strength.

The primary growth asset of Western Areas is the 100% owned Cosmos Nickel Operation
(Cosmos or CNO), a development nickel operation situated approximately 40km north of
Leinster. At CNO, Western Areas is focused on the construction of the Odysseus nickel
mine and associated deposits.

Western Areas' main operational asset is the 100% owned Forrestania Nickel Operation
(Forrestania), a nickel concentrate producing operation which is located approximately
400km east of Perth. Forrestania consists of the Flying Fox and Spotted Quoll mines and
the Cosmic Boy nickel concentrator.

Flying Fox and Spotted Quoll are mature operations having provided consistent feed for
concentration since 2006 and 2010 respectively. Nickel concentrate produced at Forrestania

is sold into offtake agreements with BHP Billiton Nickel West and Jinchuan Group.

Forrestania produced 16.2kt of nickel in concentrate at a cash cost of $4.23/b in FY21,
generating revenues of $257m and EBITDA of $74m.

As at 31 December 2021 the company had a strong balance sheet with $142.6m in cash and
cash equivalents and no drawn debt (see section 5.10 for more information).

5.3 Overview of assets and operations*

Forrestania

Ore Reserves 61kt (2.1% Ni)
Mineral Resources 281kt (1.6% Ni)
FY22 Ni Production Guidance 15.2kt-16.2kt
FY22 Cash Cost Guidance A$4.65-A$4.90/Ib Ni
Cosmos

Ore Reserves 212kt (2.1% Ni)
Mineral Resources 656kt (1.0% Ni)

14 Refer to section 5.4.
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Figure 4: Western Areas Nickel Operations
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Western Areas' Forrestania Nickel Operation represents 927kmz of prospective nickel
tenements. Forrestania is currently Western Areas' sole nickel concentrate producing
asset and consists of the Flying Fox and Spotted Quoll underground mines and the

Cosmic Boy nickel concentrator.

Forrestania is expected to produce between 15kt - 16kt of nickel in concentrate in
FY22% at a cash cost at the top end of the $4.65 - 4.90/Ib range.’s Expected sustaining
mine development expenditure for FY22 is $5-$10m, which falls significantly year on
year as the mines are effectively fully developed.

Ore from Flying Fox and Spotted Quoll is treated at Western Areas' Cosmic Boy nickel
concentrator, commissioned in 2009. Nickel is sold under offtake agreements with

BHP Billiton Nickel West and Jinchuan Group.

Forrestania is located in the highly prospective Forrestania Greenstone Belt, which is
part of the Archaean Yilgarn Block. By virtue of the mineralogy of the deposits,
Forrestania produces a concentrate with a high iron-to-magnesium ratio which is

highly desirable to nickel smelters.

15 Refer to section 5.5.

16 Refer to section 5.2.
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(i)

(ii)

(iif)

(iv)

Flying Fox Mine

Flying Fox was Western Areas' first producing underground mine, commencing
production in 2006 and currently operating at depths of over 1km. The Flying
Fox orebody extends from 250m to 1.3km below surface.

Flying Fox mined a total of 176kt of ore in FY21 with an average nickel grade of
3.3% to produce 5.7kt of contained nickel. As at 31 December 2021, Flying Fox
has Mineral Resources of 80.1kt contained nickel and Ore Reserves of 4.3kt
contained nickel and a mine life of approximately 1 year (based on Ore
Reserves).”

Spotted Quoll Mine

Spotted Quoll is Western Areas' second mine and was discovered in 2007, as
a result of Western Areas' ongoing investment in regional and near-mine
exploration. The Spotted Quoll deposit commenced mining in 2010 initially as
an open pit mine, it transitioned into an underground mine in 2011. The Spotted
Quoll orebody extends from surface to over 1km below surface and is open at
depth.

Spotted Quoll mined a total ore of 346kt in FY21 at an average grade of 3.2%
nickel for 1.1kt of contained nickel. As at 31 December 2021, the mine has a
Mineral Resource of 44.8kt contained nickel and Ore Reserves of 25.7kt
contained nickel's and a mine life of over 4 years (based on current Ore
Reserves).

Cosmic Boy Nickel Concentrator

The Cosmic Boy nickel concentrator consists of a three stage crushing circuit,
followed by a single closed circuit ball mill and a system of flotation tanks and
thickening / filtration systems. The concentrator has a design throughput
capacity of 550ktpa, but has regularly achieved throughput of 600ktpa and
has recovery rates averaging between 85% and 90%.

In FY21, the concentrator processed 581kt of ore at an average grade of 3.2%
nickel. A total of 115kt of nickel concentrate at 14.1% nickel produced containing
16.2kt of nickel in concentrate at an average recovery of 87%. FY21 nickel in
concentrate delivered to customers totalled 15.5kt.

Western Areas commissioned a Mill Recovery Enhancement Project (MREP) at
the concentrator in 2018. The MREP incorporates the use of Western Areas'
BioHeap™ technology to recover nickel from the tailings waste stream. The
nickel recovered is then converted into a high-grade nickel sulphide product
which can either be mixed with the CBC floatation concentrate or sold as a
separate premium product suitable to be processed in a refinery.

FY22 First Half Production

In the first half of FY22 (HY22), Flying Fox mined a total of 88kt of ore at an
average nickel grade of 2.5% for 2.2kt of contained nickel. Spotted Quoll mined
a total ore of 152kt at an average grade of 3.8% nickel for 5.8kt of contained
nickel.

17 Refer to section 5.4.

18 Refer to section 5.4.
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The concentrator processed 300kt of ore in HY22 at an average grade of 3.1%
nickel. A total of 56kt of concentrate at 13.8% nickel was produced containing
7.8kt of nickel with an average recovery of 85%. HY22 nickel in concentrate
delivered to customers totalled 8.5kt.

(b) Cosmos Nickel Operation (100% owned by Western Areas)

Cosmos Nickel Operation is a development asset acquired by Western Areas in 2015
from Xstrata Nickel Australasia Operations Pty Ltd (Xstrata) for $24.5m. Western
Areas owns 100% of CNO via its wholly-owned Subsidiary, Australian Nickel
Investments Pty Ltd. In 2010, Xstrata made the Odysseus discovery and Western
Areas completed a definitive feasibility study on the deposit in 2018. Additional work
is underway to bring the AM6 reserve into the Odysseus production profile, with a
feasibility study for the integration of the AM6 Reserve currently well advanced. The
greater Cosmos nickel operation contains Mineral Resources of 656kt of contained
nickel and Ore Reserves of 212kt of contained nickel.”®

Cosmos will become Western Areas' third mining operation with mine development
well advanced.

The Odysseus Massive deposit consists of stringer to massive sulphide veins
immediately below Odysseus North at a depth of 1.1km. This deposit comprises three
lenses, the largest measuring 100m in strike and up to 65m in width.

Figure 5: Odysseus Mine Long Section Underground Layout and Development Progress (as at
January 2022)

19 Refer to section 5.4.

WESTERN AREAS - SCHEME BOOKLET



Odysseus will utilise a shaft hoisting system with a top-down mining approach. The
development of Odysseus continues to ramp up in line with expectations, with
underground mining contractor Barminco achieving 1,513 metres of lateral and decline
development during the FY22 December quarter. During the quarter, Western Areas
also reached first development ore at the Odysseus North orebody.

The latest forecast Odysseus pre-production development expenditure profile for
FY22 is $160m and for FY23 is $55m. Capital expenditure at Cosmos primarily relates
to underground mine development towards the Odysseus orebodies and
commencement of the ore haulage shaft infrastructure construction and
concentrator plant refurbishment.

(c) Key Additional Resources
In addition to the near-mine opportunities discussed in section 5.3(a) (in relation the
Forrestania Nickel Operation) and section 5.3(b) (in relation to the Cosmos Nickel

Operation), Western Areas also owns the following key resource opportunities:

Mt Goode (100% owned by Western Areas)

Mt Goode is large, lower grade open pittable resource located directly adjacent to
Cosmos pit. The deposit contains 327kt contained nickel at 0.6% nickel grade and is
currently in scoping study stage.20 This deposit is part of the longer-term upside
available at Cosmos to extend mine life. Western Areas is currently undertaking
resource drilling and metallurgical testwork as part of the scoping study.

New Morning (100% owned by Western Areas)

The New Morning deposit is a medium grade nickel deposit, lying between the high-
grade Flying Fox and Spotted Quoll deposits. Renewed exploration has focused on
expanding the mineral inventory at New Morning, with minerals resources extending
400m below the Outokumpu Fault. Significant exploration upside has been identified
within the New Morning channel and will remain a focus of drilling into FY22.

Diggers Area (100% owned by Western Areas)

The Diggers South and Diggers Rocks deposits are low to medium grade nickel
deposits, located 20km south of the Cosmic Boy Processing plant. The project
consists of the existing Diggers Rocks open pit and an underground resource at
Diggers South. In total the Diggers Area contains 53kt nickel in resource at 1.3% nickel
grade.?

(d) Key Exploration Assets

In addition to numerous near-mine and regional targets relative to the Cosmos and
Forrestania operations, Western Areas owns a number of exploration stage assets:

Western Gawler

Western Gawler is a prospective greenfield exploration asset, located in western
South Australia and lies within the Fowler Domain of the Gawler Craton. As well as a
4,874km2 tenement position, a strategic agreement with lluka Resources Limited
provides an additional 6,727km2 of tenement exposure. The ground is considered
prospective for base and precious metals, primarily hosted in mafic-ultramafic
formations. Exploring within the Western Gawler since 2014, Western Areas has

20 Refer to section 5.4.

21 Refer to section 5.4.
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adopted a systematic approach of evaluating and testing targets under cover, using
modern geophysical techniques and executing targeted drilling campaigns.

i Western Gawler (100% owned by Western Areas)

The main focus for exploration activity with the 100% Western Areas held tenure
continues to be centred on the Mystic prospect. The Mystic prospect represents
a significant two-fold exploration opportunity to both delineate and define an
emerging near-surface high-grade nickel oxide zone, and secondly, to explore
the potential for significant accumulations of primary nickel-sulphide
mineralisation at depth. Two diamond drillholes were completed in FY21, with
both holes identifying further potential at Mystic, with additional drill programs
planned into FY22.

ii. Western Gawler - lluka Joint Venture (75% owned by Western Areas)

Exploration efforts were rewarded in June 2020 with the intersection of
significant widths of nickel and copper-bearing sulphides at the Sahara prospect,
achieved from maiden diamond drillhole completed within the lluka Farm-In and
Joint Venture Project. The Sahara project and surrounding district remained the
key focus for exploration efforts with the company building on this early success
and identifying additional concentrations of nickel and copper-bearing sulphides.

Mt Alexander Joint Venture (25% non-contributing interest by Western Areas)

Western Areas is in a Joint Venture with St George Mining Limited (St George) in
respect of the Mt Alexander Project. St George is the Manager of the Mt Alexander
Project and has a 75% interest. Western Areas retains a 25% non-contributing interest
in the Mt Alexander Project until there is a decision to mine.

St George has reported high-grade nickel sulphide intersections drilled at the
Cathedral prospect. Preliminary metallurgical test work confirmed that the Mt
Alexander Project would produce a high value saleable concentrate that would likely
be sought after by smelters. Grades achieved in this test were 18% nickel and 32%
copper plus high values for cobalt and PGEs that will provide valuable smelter credits.

Figure 6: Western Areas Operating and Exploration Asset Tenement Portfolio
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(e)

Listed Investments

Investment in Panoramic Resources

Western Areas made a strategic investment in Panoramic Resources Limited
(Panoramic) in late FY20, acquiring a 19.9% stake for a total cash consideration of
$28.6 million. Panoramic has recently restarted its Savannah nickel project. The
investment in Panoramic is aligned with Western Areas' growth strategy and
increases exposure to the growing EV battery metals market. The investment
continues to provide Western Areas with strategic optionality and exposure to
Panoramic's significant nickel, copper and cobalt resources. Western Areas'
investment in Panoramic has increased significantly in value, with anticipated long-
term growth in this strategic investment as Savannah restarts and generates stable
production.

Investment in Metal Hawk

Western Areas owns a 6.3% stake in Metal Hawk Limited (Metal Hawk) and in the
September 2020 quarter, finalised and executed a Farm-in and Joint Venture
agreement with Metal Hawk over a series of tenements, across both the Eastern
Goldfields and within the Albany - Fraser province, which are considered highly
prospective for base metal (nickel - copper) sulphides and PGEs.

The Farm-in and Joint Venture incorporates three project areas at Kanowna East, Emu
Lake and Fraser South. The Joint Venture agreement allows for Western Areas to earn
into all non-gold metal rights at Emu Lake and Kanowna East, and all metals rights at
Fraser South, over two stages:

Stage 1: $3 million spend over 3 years for a 51% interest; and
Stage 2: A further $4 million spend over 2 years for a total 75% interest.
The key focus has recently been towards planning for drilling programs centred on

targets identified at Emu Lake and Kanowna East and consultation with traditional
owners towards executing a heritage agreement covering both project areas.

Corporate Structure of Western Areas

Figure 7: Western Areas' Corporate Structure
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5.4 Mineral Resources and Ore Reserves

Western Areas' Ore Reserve and Mineral Resource estimates are outlined below (all as at 31
December 2021). Mineral Resources are presented inclusive of Ore Reserves.

Western Areas Ore Reserve - Effective date 31 December 2021

Grade Ni
Tonnes Ni% Tonnes Classification
Ore Reserves
1. Flying Fox/Lounge Lizard Area 133,700 3.2 4,270 Probable
2. Spotted Quoll Area 699,100 3.7 25,690 Probable
3. Diggers Area 2,109,000 1.5 30,800 Probable

4, Cosmos area 10,234,100 2.1 211,620 Probable

TOTAL COSMOS ORE RESERVE 10,234,100 2.1 211,620

TOTAL WESTERN AREAS ORE RESERVE 13,175,900 2.1 272,380
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Mineral Resource Statement - Effective date 31 December 2021

Grade

Tonnes Ni%

Mineral Resources

Ni
Tonnes

Classification

1. Flying Fox/Lounge Lizard Area

5,432,887 1.4

72,840

Indicated

617,368 1.2
Total Flying Fox 6,050,255 1.3

7,231
80,071

Inferred

2. New Morning / Daybreak

3,658,594 1.4 52,405 Indicated
2,574,725 1.4 35,523 Inferred
Total New Morning / Daybreak 6,233,319 1.4 87,928
3. Spotted Quoll Area
1,084,584 4.1 44,318 Indicated
146,678 5.0 7,228 Inferred
Total Spotted Quoll Area 1,231,262 4.2 51,546
4. Cosmic Boy Area
180,900 2.8 5,050 Indicated
195,000 2.0 3,900 Inferred
Total Cosmic Boy Area 375,900 2.4 8,950
5. Diggers Area
3,547,440 1.3 47,400 Indicated
413,300 1.3 5,200 Inferred
Total Diggers Area 3,960,740 1.3 52,600
TOTAL FORRESTANIA MINERAL
RESOURCE 17,851,476 1.6 281,095
6. Cosmos Area
11,555,482 2.3 262,351 Indicated
2,520,758 2.6 66,711 Inferred
Total Cosmos Area 14,076,240 2.3 329,062
7. Mt Goode Area
13,563,000 0.8 105,791 Measured
27,363,000 0.6 158,705 Indicated
12,009,000 0.5 62,447 Inferred
Total Mt Goode Area 52,935,000 0.6 326,943
TOTAL COSMOS MINERAL
RESOURCE 67,011,240 1.0 656,005
TOTAL WESTERN AREAS MINERAL
RESOURCE 84,862,716 1.1 937,100
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Statement in respect to Western Areas' Ore Reserves and Mineral Resources

The information in this Scheme Booklet that relates to Ore Reserves and Mineral Resources in
respect of Western Areas in respect of Forrestania and Cosmos has been extracted from Western
Areas' ASX release titled "Quarterly Activity Report for the period ended 31 December 2021" dated
27 January 2022 (December 2021 Report); The Ore Reserves and Mineral Resources set out in the
December 2021 Report reflects Western Areas' Ore Reserve estimate as at 30 June 2021,
depleted for mining that has occurred during the first half of FY22. In respect to JORC (2012)
Table 1disclosure information in respect of Forrestania and Cosmos (i) Ore Reserves and Mineral
Resources in respect of the Forrestania Flying Fox and Spotted Quoll deposits have been
extracted from Western Areas' ASX release titled "Activity Report - For the period ending 30 June
2021" dated 23 July 2021 (June 2021 Report); (i) Ore Reserves and Mineral Resources in respect of
the Cosmos Odysseus deposits have been extracted from Western Areas' ASX release titled
"Strong Odysseus DFS Results in Decision to Mine" dated 22 October 2018 (DFS Report); (iii)
Mineral Resources of Western Areas in respect of the Cosmos AM6 deposit has been extracted
from Western Areas' ASX release titled "Activity Report - For the period ending 30 September
2021" dated 28 October 2021 (September 2021 Report); (iv) Ore Reserves of Western Areas in
respect of the Cosmos AM6 deposit has been extracted from Western Areas' ASX release titled
"Maiden Ore Reserve at AM6 boosts Odysseus Base Case" dated 2 September 2020 (AM6
Report); (v) Mineral Resources of Western Areas in respect of the Cosmos AM5 deposit has been
extracted from Western Areas' ASX release titled "Activity Report - For the period ending 30
September 2020" dated 30 October 2020 (AM5 Report). Together, the December 2021 Report,
the June 2021 Report, the DFS Report, the September 2021 Report, the AM6 Report and the AM5
Report are the Western Areas Reports. Copies of the Western Areas Reports are available at
https://www.westernareas.com.au/investor-centre/asx-announcements and www.asx.com.au.
Western Areas confirms that it is not aware of any new information or data that materially affects
the information included in the Western Areas Reports and that in the case of the estimates of
the Ore Reserves and Mineral Resources all material assumptions and technical parameters
underpinning the estimates in the Western Areas Reports continue to apply and have not
materially changed. Western Areas confirms that the form and content in which the Competent
Persons' findings are presented have not been materially modified from the Western Areas
Reports.

5.5 Production and cost guidance

Western Areas provided FY22 guidance and accompanying commentary on 30 July 2021.
On 27 January 2022, Western Areas announced to ASX that it was now expecting unit
costs to report at the top end (or marginally above <5%) of the unit cost range, as increased
treatment of lower grade material and labour shortages impact unit rates.z2

With Western Areas now increasingly experiencing COVID-related productivity issues
resulting from operator and maintenance staff availability, Western Areas confirms that unit
costs are now expected to be marginally above (~5%) previous guidance. Western Areas
also expects the lower grade material and productivity issues to impact concentrate
production for the year by around 5%. Nickel sales volumes will be unaffected.

FY22 Guidance:

Nickel Tonnes in Concentrate Production (Group) 15,200 - 16,200
Nickel Tonnes in Concentrate Sales (Group) 16,000 - 17,000
Unit Cash Cost of Production (Nickel in Concentrate) (Group) $4.65/Ib - $4.90/Ib

22 See Western Areas' ASX announcement titled "Activity Report — For the period ending 31 December 2021" dated 27 January
2022, available at www.asx.com.au.
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Statement in respect to Western Areas' production guidance

The information underpinning Western Areas' production guidance in this Scheme Booklet in
respect of Forrestania production guidance, based on Spotted Quoll and Flying Fox Ore Reserves,
has been extracted from information set out in the ASX release by Western Areas titled “FY22
Interim Financial Results and Guidance Update” dated 22 February 2022 (FY22 Update). The FY22
Update is available at https://www.westernareas.com.au/investor-centre/asx-announcements and
www.asx.com.au. For the purposes of ASX Listing Rule 5.19, Western Areas confirms that all the
material assumptions underpinning the production target in the FY22 Update continues to apply
and have not materially changed. Western Areas confirms that the form and context in which the
Competent Persons' findings are presented have not been materially modified from those
announcements.

5.6 Western Areas Board and senior management
(a) Western Areas Board

As at the date of this Scheme Booklet, the Western Areas Board comprised:

lan Macliver Chairman

Daniel Lougher Managing Director & Chief Executive Officer
Richard Yeates Non-Executive Director

Timothy Netscher Non-Executive Director

Natalia Streltsova Non-Executive Director

Yasmin Broughton Non-Executive Director

(b) Senior management

As at the date of this Scheme Booklet, Western Areas' senior management team
comprises, in addition to the members of the Western Areas Board listed above:

Joseph Belladonna Chief Financial Officer & Company Secretary
Wyn Jones General Manager - Operations
Graham Marshall General Manager - Commercial
Duncan Sutherland General Manager - Forrestania Nickel Operations
Leonard Lau General Manager - Corporate Development
Graeme Gribbin General Manager - Exploration
Marco Orunesu Preiata General Manager — Technical Services
5.7 Western Areas securities and capital structure

(a) Western Areas securities on issue

As at the Last Practicable Date, the capital structure of Western Areas comprised of
the following securities:

Type of security Number on issue

Western Areas Shares 321,643,155
Western Areas Performance Rights 4,591,640

No other securities in Western Areas were on issue as at the Last Practicable Date.
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(b) Substantial shareholders
Based on publicly available information, as at the Last Practicable Date, Western

Areas had received notifications from the following substantial shareholders in
accordance with section 671B of the Corporations Act:

Number of Percentage

Western Areas Shares shareholding2s

Wyloo Consolidated Investments Pty
Ltd, Wyloo Metals Pty Ltd, Tatarrang

Pty Ltd ATF The Peepingee Trust and 29,406,763 914z
Mr John Andrew Henry Forrest

Mitsubishi UFJ Financial Group 24,434,101 7.60
UBS Group AG 22,300,407 6.93
Morgan Stanley 22,261,240 6.92
Dimensional Fund Advisors 16,460,207 5.12
State Street Corporation 16,212,634 5.04

23 95 shareholding based on the number of Western Areas Shares on issue on the Last Practicable Date.

24 Actual % shareholding as at the Last Practicable Date is 9.8% based on the voting undertaking signed by Wyloo Consolidated
Investments Pty Ltd in favour of IGO Nickel, dated 17 February 2022 (see sections 1.4(a)(i), 6.9 and 9.5).
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(c) Top 20 Western Areas Shareholders

Based on Western Areas' Register as at the Last Practicable Date, the top 20 Western
Areas Shareholders held approximately 80.53% of the Western Areas Shares, as set
out in the following table.

Number of
Percentage
WESCI G WAGES .
shareholding
Shares
1. HSBC CUSTODY NOMINEES <AUSTRALIA> LIMITED 83,005,765 25.81
2. CITICORP NOMINEES PTY LIMITED 71,484,109 22.22
3. J P MORGAN NOMINEES AUSTRALIA PTY LIMITED 50,093,299 15.57
4, HSBC CUSTODY NOMINEES <AUSTRALIA> LIMITED - 15,464,834 481
AlC2
5. BNP PARIBAS NOMS PTY LTD <DRP> 7,308,406 2.27
NEWECONOMY COM AU NOMINEES PTY LIMITED
<900 ACCOUNT> 6,519,395 2.03
7. NORTHMEAD HOLDINGS PTY LTD <THE GREENWELL
FAMILY A/C> 4,350,000 1.35
8. NATIONAL NOMINEES LIMITED 4,031,912 1.25
9. BNP PARIBAS NOMINEES PTY LTD HUB24
CUSTODIAL SERV LTD <DRP A/C> 2,185,562 0.68
10. BNP PARIBAS NOMINEES PTY LTD SIX SIS LTD <DRP 2.185,282 0.68
A/C>
1. MERRILL LYNCH (AUSTRALIA) NOMINEES PTY
LIMITED <MLPRO A/C> 1,886,777 0.59
12. BNP PARIBAS NOMINEES PTY LTD <AGENCY
LENDING DRP A/C> 1,497,524 0.47
13. BNP PARIBAS NOMS PTY LTD <GLOBAL MARKETS 1,488,945 0.46
DRP>
14. BUTTONWOOD NOMINEES PTY LTD 1,357,187 0.42
15. BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS
RETAILCLIENT DRP> 1,200,278 0.37
16. BNP PARIBAS NOMINEES PTY LTD ACF
CLEARSTREAM 1,151,340 0.36
17. HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED
<GSCO CUSTOMERS A/C> 1,000,775 0.31
18. FARJOY PTY LTD 1,000,000 0.31
19. ECAPITAL NOMINEES PTY LIMITED <ACCUMULATION 983,663 0.31
A/C>
20. BNP PARIBAS NOMINEES PTY LTD CIC AUSTRALIA 813,870 0.25
<DRP A/C>
Total 257,391,194 80.53
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5.8

Corporate governance and health and safety

Western Areas is strongly committed to maintaining a high standard of corporate
governance, and manages its governance in alignment with the ASX Corporate Governance
Principles and Recommendations (4th edition). Western Areas' corporate governance and
risk management is integral to achieving the company's strategic objectives and underpins
their commitment to integrity and accountability. Western Areas believes that a rigorous and
comprehensive corporate governance framework is essential to sustained value creation.
On 15 October 2021, Western Areas released its Corporate Governance Statement to ASX
which outlined Western Areas' corporate governance arrangements for FY21 (Corporate
Governance Statement). The Corporate Governance Statement is available at
https://www.westernareas.com.aufinvestor-centre/asx-announcements and www.asx.com.au.

The safety of Western Areas' people is fundamental to the success and sustainability of its
operations. This principle is supported by an organisational culture that emphasises
individual empowerment and accountability. Western Areas believes that through effective
consultation, visible commitment by Managers and the active involvement of all personnel
that they will achieve the best possible OHS performance outcomes. A high level of safety
performance is the highest priority. Western Areas' goal is to provide and maintain a physical
and psychosocial work environment without risks to health and safety and to consider the
welfare of employees, consultants, contractors, visitors and the broader community in all
dealings.

The safety of the Western Areas workforce underpins the success and sustainability of its
operations, which is supported by an organisational culture that emphasises individual
empowerment and accountability. The companywide LTI frequency rate (LTIFR) reduced from
1.41 to 0.63 as did the Total Recordable Injury Frequency Rate (TRIFR) from 16.87 to 12.50 at
year end (from FY20 to FY21). TRIFR includes recordable injuries which require medical
treatment, restricted duties or result in lost time across all operations.

Western Areas has a robust reporting culture, with the majority of injuries recorded being
minor soft tissue, soreness or lacerations. The table below shows days without a lost time
injury at each site as at 30 June 2021:

Table 1 Western Areas Share Group Safety, Lost Time Injury (LTI) as at 30 June 2021

LTI free days

Cosmic Boy concentrator 1,026
Surface exploration 1,013
Flying Fox mine 830
Spotted Quoll mine 461
Cosmos Nickel Operations 363
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5.9

5.10

Financing arrangements

As at the date of this Scheme Booklet, Western Areas has executed documentation to
establish a secured Revolving Credit Facility (RCF) (described below) and hedging
arrangements to manage nickel price and foreign exchange risk exposure.

The RCF executed with Commonwealth Bank of Australia (CBA) comprises a secured $75m
credit facility. The 3-year facility is purposed to provide Western Areas with financial flexibility
and working capital options as it continues to develop the Odysseus mine at Cosmos. The
facility includes an $25m accordion on request by Western Areas subject to CBA consent. As
at 31 December 2021, the RCF remains undrawn as Western Areas works through satisfying
customary conditions precedent prior to the availability of the first funding drawdown and
Western Areas remains in a $142.6m net cash position.

Western Areas manages nickel price and foreign exchange risk via short term quotation
period hedges and medium term hedges with 12-18-month duration.

Historical financial information

This section 5.10 contains financial information relating to Western Areas for FY20, FY21 and
HY?22.

The financial information in this section 5.10 is a summary only and has been prepared and
extracted for the purposes of this Scheme Booklet only. The information has been extracted
from the audited financial reports of Western Areas for FY20, and FY21 and reviewed financial
reports of Western Areas for HY22.

(a) Basis of interpretation

The historical financial information of Western Areas presented is in an abbreviated
form and does not contain all the disclosures, presentation, statements or
comparatives that are usually provided in an annual report prepared in accordance
with the Corporations Act. Accordingly, Western Areas recommends that Western
Areas Shareholders read the following in conjunction with the financial statements of
Western Areas for the respective periods including the description of the significant
accounting policies contained in those financial statements and the notes to those
financial statements (copies of which are available on Western Areas' website at
www.westernareas.com.au and on ASX's website as www.asx.com.au).

The historical financial information of Western Areas has been prepared in
accordance with the recognition and measurement principles contained in the
Australian Accounting Standards. The historical financial information in this Scheme
Booklet is presented on a standalone basis and accordingly does not reflect any
impact of the Scheme.
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(b) Consolidated statement of profit or loss and other comprehensive income

The following table presents the historical consolidated statement of profit or loss
and other comprehensive income for FY20, FY21 and HY?22.

CONSOLIDATED STATEMENT OF PROFIT OR LOSS OR OTHER COMPREHENSIVE INCOME |
FULL YEAR ENDED 30 JUNE 2020, 30 JUNE 2021, HALF YEAR ENDED 31 DECEMBER 2021

Consolidated Entity

1H 2022 2021 2020
$'000 $'000 $'000

Continuing Operations
Revenue from contracts with customers 181,959 257173 308,352
Operating costs (100,751) (161,618) (171,770)
Depreciation and amortisation (44,602) (82,625) (75,631)
Other income 349 573 5,029
Finance costs (1,058) (1,587) (1,298)
Employee benefit expense (7,826) (12,840) (12,201
Foreign exchange gain/(loss) 1,302 1,799 (2,816)
Share-based payments (1,198) (2,435) (2,975)
Administration expenses (2,030) (4,757) (4,733)
Realised derivative (loss)/gain (210) (4,375) 2,978
(Loss)/profit before income tax 25,935 (10,692) 44,935
Income tax benefit/{expense) (7,158) 2,982 (13,067)
(Loss)/profit for the year 18,777 (7,710) 31,868
Other comprehensive income, net of tax
ltems that may be reclassified to profit or
loss
F:hanges in fair value of hedging (554) (1,726) 1241
instruments, net of tax
Changes in financial assets at fair value
through other comprehensive income, net of 34,004 20,521 (4,104)
tax
Total comprehensive income for the year 52,227 11,085 29,005
Basic (loss)earnings per share 584 (2.68) 1.66
(cents per share)
Diluted (loss)earnings per share 576 (2.68) 147

(cents per share)

WESTERN AREAS - SCHEME BOOKLET



(c) Consolidated statement of financial position

The following table presents the historical consolidated statement of financial
position for FY20, FY21 and HY22.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION | FULL YEAR ENDED 30 JUNE 2020,
30 JUNE 2021, HALF YEAR ENDED 31 DECEMBER 2021
Consolidated Entity

1H 2022 2021 2020
$'000 $'000 $'000

Current Assets
Cash and cash equivalents 142,631 151,052 144,792
Trade and other receivables 43,673 22,724 17,782
Inventories 25,938 36,445 30,405
Derivative financial instruments through

. - - 1,265
other comprehensive income
Total Current Assets 212,242 210,221 194,244
Non-Current Assets
Property, plant and equipment 151,316 145,522 134,531
Right-of-use assets 18,906 19,780 2,458
Intangible assets 506 506 506
Exploration and evaluation expenditure 139,837 133,988 120,081
Mine properties 251,114 233,115 169,288
Financial assfets. at fair value through other 12,645 63,771 33,920
comprehensive income
Total Non-Current Assets 674,324 596,682 460,784
Total Assets 886,566 806,903 655,028
Current Liabilities
Trade and other payables 59,272 53,342 50,822
Lease liabilities 8,550 8,484 1,13
Provisions 6,798 6,583 5,060
Provisions for income tax - - 7,724
Derivative f|nanC|a] |n§truments through 1016 461 _
other comprehensive income
Total Current Liabilities 75,636 68,870 64,719
Non-Current Liabilities
Lease liabilities 12,633 13,213 2,696
Provisions 49,122 50,937 32,942
Net deferred tax 60,315 38,448 28,761
Total Non-Current Liabilities 122,070 102,598 64,399
Total Liabilities 197,706 171,468 129,118
Net Assets 688,860 635,435 525,910
Equity
Contributed equity 542,794 542,794 443,836
Other reserves 104,047 69,399 48,375
Retained earnings 42,019 23,242 33,699
Total Equity 688,860 635,435 525,910
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(d) Consolidated statement of cash flows

The following table presents the historical consolidated statement of cash flows for
FY20, FY21 and HY22.

CONSOLIDATED STATEMENT OF CASH FLOWS | FULL YEAR ENDED 30 JUNE 2020,
30 JUNE 2021, HALF YEAR ENDED 31 DECEMBER 2021

Consolidated Entity

1H 2022 2021 2020
$'000 $'000 $'000

Cash flows from operating activities

Receipts from customers 162,699 254,112 311,431
Payments to suppliers and employees (93,795) (175,319) (182,353)
Interest received 179 746 1,959
Royalties paid (6,560) (10,366) (13,143)
Other receipts 141 139 2,959
Interest paid (460) (186) (43)
Realisation on settlement of derivatives 1,091 (2,576) 164
Income tax paid 2,707 (6,833) (610)
Net cash inflow from operating activities 66,002 59,717 120,364
Cash flows from investing activities

Zgﬁirgfn':stfor property, plant and (14,779) (39,655) (41,848)
:;c;c:gjisé(rl;]zﬁ) from sale of property, plant (19) ” >3
Investments in listed companies (160) (500) (28,703)
Proceeds from sale of shares - - 33,115
Mine development expenditure (44,084) (87,903) (57,538)
Exploration and evaluation expenditure (9,669) (15,746) (15,977)
Net cash outflow from investing activities (68,711) (143,793) (110,928)
Cash flows from financing activities

Proceeds from share issue - 100,000 -
Capital raising costs - (1,687) -
Borrowing cost (863) - -
Finance lease payments (323) (588) (1,169)
Right -of-use assets lease payments (4,526) (5,287) -
Dividends paid to company's shareholders - (2,102) (7,736)
gftti\::igser; inflow/(outflow) from financing (5,712) 90,336 (8,005)
l;lgf]ic;;e:ts;er/fceiledcrease) in cash and cash (8,421) 6.260 531
Cash and cash equivalents at end of 142,631 151,052 144,792

financial year

WESTERN AREAS - SCHEME BOOKLET 70



5.1

5.12

5.13

Material changes in Western Areas' financial position

As reported to ASX on 22 February 2022, Western Areas delivered a strong performance in
the first half of FY22 producing 7.8kt Ni and selling 8.5kt of nickel in concentrate to customers
at a higher average nickel sales price per tonne than the previous comparative period.
Western Areas' cash position decreased to $142.6 million, with no drawn debt as at 31
December 2021.

Other than:

. the accumulation of profits in the ordinary course of trading; and

. as disclosed in this Scheme Booklet or as otherwise disclosed to ASX by Western
Areas,

to the knowledge of the Western Areas Directors, the financial position of Western Areas has
not changed materially since 31 December 2021, being the last date of the period to which
the financial statements for HY22 relate.

Copies of Western Areas' periodic reports can be obtained from Western Areas' website at
www.westernareas.com.au, ASX's website at www.asx.com.au and from Western Areas free
of charge following a request in writing via email: info@westernareas.com.au, or, by post: PO
Box 1891, West Perth, WA, 6872, to be received before the Scheme is approved by the Court.

Western Areas Directors' intentions for the business

The Corporations Regulations require a statement by the Western Areas Directors of their
intentions regarding Western Areas' business. If the Scheme is implemented, IGO Nickel has
stated that it intends to reconstitute the Western Areas Board as appropriate for such an
entity.zs

It is for the reconstituted Western Areas Board to determine its intentions as to:

(a) the continuation of the business of Western Areas or how the existing business will
be conducted;

(b) any major changes to be made to the business of Western Areas; or
(c) the future employment of the present employees of Western Areas,

and accordingly, it is not possible for the Western Areas Directors to provide such a
statement.

IGO Nickel and IGQO's intentions if the Scheme is implemented are set out in section 6.8.

If the Scheme does not proceed, and no Superior Proposal emerges, the Western Areas
Board intends to continue with the business, financial and operating plans it had in place
prior to the Announcement Date, based on a nickel focused growth strategy with production
from Forrestania, completion of the construction of Cosmos Nickel Operation and progression
of nickel projects within Western Areas’ quality portfolio.

Public information available for inspection

Western Areas is a disclosing entity as defined in the Corporations Act and is subject to
regular reporting and disclosure obligations under the Corporations Act and ASX Listing
Rules. Broadly, these require Western Areas to announce price sensitive information as soon
as it becomes aware of the information, subject to exceptions for certain confidential

25 Refer to section 6.8(b).
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information. Western Areas is also required to prepare and lodge with ASIC and ASX both
annual and half-year financial statements.

Further announcements concerning Western Areas will continue to be made available on
ASX's website after the date of this Scheme Booklet.

Copies of the documents filed with ASX may be obtained from Western Areas' website at
www.westernareas.com.au, or free of charge following a request in writing to Western Areas
at any time before the Scheme Meeting. Copies of documents filed with ASX may also be
obtained from ASX's website at www.asx.com.au. Copies of the documents lodged with ASIC
in relation to Western Areas may be obtained from, or inspected via, ASIC's online registry
portal ASIC Connect at www.asicconnect.gov.au including at ASIC's self-service kiosks at
ASIC's service centres, or obtained from Western Areas following a request in writing to
Western Areas at any time before the Scheme Meeting.

Litigation
At the date of this Scheme Booklet, to the best knowledge of the Western Areas Directors

and senior management, Western Areas is not involved in any litigation or dispute which is
material in the context of Western Areas and its Subsidiaries taken as whole.
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6.1

6.2

OVERVIEW OF IGO NICKEL AND IGO
Introduction

This section 6 forms part of the IGO Nickel Information and has been prepared by, and is the
responsibility of, the IGO Group. This section 6 contains information relating to the IGO
Group and outlines how the IGO Group is funding the Scheme Consideration and its vision,
intentions, views and opinions in relation to Western Areas.

Overview of IGO and the IGO Group

IGO Limited is an ASX 100 listed company focused on creating a better planet for future
generations by discovering, developing, and delivering products critical to clean energy. As
a purpose led organisation with strong, embedded values and a culture of caring for our
people and its stakeholders, IGO believes it is making a difference by safely, sustainably and
ethically, delivering the products its customers need to advance the global transition to
decarbonisation.

Through its upstream mining and downstream processing assets, IGO is enabling future-
facing technologies including the electrification of transport, energy storage and renewable
energy generation.

IGO owns and operates the Nova nickel-copper-cobalt operation in Western Australia and is
invested in a lithium focused joint venture (Lithium JV) with its partner, Tiangi Lithium
Corporation, which comprises a 51% stake in the Greenbushes Lithium Mine and 100% interest
in a downstream processing refinery at Kwinana producing battery grade lithium hydroxide.

As at 31 December 2021, IGO's Mineral Resources consisted of 169,000 tonnes of nickel,
68,700 tonnes of copper and 5,580 tonnes of cobaltzs. IGO's Mineral Resources includes Ore
Reserves of 123,000 tonnes of nickel, 52,100 tonnes of copper and 4,480 tonnes of cobalt.
IGO also holds a 24.99% indirect interest in the Mineral Resources and Ore Reserves at the
Greenbushes lithium minezr.

IGO is also focused on discovering the resources of the future and has an enduring
commitment to investing in exploration to ensure the world has a sustainable supply of clean
energy metals, holding projects in Western Australia, Northern Territory, South Australia and
Greenland.

26 Pplease refer to 1GO’s release dated 31 January 2022 titled ‘CY21 Annual Resources and Reserves Update’ available at
WWW.ig0.com.au or www.asx.com.au.

27

Please refer to 1GO’s release dated 9 December 2020 titled ‘I1GO to Acquire Interest in Global Lithium JV with Tianqi’ available

at www.igo.com.au or www.asx.com.au.
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A map showing the locations of IGO's mines, mining interests, projects and joint venture
interests is set out below.

Figure 8: Locations of IGO's mines, mining interests, projects and joint venture interests
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The corporate structure of the IGO Group as at the date of this Scheme Booklet is set out
below.

Figure 9: IGO's Corporate Structure

6.3
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Overview of IGO's operations

IGO owns and/or has interests in two clean energy metals operations, one downstream
facility, and a significant prospective exploration portfolio across Australia.

Nova Operation:

The Nova nickel-copper-cobalt operation located in the Great Western Woodlands,
approximately 140km east-northeast of Norseman is a 100% owned and operated
underground nickel sulphide mine producing high quality concentrates from a 1.5Mtpa
nameplate capacity concentrator. Nova has been operating at nameplate production since
September 2017 with the deposit originally discovered in July 2012. In FY21, production from
Nova exceeded guidance with 29,002t nickel, 13,022t copper and 1,084t cobalt produced at
cash costs of $1.85/Ib nickel (payable).

In October 2021, the Nova exploration program was expanded through the acquisition of the
Silver Knight nickel-copper-cobalt sulphide deposit from Creasy Group for $45 million. An infill
drilling program is to commence in the fourth quarter of 2022 to inform and update resource
estimates during the second quarter of 2023.

In FY22, the Nova Operation is expected to produce 25-27kt nickel, 11.5-12.5kt copper, and
0.9-1.0kt cobalt at cash costs below IGO’s previous guidance range of $2.00-2.40/Ib nickel
(payable), pending the continuation of strong by-product pricing.

Greenbushes:

The Greenbushes mine is located 240km south of Perth and is the world's largest and lowest
cost producer of high quality, chemical grade spodumene concentrate. Greenbushes has
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6.5

been an active lithium mine for 20+ years and consists of a large open pit mine with three
onsite concentrator facilities to produce spodumene concentrate (both technical grade and
chemical grade for batteries). The Greenbushes mine has production capacity of ~1.2Mtpa on
a 100% basis.

Greenbushes is operated as an incorporated joint venture; Talison Lithium, which is owned
by TLEA (51%) and Albemarle Corporation (49%). IGO holds a 24.99% indirect interest in
Greenbushes through TLEA.

Since completion of the Lithium JV transaction there has been good progress on expansion
projects with the Chemical Grade Plant 2 commissioning commenced in May 2021 and the
Tailings Retreatment Plant commissioning commenced in the March quarter of FY22.

Kwinana Lithium Hydroxide Plant:

Kwinana is one of the first fully automated battery grade lithium hydroxide facilities globally
and the first to be built in Australia. Kwinana is approximately 35km south of Perth, Western
Australia, and only 200km north of Greenbushes, adjacent to major supply chain logistics.
IGO owns a 49% indirect interest in Kwinana through the Lithium JV, operating alongside
Tiangi Lithium Corporation.

The plant consists of two individual production trains with nameplate capacity to produce
48ktpa of lithium hydroxide in aggregate once in full production (24ktpa per train). Train 1is
currently in trial production stage and Train 2 is partly complete and IGO expects that
construction will recommence in 2022.

Lithium hydroxide from Kwinana will be sold under long-term offtake contracts to leading
battery manufacturers in South Korea and Europe who are demanding high quality, ethically
produced product for their latest generation of high-performance lithium-ion batteries.
Overview of IGO Nickel

IGO Nickel is a proprietary company limited by shares that was incorporated on 21 January
2014. It is an Australian proprietary company and wholly-owned Subsidiary of IGO. It has not
conducted business and does not own any assets or have any liabilities. If the Scheme
becomes Effective, IGO Nickel will be used to directly hold all the shares in Western Areas.
IGO and IGO Nickel Board and IGO senior management

(a) IGO Board

As at the date of this Scheme Booklet, the IGO Board comprised:

Michael Nossal Chair

Peter Bradford Managing Director & Chief Executive Officer
Debra Bakker Non-Executive Director

Kathleen Bozanic Non-Executive Director

Peter Buck Non-Executive Director

Keith Spence Non-Executive Director

Xiaoping Yang Non-Executive Director
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(b) IGO senior management

As at the date of this Scheme Booklet, IGO's key management personnel are, in
addition to the members of the IGO Board listed above:

Kate Barker General Counsel and Head of Risk & Compliance
Matt Dusci Chief Operating Officer

Andrew Eddowes Head of Corporate Development

Joanne McDonald Company Secretary & Head of Corporate Affairs
Sam Retallack Head of People & Culture

Scott Steinkrug Chief Financial Officer

(c) IGO Nickel Board

As at the date of this Scheme Booklet, the IGO Nickel Board comprised:

o Matthew Dusci;

o Scott Steinkrug;

. Peter Bradford;

. Joanne McDonald;

. Andrew Eddowes; and
. lan Sandl.

Rationale for IGO's proposed acquisition of Western Areas

IGO's proposed acquisition of Western Areas will consolidate its position in the Western
Australian nickel landscape and will further progress IGO's journey to become a globally
relevant supplier of metals critical for enabling a clean energy future.

Both Forrestania and Cosmos are high-grade nickel sulphide operations and, together with
IGQO's existing world class Nova nickel-copper-cobalt operation, will consolidate IGO's position
as Australia's leading independent nickel producer.

The boards of both IGO and Western Areas (in the absence of a Superior Proposal and subject
to the Independent Expert continuing to conclude that the Scheme is in the best interests
of Western Areas Shareholders) believe the proposed acquisition represents the best value
path forward for both sets of shareholders. Western Areas Shareholders are receiving an
immediate premium to last close prior to the Announcement Date, and a significant premium
to the undisturbed trading price on 18 August 2021 (the day before the fact that IGO and
Western Areas were in discussions was announced to the ASX). This includes a:

. 19.4% premium to Western Areas' last close on 15 December 2021; and
. 56.03% premium to Western Areas' undisturbed share price on 18 August 2021.

The reasons to vote in favour of the Scheme are discussed in more detail in section 1.2.
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6.7

Funding of the Scheme Consideration

(a)

(b)

(c)

Overview

The Scheme Consideration is $3.87 per Scheme Share. If the Scheme is implemented,
Scheme Shareholders will be entitled to receive the Scheme Consideration per
Scheme Share held on the Scheme Record Date.

The maximum aggregate amount of cash payable by IGO Nickel to Western Areas
Shareholders under the Scheme will be approximately $1.263 billion, based on the
number of:

. Western Areas Shares currently on issue as at the Last Practicable Date (being
321,643,155 Western Areas Shares); and

. any Western Areas Shares expected to be issued as a result of the vesting of
4,591,640 Western Areas Performance Rights.

IGO or one or more of its Subsidiaries, will provide IGO Nickel with sufficient funds to
fund the Scheme Consideration. IGO intends to fund the Scheme Consideration using
a combination of cash and debt. These funding arrangements are described below.

The proceeds available to IGO under the debt facilities, together with the cash
reserves, referred to below, are in excess of the maximum aggregate Scheme
Consideration.

Cash funding

As at 31 December 2021, IGO had available internal cash reserves and cash
equivalents with an aggregate value of approximately $570 million. IGO intends to use
approximately $363 million from these cash reserves and cash equivalents to fund
the Scheme Consideration.

Debt Facilities

IGO has entered into a binding debt commitment letter (the Commitment Letter)
under which Australia and New Zealand Banking Group Limited, Commonwealth Bank
of Australia Limited and National Australia Bank Limited (the Financiers) have
committed to providing debt facilities (Debt Facilities) in an aggregate amount of
$900 million to IGO to be applied for the purposes set out below.

The Debt Facilities comprise a:

(i) $540 million amortising loan, and
(i) $360 million revolving credit facility which may be applied for the purposes set
out below.

IGO is permitted to use the proceeds of borrowing under the Debt Facilities to fund
the Scheme Consideration and to pay fees, costs and expenses related to the
Scheme.

The availability of the Debt Facilities is subject to the satisfaction of certain customary
conditions precedent, including:

(i) the preparation of finance documents for the Debt Facilities to reflect the
terms agreed under the binding Commitment Letter (including security
documentation, which includes a general security agreement and share
security over the shares in Western Areas);
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(i) financial close occurring on or before 31 July 2022 (unless extended with the
approval of all Financiers);

(i) compliance by IGO with the terms of the Commitment Letter and related
mandate documentation;

(iv) the absence of a material adverse change to IGO's business or prospects, the
ability of IGO to perform its obligations under the Commitment Letter and
related mandate documentation or the facility agreement and related finance
documents to be entered into by IGO, or any relevant syndicated loan, debt,
bank, capital or equity market which could prejudice syndication of the Debt
Facilities;

(v) each of the customary representations and warranties made by IGO in favour
of the Financiers being correct;

(i) the absence of any customary events of default (howsoever defined under the
finance documents) occurring in respect of members of the IGO Group;

(vii) no change of control having occurred in respect of IGO;
(viii) it not being unlawful for the Financiers to provide the funding;
(ix) the Scheme Implementation Deed not having been terminated;

(x) completion by each Financier of client identification procedures in compliance
with applicable anti-money laundering rules;

(xi) satisfaction of all conditions precedent included in the Scheme Implementation
Deed;

(xii) all authorisations required to complete the acquisition of Western Areas have
been obtained; and

(xiii)  satisfaction of other conditions precedent primarily of a documentary nature
which are customary for facilities of this kind.

It is expected that as of the Second Court Date, the Commitment Letter will be
superseded by a definitive long form facility agreement and related definitive security
documentation (together, the Facility Documents) to be executed among the parties
to them, the material terms and conditions of which are specified in the Commitment
Letter.

It is expected that the conditions to the Debt Facilities will be satisfied on or before
the Second Court Date (other than certain procedural conditions which are intended
to be satisfied concurrently with, or prior to, the initial borrowings under the Debt
Facilities or prior to the Implementation Date, including the payment of fees, costs and
expenses).

As at the Last Practicable Date, IGO is not aware of any reason why the conditions to
the Debt Facilities will not be satisfied as to enable the relevant Debt Facilities to be
drawn for the purpose of funding the Scheme Consideration.

Provision of Scheme Consideration
On the basis of the arrangements described above, IGO Nickel is of the opinion that it

has a reasonable basis for holding the view, and holds the view, that it will be able to
satisfy the funding commitments described in this section 6.7.
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IGO Nickel and IGO's intentions if the Scheme is implemented

The statements set out in this section 6.8 are based on information concerning Western
Areas and its business, and the general business environment that is known to IGO at the
time of preparation of this Scheme Booklet. However, IGO does not currently have knowledge
of all information that is necessary to determine all the operational, commercial, taxation and
financial implications of its current intentions.

If the Scheme is implemented, IGO intends to conduct a detailed review of Western Areas'
assets, operations and employee requirements. IGO's final decisions on these matters will
only be made in light of all material facts and circumstances at the relevant time and after
having had the opportunity to review Western Areas' information in more detail after
implementation of the Scheme.

Accordingly, the statements set out in this section 6.8 are statements of current intention
only and may change as new information becomes available or as circumstances change.

The intentions of IGO set out in this section 6.8 also reflect the intentions of IGO Nickel,
subject to the same qualifications set out above.

(a) Business, operations and assets

Based on its current understanding of the Western Areas' business and subject to
completion of the review referred to above, IGO intends to continue to operate the
Western Areas' business in substantially the same manner as it is currently being
operated. This will include proceeding with Western Areas' existing planned
exploration and development projects (including the development of Odysseus).
However, IGO will review Western Areas' operations to determine and implement
improvements to deliver optimal outcomes for the IGO Group.

(b) Western Areas Board

If the Scheme is implemented, IGO will replace the Western Areas Board and its
Subsidiaries with nominees of IGO (who are yet to be identified as at the date of this
Scheme Booklet).

(c) Employees and management team

IGO recognises that the Western Areas employees and management team are an
integral part, and key to the success, of IGO's business.

IGO may make limited changes to employee and management roles as a result of
potential duplication or redundancy of some roles arising from Western Areas
becoming part of the IGO Group and no longer being listed, although no determination
has been made in respect of such changes. Where possible, job losses will be sought
to be minimised through redeployment of the relevant employees elsewhere within
the IGO Group. If redundancies do occur, the relevant employees will receive benefits
in accordance with their contractual and other legal entitlements.

All Western Areas corporate employees with non-operational roles will be offered a
retention agreement through to 30 November 2022 during which period IGO will
determine which roles are no longer required. IGO intends to terminate the
employment of Mr Daniel Lougher, the CEO and Managing Director of Western Areas
on 1 July 2022. 1GO and Mr Lougher may enter into an arrangement, on terms to be
agreed between the parties, where Mr Lougher continues to provide consulting
services to IGO to ensure continuity of knowledge on the Western Areas’ business.
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(d) Delisting of Western Areas

If the Scheme is implemented, an application will be made to the ASX for Western
Areas to be removed from the ASX's official list, with effect from on or shortly after the
Implementation Date.

Interests in Western Areas and other collateral benefits
(a) Relevant Interests in Western Areas Shares

As at the date of this Scheme Booklet and as disclosed in IGO and IGO Nickel's notice
of initial substantial holder released to ASX on 18 February 2022, IGO, IGO Nickel and
their Associates have a Relevant Interest and voting power in 9.8% of Western Areas
Shares pursuant to a voting undertaking signed by Wyloo Consolidated Investments
Pty Ltd in favour of IGO Nickel, dated 17 February 2022.

A copy of the notice of initial substantial holder (including a full copy of the voting
undertaking attached to that notice) is available on the ASX website at
www.asx.com.au. Refer to sections 1.4(a)(i) and 9.5 for further information regarding
the voting undertaking.

(b) Dealing in Western Area Shares in the previous four months

Apart from IGO Nickel's offer to acquire all of Western Areas' Shares under the Scheme,
none of IGO Nickel nor to the best of its knowledge any of its Associates has provided
or agreed to provide consideration for any Western Areas Shares under any other
transaction during the period of four months before the date of this Scheme Booklet.

(c) Benefits given in previous four months

During the four months before the date of this Scheme Booklet, other than as set out
in this Scheme Booklet, none of IGO Nickel nor to the best of its knowledge any of its
Associates has given or offered to give or agreed to give a benefit to another person
where the benefit was likely to induce the other person or an Associate to vote in
favour of the Scheme or dispose of Western Areas Shares, where the benefit was not
offered to all Western Areas Shareholders.

(d) Benefits to Western Areas directors

None of IGO Nickel nor to the best of its knowledge any of its Associates will be making
any payment or giving any benefit to any current officers of Western Areas as
compensation for, or otherwise in connection with their resignation from their
respective offices if the Scheme is implemented, other than as set out in section 6.8.

Agreement to evaluate downstream nickel processing opportunities

Wyloo Metals Pty Ltd (Wyloo Metals), which has a Relevant Interest in 9.8% of the ordinary
shares in Western Areas as at the Last Practicable Date, has entered into an agreement with
IGO to jointly evaluate opportunities for nickel downstream processing in Australia. The
agreement is conditional on the Scheme becoming Effective.

Under the agreement, IGO and Wyloo Metals agree to undertake a study into the feasibility
of a nickel downstream processing facility in Australia. The study is expected to take
approximately two years and will be funded 70:30 by IGO and Wyloo Metals respectively.
Following the conclusion of the study, and subject to the parties making a final investment
decision, the parties would then form a 70:30 joint venture to construct and operate a nickel
downstream processing facility in Australia (the Project), which may source feedstock from
the IGO Group's operations.
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The parties have agreed to deal exclusively with one another in relation to the Project, and
subject to certain exceptions, not to undertake any similar or competing project in Australia
until 30 June 2028.

Approvals

IGO has sought a pre-assessment of the Transaction from the Australian Competition &
Consumer Commission (ACCC) through the informal merger review process. The informal
merger review process enables merger parties to seek the ACCC's view on whether the
proposed acquisition is likely to have the effect of substantially lessening competition. 1GO
anticipates that the informal merger review process will be completed prior to the Scheme
Meeting (although timing is in the hands of the ACCC). Any updates will be provided to
Western Areas Shareholders at the Scheme Meeting.

No other material information

Except as set out in this section 6, at the date of this Scheme Booklet there is no other
information about IGO or IGO Nickel or their intentions regarding Western Areas that is
material to the making of a decision by a Western Areas Shareholder in relation to the
Scheme, which is within the knowledge of any director of IGO or IGO Nickel and has not
previously been disclosed to Western Areas Shareholders.
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RISK FACTORS

The Western Areas Board considers that it is appropriate for Western Areas Shareholders, in
considering the Scheme, to be aware that there are a number of risk factors which could
materially adversely affect the future operating and financial performance of Western Areas
and the value of Western Areas Shares.

The risk factors in this section 7 are existing risks that relate to Western Areas' business and
the industry in which it operates, or that are generally associated with an investment in listed
securities. These risks will only continue to be relevant to you if the Scheme does not proceed,
in which case (in the absence of a Competing Proposal that is ultimately implemented)
Western Areas will continue to operate as a stand-alone entity, and you will retain your
investment in Western Areas.

This section 7 outlines:

. General risk factors;

. Specific risk factors for the Western Areas Group;

. Unknown risks; and

o Risks and implications for Western Areas if the Scheme is not implemented.

This section 7 is a summary only and does not purport to list every risk that may be
associated with an investment in the Western Areas Group now or in the future.

If the Scheme proceeds, Scheme Shareholders will receive the Scheme Consideration and,
from implementation of the Scheme, will cease to be Western Areas Shareholders and will no
longer be exposed to the risks set out in this section 7.

You should carefully consider the risks discussed in this section 7, as well as the other
information contained in this Scheme Booklet generally, before voting on the relevant
Scheme Resolution. You should consult your legal, financial, taxation or other professional
adviser if you are unclear or uncertain about any matter mentioned in this section 7 or
elsewhere in this Scheme Booklet.

General risk factors

As with any entity with listed securities on ASX, the future prospects, operating and financial
performance of Western Areas and the value of Western Areas Shares may be affected by a
variety of factors. These factors may include:

(a) changes in investor sentiment and overall performance of Australian and
international stock markets;

(b) changes in general business, industry cycles, and economic conditions including
inflation, interest rates, exchange rates, commodity prices, employment levels and
consumer demand;

(c) economic and political factors in Australia and internationally, including economic
growth;
(d) changes in legislation and government, fiscal, monetary and regulatory policies

including foreign investment and government or political intervention in export and
import markets;

(e) uncertainty around the likelihood, timing, franking or quantum of future dividends;
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(f) failure to make or integrate any future acquisitions or business combinations
(including the realisation of synergies), significant one-time write-offs or restructuring
charges, and unanticipated costs and liabilities;

(9) changes in accounting or financial reporting standards; and
(h) changes in taxation laws (or their interpretation).

Deterioration of the general economic conditions (including as a result of COVID-19), adverse
foreign exchange rate movements, the Australian and overseas stock markets, and
catastrophic events may also affect Western Areas' operating and financial position.

Specific risk factors for the Western Areas Group

There are a range of business-specific risks associated with your current investment in
Western Areas Shares, as set out below. You will only continue to be exposed to these risks
if the Scheme does not proceed and you retain your investment in Western Areas Shares.
While Western Areas has in place what it considers are appropriate policies and procedures
to help manage these risks, there is no guarantee that Western Areas will be able to manage
these risks completely. Furthermore, certain aspects of these risks (or Western Areas' ability
to respond to and manage them) may be partly or wholly outside of Western Areas' control.

(a) Development and production risks

Western Areas' projects are at various stages of exploration, development and
production. Success of Western Areas' projects is dependent on a number of factors
including, but not limited to:

. access to adequate capital to fund and develop its projects;

. construction of efficient development and production infrastructure within
capital expenditure budgets;

. securing and maintaining title to interests;

. retention of appropriately skilled and experienced employees, contractors and
consultants; and

. counterparties meeting their obligations under the respective agreements
that Western Areas is party to (including joint venture agreements).

Western Areas' operations may be impacted by many factors including environmental
hazards and adverse weather events (including, for example, rainfall, bushfires and
cyclones), difficulty obtaining and/or retaining government and/or third party
approvals or agreements, increases in operating or capital costs (including in the price
of materials and plant and equipment), delays in shipping and aviation services,
technical failures, unusual or unexpected geological conditions, among others.

Any of these circumstances could result in Western Areas not realising its operational
or development plans or in such plans costing more than expected or being delayed.
This could impact Western Areas' financial and operational performance. Events
impacting production rates are likely to reduce the quantity of ore mined and reduce
the amount of product available for sale. No assurance can be given that Western
Areas will achieve commercial viability through development of any of its projects.

(b) Odysseus development risks

Western Areas is targeting first nickel concentrate production from the Odysseus
mine in the December 2022 quarter. Western Areas' operational and financial
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performance from Odysseus is dependent on the continual and successful
development of the Odysseus mine. In addition to the general development risks
mentioned in section 7.2(a) above, there are a number of risks and uncertainties that
are associated with the development of the Odysseus mine, including:

o escalating operating or capital costs;

o future capital requirements exceeding those forecast in Western Areas'
budget and life of mine plans from time to time. While Western Areas has
completed a Definitive Feasibility Study (DFS) in respect of the Odysseus mine
(@announced to ASX on 22 October 2018), there can be no guarantee that the
Odysseus mine will be successfully developed and brought into production as
assumed or within the estimated parameters in the DFS;

o slippage in the development or pre-production schedule as a result of delays
in obtaining, or a failure to obtain or maintain necessary government permits
or approvals, shortages of or delays in the procurement of materials, or other
items necessary for ongoing development or delays in the negotiation of key
contracts;

o the construction and operation of an ore haulage shaft at Odysseus is a new
technology for the Western Areas Group and represents a key component of
the underground infrastructure. Western Areas has expanded its internal
capability to manage this risk in the construction phase and expects to
continue to do similarly during the operational phase. Failure to complete the
shaft as designed or operate it at capacity once in production will impact the
project economics as assumed in the DFS; and

o geotechnical issues may arise (as with most mines mining at the depth
contemplated at Odysseus), which could potentially drive higher unit support
costs and result in production delays.

If any of these risks and uncertainties materialise, they could result in Western Areas
not realising its development plans for the Odysseus mine, or such plans generating
less revenue than expected, costing more than expected or taking longer to realise
than expected. Any of these outcomes could have an adverse effect on Western
Areas' financial and operating performance. No assurance can be given that the
capital cost and development timeline estimates for the development of the
Odysseus mine will ultimately be achieved.

Estimate risk in Mineral Resources and Ore Reserves

Western Areas' Mineral Resources and Ore Reserves for its existing projects are
expressions of judgement based on industry practice, experience and knowledge, and
are estimates only. Estimates of Mineral Resources and Ore Reserves are necessarily
imprecise and depend to some extent on interpretations which may prove inaccurate.
No assurance can be given that the estimated Mineral Resources and Ore Reserves
are accurate or that the indicated level of nickel or any other mineral will be produced.
Such estimates are, in large part, based on interpretations of geological data obtained
from drill holes and other sampling techniques. Estimates that are valid when made
may change significantly when new information becomes available. Actual
mineralisation or geological conditions may be different from those predicted.

No assurance can be given that any or all of Western Areas' Mineral Resources
constitute or will be converted into Ore Reserves. Actual Mineral Resources and Ore
Reserves may differ from those estimated, which could have an adverse effect on
Western Areas' operations, financial performance and financial position.
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Various factors, such as commodity price fluctuations as well as increased production
costs, may render a part of the Western Areas' Ore Reserves unprofitable to develop
at a particular site or sites for periods of time or may render such Ore Reserves
containing relatively lower grade mineralisation uneconomic. Estimated Ore Reserves
may have to be recalculated based on actual production experience.

Replacement of Mineral Resources and exploration activity

Western Areas will need to eventually replace Mineral Resources depleted by
production to maintain production levels over the long term. Mineral Resources can
be replaced through further drilling to identify extensions, locating new deposits or
making acquisitions. There is a risk that depletion of Mineral Resources will not be
offset by discoveries or acquisitions, or that divestitures of assets will lead to a lower
Mineral Resource base. Western Areas' Mineral Resource base may decline if Mineral
Resources are mined without adequate replacement.

Whether a Mineral Resource is commercially viable depends on a number of factors,
including the particular attributes of the deposit, such as size, grade, quality and
proximity to infrastructure, commodity prices, government regulation, obtaining the
necessary licences or clearances from relevant authorities that may require
conditions to be satisfied and the exercise of discretions by such authorities, land
tenure, land use, and environmental protection. There is no certainty that the
expenditures made by Western Areas towards the search for and evaluation of
mineral deposits will ultimately result in discoveries of commercial quantities of
Mineral Resources.

Exploration on existing tenements may be unsuccessful, which could reduce the value
of those tenements, diminish the cash reserves of Western Areas and risk
relinquishment of the exploration and mining tenements. Exploration is inherently
speculative. There is no assurance exploration activity will lead to discovery of
recoverable resources, and if resources are identified, there is no guarantee those
resources can be economically exploited.

Other factors such as adverse weather events (including, for example, rainfall,
bushfires and cyclones), operational and technical difficulties, industrial and
environmental accidents, lack of access to key infrastructure and changes to
government policy or legislation (among other factors) may preclude Western Areas
from successfully mining and exploring discovered resources.

Commodity price volatility

The Western Areas' revenues and cash flows will primarily be dependent on the price
of nickel. Sustained low prices could reduce or eliminate the profit and cashflow that
is currently expected to be generated from the portfolio; halt or delay the
development of new projects; reduce funds available for exploration; result in
impairments to the value of assets and/or reduce existing Ore Reserves and Mineral
Resources by reducing what can be economically processed at prevailing prices.

Such declines in price and/or reductions in operations could cause significant volatility
in Western Areas' financial performance.

Western Areas' revenues are derived primarily from the sale of nickel concentrate. The
price that Western Areas obtains for nickel concentrate is influenced by market prices.
Commodity prices fluctuate and are affected by many factors beyond the control of
Western Areas. Commodity prices are also affected by the outlook for inflation,
interest rates, currency exchange and supply and demand factors.

The price of nickel, generally speaking, is volatile and subject to a variety of factors
including global supply and demand, the prices agreed by the world's largest
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producers of nickel with their customers, utilisation rates at existing production
facilities worldwide, the level of competition between producers, technological
advancements in the production of nickel, end-uses of nickel, currency exchange
rates, general economic conditions, regulatory changes, and other factors. More
recently there has been a period of material volatility in the nickel market, which
resulted in the temporary suspension of nickel trading on the London Metals
Exchange on 8 March 2022, and which may continue to impact nickel prices.

Depending on hedging practices, future price declines in the market value of nickel
may adversely impact on Western Areas' profit margins, future development and
planned future production, which may in turn adversely impact the price of Western
Areas Shares.

(f) Offtake risk

Western Areas is party to two offtake agreements with BHP Billiton Nickel West Pty
Ltd and Jinchuan Group Ltd. If Western Areas is unable to meet its required
deliverables under these offtake agreements, its business, operating results and
financial position may be adversely affected. These offtake agreements require a
minimum product specification for product grade. There is no certainty that Western
Areas will be able to continuously meet product specifications particularly on account
of the inherent risks associated with the extraction and processing of ore, and as a
result, Western Areas may not be able to sell its product.

Additionally, if the counterparties to the offtake agreements do not take their
obligated quantities of product or seek to renegotiate the price or quantity of product,
Western Areas' revenue could be adversely affected.

These offtake agreements are set to expire on 30 June 2022 (in the case of the
offtake agreement with Jinchuan Group Ltd, unless extended for a further 6 month
period) and 1 February 2023 (in the case of the offtake agreement with BHP Billiton
Nickel West Pty Ltd). There is a risk that when these offtake agreements expire
Western Areas will not be able to enter into replacement or additional offtake
agreements or that any contracts will be on less favourable terms.

There is also a risk that an offtake agreement at commercially favourable terms to
Western Areas cannot be sourced for the Odysseus mine once production
commences.

(9) Key personnel and labour market risk

Retaining and recruiting qualified personnel is critical to Western Areas' success.
Competition for suitably qualified personnel is very strong and Western Areas, as with
other entities in the mining industry, is exposed to challenges associated with
attracting and retaining appropriately qualified personnel (including in connection
with, or as a result of, impacts of COVID-19zs). If Western Areas cannot attract, motivate
and retain suitably qualified personnel, and if those personnel do not operate
effectively, it could adversely affect Western Areas' current exploration, development
and production operations and its future growth plans.

(h) Exchange rate fluctuations

Nickel prices are commonly denominated in US dollars, while the majority of Western
Areas expenses (including financing costs) are incurred in Australian dollars and
Western Areas income and expenditure are, and will be taken into account, in
Australian dollars. This exposes Western Areas to the fluctuations and volatility of the

28 Refer to section 7.2(j).
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rate of exchange between these currencies as determined by international currency
markets.

Depending on hedging practices, if the Australian dollar appreciates in value against
the US dollar then Western Areas' financial results may be adversely affected due to
the potential lower Australian dollar receipts available to cover costs.

Western Areas enters into hedging arrangements at various times to limit its
exposure to fluctuations in exchange rates. If Western Areas is unable to satisfy its
obligations under these contracts by delivering the required product (being the US
currency) it may be adversely affected. Western Areas' hedging practices may prove
ineffective because in some instances they may limit the price that can be realised on
the nickel subject to the hedge where the market price exceeds the hedge contract.
In addition, Western Areas will still be exposed to foreign exchange risk in relation to
currency that has not been hedged.

Financing risk

Western Areas' continued ability to operate its business and effectively implement its
business plan over time will depend in part on its ability to raise additional funds for
future operations and to repay or refinance debts as they fall due. There is risk that
Western Areas may not be able to access equity or debt capital markets to support
its business objectives, or successfully refinance any existing indebtedness on
commercially favourable terms.

If additional funds are raised through the issue of equity securities, the capital raising
may be dilutive to shareholders (if Western Areas determines that a pro rata
entitlement offer is not the most appropriate method of equity fundraising or
shareholders elect not to participate in such entitlement offers) and such securities
may, subject to requisite shareholder approval, have rights, preferences or privileges
senior to those currently holding Western Areas' shares.

Western Areas has existing, undrawn debt facilities. In the future, Western Areas may
need to renegotiate or refinance the terms of these debt facilities and the terms on
which debt financiers are willing to offer finance may vary from time to time depending
on macro-economic conditions, the performance of Western Areas and intended use
of funds.

If sufficient funds are not available from either equity or debt capital markets to satisfy
Western Areas' short, medium and long-term capital requirements then this may
adversely impact on Western Areas' operational, financial performance and financial
position.

COVID-19 risk

The events relating to COVID-19 have caused, and continue to cause, significant
market volatility, including in the mining industry, global capital markets, and on
commodity prices and foreign exchange rates. While there has been significant
economic recovery, there is continued uncertainty as to the further impact of COVID-
19, including in relation to governmental action, vaccine hesitancy and efficacy, work
stoppages, lockdown, quarantines, travel restrictions and the impact on the
Australian and global economy and share markets. This has had, and may continue
to have, a significant impact on the industry dynamics to which Western Areas is
subject and the macro-economic environment in which it operates.

Future outbreaks of COVID-19 could result in the Western Areas' operations being
temporarily suspended or otherwise temporarily disrupted, which may have an
adverse impact on the Western Areas' operations as well as adverse implications on
Western Areas' future cash flows, profitability, and financial condition.
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The long-term impacts from COVID-19 on general economic or industry conditions are
still uncertain and may adversely impact the financial and operational performance of
Western Areas.

Environmental risk

Western Areas' operations activities and proposed activities are subject to extensive
environmental laws and regulations in Australia. As with all mining operations and
exploration projects, Western Areas' activities may substantially impact the
environment or cause exposure to hazardous materials. Nickel exploration and
production can affect the environment and result in substantial costs being incurred
for environmental risk management, rehabilitation and damage control. Western
Areas attempts to conduct its operations and activities in accordance with the
highest standard of environmental obligation, including compliance with all applicable
environmental laws and regulations.

Events, such as unpredictable rainfall or bushfires, may impact on Western Areas'
ongoing compliance with environmental laws and regulations. Significant liabilities
could be imposed on Western Areas for damages, clean-up costs or penalties in the
event of certain discharges into the environment, environmental damage caused by
previous operations or non-compliance with environmental laws or regulations. The
disposal of mining and process waste and mine water discharge are under constant
legislative scrutiny and regulation.

Approvals are required for mining, land clearing, ground disturbing activities and other
environmental impacts. Delays in obtaining and/or retaining such approvals may result

in the delay or otherimpact to anticipated exploration programmes or mining activities.

The Department of Mines, Industry Regulation and Safety in Western Australia from
time to time reviews the environmental bonds that are placed on tenements. Western
Areas is not in a position to state whether a review is imminent or whether the

outcome of such a review would be detrimental to the funding needs of Western Areas.

Further, environmental conditions may be attached to mining tenements, and a failure
to comply with these conditions may lead to forfeiture of the relevant tenements.
Western Areas is also unable to predict the effect of additional environmental laws
and regulations which may be adopted in the future, including whether any such laws
or regulations would materially increase Western Areas' cost of doing business or
affect its operations and activities in any manner, including in respect of climate
change and greenhouse gas emissions.

Western Areas may also be subject to claims due to environmental damage arising
out of current or former activities at sites that Western Areas owns or operates. This
could have an adverse effect on Western Areas' financial and operational
performance.

Insurance risk

Western Areas may not carry insurance to cover all of the risks associated with its
business, either because insurance coverage is restricted or prohibitively expensive.
Western Areas will endeavour to maintain insurance within a range of coverage
consistent with industry practice in order to cover certain risks associated with
Western Areas' business. However, in certain circumstances Western Areas'
insurance may not be of a nature or level to provide adequate cover. The occurrence
of an event that is not covered or fully covered by insurance could have a material
adverse effect on the business, financial condition and results of Western Areas.

Insurance of risks associated with minerals exploration and production is not always
available and, where available, the costs can be prohibitive. There is a risk that
insurance premiums may increase to a level where Western Areas considers it is
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unreasonable or not in its interests to maintain insurance cover or not to a level of
coverage which is in accordance with industry practice.

Western Areas will use reasonable endeavours to insure against the risks it considers
appropriate for Western Areas' needs and circumstances. However, no assurance can
be given that Western Areas will be able to obtain such insurance coverage in the
future at reasonable rates or that any coverage it arranges will be adequate and
available to cover claims.

Material contracts

The ability of Western Areas to operate its business will depend on the performance
of the counterparties under various agreements it has entered into or may enter into
in the future, including various offtake arrangements as noted above. If any
counterparties do not meet their obligations under the respective agreements, this
may impact on Western Areas' business and financial returns.

Litigation risk

Western Areas is subject to litigation risks. All industries, including the minerals

exploration and production industry, are subject to legal claims, with and without merit.

Defence and settlement costs of legal claims can be substantial, even with respect to
claims that have no merit. Due to the inherent uncertainty of the litigation process,
the resolution of any particular legal proceeding to which Western Areas is or may
become subject could have a material effect on its financial position, results of
operations or Western Areas' activities. As at the date of this Scheme Booklet,
Western Areas is not aware of any litigation or disputes being undertaken which is
material in the context of Western Areas and its Subsidiaries taken as whole.

Closure and rehabilitation risk

At the completion of each of its mining operations, Western Areas is required to
rehabilitate and otherwise close that operation in accordance with relevant laws and
an approved plan. There is a risk that the cost of, or time taken to, rehabilitate or
otherwise close any mining operation may be more expensive or take longer than
originally planned with a consequential effect on Western Areas operational and/or
financial performance.

Flying Fox and Spotted Quoll are maturing mines and will eventually reach end of life
when reserves are depleted. Closure and rehabilitation costs have been adequately
allowed for as per Western Australian mining industry guidelines.

Native Title and Aboriginal heritage

The Native Title Act 1993 (Cth) (NTA) recognises and protects the rights and interests
in Australia of Aboriginal and Torres Strait Islander people in land and waters,
according to their traditional laws and customs. Separate legislation in each State
and Territory of Australia (and at a Commonwealth level) also governs the protection
of Aboriginal heritage, and regulates proposed impacts of development where site
avoidance will not be possible. Native title and associated Aboriginal heritage matters
may impact on Western Areas' operations and future plans (legally, and from a social
licence to operate/external affairs perspective).

A "valid" exploration or mining tenement from a native title perspective (ie a tenement
that, where applicable, has been granted in compliance with the relevant
requirements of the NTA) prevails over native title to the extent of any inconsistency
for the duration of the title. In essence, while native title can co-exist with a valid
exploration or mining tenement, the exploration or mining tenement holder may
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exercise their legal rights in priority to the traditional owners exercising their native
title rights and interests.

There might be current or future circumstances where the validity of Western Areas
tenure (from a native title perspective) is challenged in the context of native title
claims proceedings. These factors could have a material adverse effect on Western
Areas' business, results of operations, financial condition and prospects.

There may be circumstances in which Western Areas might be found liable to pay
native title compensation in relation to its tenure and/or operations thereon (including
compensation for past native title impacts before the relevant tenure was acquired
by Western Areas, where tenure is acquired from a third party and Western Areas was
not the original grantee). No assurance can be given that Western Areas will be
successful in defending any compensation claims or mitigating any native title
compensation awards.

There may be Aboriginal heritage in or near the vicinity of Western Areas' current,
planned, proposed or future operations. Impacting Aboriginal heritage is usually a
criminal offence carrying significant penalties. Even when (where applicable)
regulatory approvals are obtained that permit impacts on heritage, proceeding with
operations in that situation can still carry significant external affairs risk that may
impact a proponent's social licence to operate.

Heritage legislation and policy across Australia, at both a Commonwealth and
State/Territory level, is also the subject of numerous ongoing and proposed reforms
exposing projects to additional risk. In Western Australia, for example, a new
Aboriginal Cultural Heritage Act 2021 has recently received royal assent. While the
transition period will take some time before the new Act substantially commences
(and replaces the current Act), Western Areas will need to transition to the
implementation of the new regime. These factors could have a material adverse effect
on Western Areas' business, results of operations, financial condition and prospects.

7.3 Unknown risks

Additional risks and uncertainties not currently known to Western Areas may also have a
material adverse effect on Western Areas' financial and operational performance and the
information set out in this section 7 does not purport to be, nor should it be construed as
representing, an exhaustive list of the risks affecting Western Areas.

7.4 Risks and implications for Western Areas and Western Areas Shareholders if the Scheme
is not implemented

(a) Western Areas Shareholders will not receive the Scheme Consideration

If the Scheme is not implemented, Scheme Shareholders will retain their Western
Areas Shares and will not receive the Scheme Consideration. Western Areas will
remain listed on ASX as a standalone entity and the current Western Areas Board and
Western Areas' senior management team will continue to operate Western Areas'
business. In these circumstances, Scheme Shareholders will continue to be subject
to all risks currently associated with an investment in Western Areas (and to which
Western Areas Shareholders are necessarily already exposed to).

(b) If the Scheme does not proceed, the price of Western Areas Shares may fall below
its recent trading price, in the absence of a Superior Proposal

If the Scheme is not implemented and no Superior Proposal emerges, it is possible
that the trading price of Western Areas Shares will fall below current levels, to the
extent that the market price reflects an assumption that the Scheme will be
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implemented and/or that a superior proposal might emerge (although this is difficult
to predict with any degree of certainty).

Refer to section 1.2(b) for a discussion of the recent trading history of Western Areas
Shares and possible implications for Western Areas Shareholders.

Risks for Western Areas as a standalone entity

If the Scheme does not proceed, and no Superior Proposal emerges, the Western
Areas Board intends to continue with its existing strategy.

There are a number of risks, including those of the nature of risks outlined in sections
7.2 and 7.3 above, that may affect Western Areas' performance and operations more
broadly.

Transaction costs already incurred

As detailed in section 9.9, Western Areas estimates that it will incur costs of
approximately $2.0m in connection to the Scheme, which will be payable by Western
Areas regardless of whether or not the Scheme is implemented. This includes financial
advisory, legal, accounting, Independent Expert, Technical Expert, tax and
administrative fees, Scheme Booklet and printing, share registry and other expenses.
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8.1

8.2

TAXATION IMPLICATIONS
Introduction

The following is a general summary of the main Australian income tax, stamp duty and GST
consequences from disposing of your Scheme Shares under the Scheme.

This summary only applies to Scheme Shareholders who hold their Scheme Shares on capital
account for Australian income tax purposes. In particular, it does not apply to Scheme
Shareholders who buy and sell shares in the ordinary course of business or who otherwise

hold their Scheme Shares on revenue account or as trading stock for Australian tax purposes.

In addition, this summary does not apply to:

(a) Scheme Shareholders who acquired their Scheme Shares under an employee share
or option scheme;

(b) Scheme Shareholders who are subject to special taxation rules (for example,
attribution managed investment trusts (AMITS), trusts that are subject to tax as
companies, insurance companies and tax exempt organisations);

(c) Scheme Shareholders whose Scheme Shares are subject to the "taxation of financial
arrangements" rules in Division 230 of the /ncome Tax Assessment Act 1997 (Cth); and

(d) non-Australian resident Scheme Shareholders who have held their shares at any time
in carrying on business at or through a permanent establishment in Australia.

Except where otherwise stated, this summary does not apply to Scheme Shareholders that
are partnerships or trusts or persons that are partners of such partnerships, or beneficiaries
of such trusts. If a partnership or trust is a Scheme Shareholder, the partners of such
partnership or the beneficiaries of such trust should consult their own tax advisers in relation
to the Australian taxation consequences to them of the partnership or the trust (as
applicable) participating in the Scheme.

This summary does not address the tax consequences of the Scheme under the laws of any
jurisdiction other than Australia. Scheme Shareholders who are tax residents of a country
other than Australia should obtain professional advice in relation to the taxation
consequences of the Scheme in their country of residence.

The information in this summary is based upon Australian taxation law and administrative
practice in effect at the date of this Scheme Booklet. It is not intended to be tax advice or an
authoritative or comprehensive analysis of the taxation laws of Australia. The summary does
not consider any specific facts or circumstances that may apply to your circumstances.

As the tax consequences to a Scheme Shareholder participating in the Scheme will depend
on each Scheme Shareholder's own individual circumstances, all Scheme Shareholders are
advised to seek their own independent professional advice regarding the Australian and, if
relevant, foreign tax consequences of disposing of their Scheme Shares based on their own
particular circumstances.

Scheme Shareholders who are Australian residents for tax purposes

This section applies to Scheme Shareholders who are residents of Australia for Australian
income tax purposes and hold their Scheme Shares on capital account.

(a) CGT consequences of the disposal of Scheme Shares
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If you are an Australian resident for Australian income tax purposes, the disposal of
your Scheme Shares pursuant to the Scheme will constitute a capital gains tax (CGT)
event.

The CGT event will happen at the time that the Scheme Shareholder disposes of its
Scheme Shares under the Scheme, which will be the Implementation Date.

Calculation of the capital gain or loss

The disposal of your Scheme Shares should give rise to a capital gain or loss equal to
the difference between:

(i) the capital proceeds received for the disposal of your Scheme Shares (i.e. the
Scheme Consideration); and

(i) the cost base (or, in the case of a capital loss, the reduced cost base) of your
Scheme Shares (which would generally include the amount paid to acquire the
Scheme Shares plus any non-deductible incidental costs of acquisition, e.g.
brokerage fees and stamp duty).

Each Scheme Share constitutes a separate asset for CGT purposes. You will need to
separately consider the consequences of the disposal of your Scheme Shares which
were acquired in different parcels at different times.

Your net capital gain for the income year is included in your assessable income for the
income year. Broadly, your net capital gain for an income year is the total of all the
capital gains made during the income year less capital losses made in the income year
and available net capital losses made in previous income years. That amount may be
reduced further by other concessions, particularly under the discount capital gains
tax rules discussed below.

If you make a capital loss from the disposal of your Scheme Shares, the capital loss
may be used to offset capital gains made in the same or subsequent years of income
(subject to satisfying any applicable carry forward loss conditions) but cannot be
offset against ordinary income, nor carried back to offset net capital gains made in
earlier income years.

Discount capital gains

If you are an individual, or hold your Scheme Shares as a trustee of a trust or a
complying superannuation entity, and have held your Scheme Shares for at least 12
months before disposal, the discount capital gain provisions may apply as follows:

(i) If you are an individual, one half of the capital gain (after offsetting any
applicable capital losses) will be included in your assessable income.

(i) If you are a trustee of a trust (but not a complying superannuation entity), one
half of the capital gain (after offsetting any applicable capital losses) will be
included in the "net income" of the trust. The discount capital gains provisions
may also apply to capital gains to which beneficiaries in the trust (other than
beneficiaries that are companies) are entitled. The CGT provisions applying to
trustees and beneficiaries of trusts are complex and you should seek advice
from your professional tax adviser in this regard.

(iii) If you are a complying superannuation entity (including where you are acting
as a trustee of a complying superannuation entity), two-thirds of the capital
gain (after offsetting applicable capital losses) will be included in the complying
superannuation entity's assessable income.
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8.4

The discount capital gain provisions generally do not apply to companies.

Where the discount capital gain provisions apply, any available capital losses will be
applied to reduce the nominal capital gain before discounting the resulting net
amount by either one-half or one-third (as applicable) to calculate the net capital gain
that is included in assessable income.

Scheme Shareholders who are not Australian residents for tax purposes

If you are a foreign resident of Australia for tax purposes, any capital gain or loss you make
on disposal of the Scheme Shares will be disregarded unless the Scheme Shares are "taxable
Australian property". If a Scheme Share is "taxable Australian property", any capital gain or
loss should be determined as outlined in section 8.2(b) above, noting that foreign resident
Scheme Shareholders are generally not eligible to claim the CGT discount in respect of any
gain made on the disposal.

In order for a Scheme Share to be "taxable Australian property", one of the following criteria
would generally need to be met:

(a) the Scheme Share is an "indirect Australian real property interest”;

(b) at any time, you held the Scheme Share in carrying on business through a permanent
establishment in Australia; or

(c) you elected to disregard a gain or loss in respect of the Scheme Share on ceasing to
be an Australian resident.

A Scheme Share should be treated as an "indirect Australian real property interest" if, broadly:

(a) you, together with your associates (as determined under the income tax legislation),
hold a non-portfolio interest (i.e. 10% or more) in Western Areas at the time of the
disposal or did so for at least any 12 month period in the previous two years (in either
case, a Non-portfolio Interest); and

(b) Western Areas' assets comprise more than 50% interests in real property (including
mining or exploration tenements) in Australia (by market value) (Principal Asset Test).

Western Areas expects that the Principal Asset Test will be met in respect of Western Areas.
Accordingly, if you are a foreign resident, you should consider whether you hold a Non-
portfolio Interest in Western Areas.

If your Scheme Shares are an "indirect Australian real property interest", you should seek
independent professional advice regarding the tax consequences of disposing of your
Scheme Shares according to your own particular circumstances.

Foreign resident CGT withholding

In accordance with the foreign resident CGT withholding rules contained in the taxation
administration legislation, IGO Nickel may be authorised and required to withhold and pay to
the ATO up to 12.5% of the Scheme Consideration otherwise payable to you if:

(a) your Scheme Shares are an "indirect Australian real property interest"; and

(b) on the Implementation Date, IGO Nickel:

(i) knows or reasonably believes you are a foreign resident; or

(i) does not reasonably believe you are an Australian resident, and either:
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(A) you have an address outside Australia; or

(B) IGO Nickel is authorised to pay the Scheme Consideration to a place
outside Australia (such as an overseas bank account).

In order to ensure that it complies with its obligations, IGO Nickel will clarify the status of
certain Scheme Shareholders and may request that certain Scheme Shareholders provide a
written declaration (to the extent appropriate) that, either:

(a) the Scheme Shareholder is an Australian resident; or

(b) the Scheme Shareholder's Scheme Shares are not "indirect Australian real property
interests" (essentially that the Scheme Shareholder does not have a Non-Portfolio
Interest).

If IGO Nickel makes such a request to you but neither of the declarations referred to above
applies in your circumstances, you may be eligible for to apply for and obtain a variation
notice from the ATO. A variation notice from the ATO can reduce the rate of foreign resident
CGT withholding applicable (to a rate lower than 12.5%, and potentially to nil), in respect of
the Scheme Consideration otherwise payable to you.

If IGO Nickel requests a declaration from you and you provide it to IGO Nickel at least 5
Business Days (or such shorter period agreed to by IGO Nickel) prior to the Implementation
Date, then IGO Nickel should not be required by the foreign resident CGT withholding rules
to withhold from the Scheme Consideration otherwise payable to you (provided it does not
know the declaration to be false). If IGO Nickel requests but does not receive a written
declaration from you at least 5 Business Days (or such shorter period agreed to by IGO Nickel)
prior to the Implementation Date and it:

(a) reasonably believes you to be a foreign resident; or
(b) does not reasonably believe you to be an Australian resident, and it:

(i) has an address for you outside Australia: or

(i) is authorised to make payment outside Australia,
it will withhold the relevant amount from the Scheme Consideration otherwise payable to you
and remit this amount to the ATO (subject to the next sentence). The relevant amount is
12.5% of the Scheme Consideration otherwise payable to you, unless the rate of withholding
is reduced (including to nil) by an applicable variation notice that is:

(a) issued to you by the ATO; and

(b) provided by you to IGO Nickel at least 5 Business Days (or such shorter period agreed
to by IGO Nickel) prior to the Implementation Date,

in which case IGO Nickel will comply with that ATO variation notice.

If you are not contacted separately by IGO Nickel and requested to provide a written
declaration as described above, it is not expected that IGO Nickel will withhold any amount
on account of Tax from your Scheme Consideration (unless it is specifically notified and
required by a Government Agency to do so), and you will not be required to take any action
regarding the foreign resident CGT withholding rules.

Stamp duty

You will not be required to pay any stamp duty on the transfer of your Scheme Shares under
the Scheme. Under the terms of the Scheme Implementation Agreement, IGO Nickel must
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pay all stamp duty payable on the Scheme Implementation Agreement, or any instrument or
transaction contemplated in or necessary to give effect to the Scheme Implementation
Agreement.

8.6 GST

No liability to GST should arise for you in respect of a disposal of your Scheme Shares under
the Scheme.

If you incur GST on acquisitions (e.g. GST on legal, financial or tax advice), to the extent that
your acquisition relates to the disposal of your Scheme Shares, you may not be entitled to
claim input tax credits or may only be entitled to reduced input tax credits in relation to that
GST. You should seek independent tax advice in relation to your individual circumstances.
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9.1

9.2

ADDITIONAL INFORMATION

Interests of Western Areas Directors in Western Areas Shares and Western Areas
Performance Rights

As at the Last Practicable Date, the Western Areas Directors have the following Relevant
Interests in Western Areas Shares.

Director Number of Western Percentage interest in

Areas Shares Western Areas Shares
lan Macliver 55,576 0.017%
Daniel Lougher 621,732 0.193%
Richard Yeates 10,000 0.003%
Timothy Netscher 60,150 0.019%
Natalia Streltsova 23,490 0.007%
Yasmin Broughton 9,661 0.003%
Total 780,609 0.243%

Each Western Areas Director will vote or procure the voting of their Director Shares in favour
of the Scheme at the Scheme Meeting, in the absence of a Superior Proposal and provided
that the Independent Expert continues to conclude that the Scheme is in the best interests
of Western Areas Shareholders.

No Western Areas Director acquired or disposed of a Relevant Interest in any Western Areas
Share or other security in the four month period ending on the date immediately before the
date of this Scheme Booklet.

As at the Last Practicable Date, other than Daniel Lougher, no Western Areas Director had a
Relevant Interest in any Western Areas Performance Rights. As at the Last Practicable Date,
Daniel Lougher has a Relevant Interest in 1,148,710 Western Areas Performance Rights.

Western Areas incentive and equity arrangements
(a) Western Areas Performance Rights Plan

Western Areas Performance Rights are governed by the terms of the Western Areas
Performance Rights Plan, under which Western Areas can issue performance rights to
eligible participants. The Western Areas Performance Rights Plan was last approved
by Western Areas Shareholders at Western Areas' annual general meeting held on 21
November 2019, and a summary of the Western Areas Performance Rights Plan is
attached to Western Areas' 2019 notice of annual general meeting.

Refer to section 3.9 for a summary of how the Western Areas Performance Rights will
be treated under the Transaction.

(b) Western Areas' Share Plan
Share Plan Shares are governed by Western Areas' Share Plan, adopted by the
Western Areas Board on 21 December 2016. The Share Plan is an employee share plan
designed to allow the Board to make grants of Western Areas Shares (up to $1,000

annually) to Western Areas employees to assist with:

(i) attracting, motivating and retaining employees;
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(i) allowing employees to become Western Areas Shareholders utilising the tax
exemption available under subdivision 83A-B of the /ncome Tax Assessment
Act 71995 (Cth); and

(iii) aligning the interests of employees with those of shareholders.

Refer to section 3.9 for a summary of how the Share Plan Shares will be treated under
the Transaction.

9.3 Interests and dealings of Western Areas Directors in securities in IGO
(a) Western Areas Directors' interests in securities in IGO

No Western Areas Director has a Relevant Interest in any securities of IGO or any of
its Related Bodies Corporate.

(b) Western Areas Directors' dealings in securities in IGO

No Western Areas Director has acquired or disposed of a Relevant Interest in any
securities in IGO or any of its Related Bodies Corporate in the four month period
ending on the date immediately before the date of this Scheme Booklet.

9.4 Western Areas Directors' benefits and agreements
(a) Benefits in connection with retirement from office

There is no payment or other benefit that is proposed to be made or given to any
Western Areas Director, secretary or executive officer of Western Areas (or any of its
Related Bodies Corporate) as compensation for the loss of, or consideration for or in
connection with his or her retirement from, office in Western Areas (or any of its
Related Bodies Corporate) in connection with, or that is materially affected by the
implementation of, the Scheme.

(b) Other agreements or arrangements connected with or conditional on the Scheme
(i) Western Areas Performance Rights and Share Plan Shares

As noted in section 9.1, Daniel Lougher holds 1,148,710 Western Areas
Performance Rights that will, subject to the circumstances described in section
3.9, vest and be immediately exercised upon the Court making the Scheme
Order.

(i) Change of control bonus

Daniel Lougher (Managing Director and CEO) and Western Areas are parties to
an executive services agreement dated 20 April 2011 (@as amended on 30
January 2012) in respect of Mr Lougher's employment with Western Areas (MD
Services Agreement).

Joseph Belladonna (Chief Financial Officer & Company Secretary) and Western
Areas are parties to an executive services agreement dated 20 April 2011 in
respect of Mr Belladonna's employment with Western Areas (CFO Services
Agreement).

Together, the MD Services Agreement and the CFO Services Agreement are
the Executive Services Agreements.

Under the terms of the Executive Service Agreements, if the Scheme is
implemented, Western Areas must pay a change of control bonus to each of
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(iif)

Mr Lougher and Mr Belladonna within 10 days of implementation (Control
Bonus). The Control Bonus is a legacy item that has not been applicable to
any new executive and has been disclosed in Western Areas' remuneration
report each year since 2008, in respect of Mr Lougher, and since 201, in
respect of Mr Belladonna. The Control Bonus was implemented to ensure
retention of staff in the event of a change of control proposal being received
by Western Areas and to incentivise the executive to maximise the value
received by Western Areas shareholders from any change of control
transaction.

In accordance with the terms of the Executive Services Agreements, the
Control Bonus must be calculated in accordance with the following formula:

CB=(BPx3)xES
Where:
CB is the amount of the Control Bonus;

BP is the bid premium (calculated as the positive difference, expressed as a
percentage of the 20-day VWAP), being the difference between the bid price
for Western Areas Shares as a result of the Scheme and the VWAP of Western
Areas Shares for the 20 days immediately preceding the bid. In respect of the
Scheme, BP is 53.6%z°; and

ES is the executive's base annual salary at the time the bid is implemented. In
respect of Mr Lougher, ES is $802,499. In respect of Mr Belladonna, ES is
$473,427.

The Western Areas Board (in the absence of Daniel Lougher) has determined
that the following Control Bonuses would be payable to each of Mr Lougher
and Mr Belladonna if the Scheme is implemented:

(A) Daniel Lougher, Western Areas' Managing Director and Chief Executive
Officer: $1,291,198; and

(B) Joseph Belladonna, Western Areas' Chief Financial Officer and
Company Secretary: $761,731.

Other than the matters described above there are no agreements or
arrangements made between any Western Areas Director and any other
person, including IGO, in connection with, or conditional on the outcome of, the
Scheme.

Special exertion fees for Non-Executive Directors

As contemplated by clause 17.8(e) of Western Areas' constitution, the Western
Areas Board approved a one-off special exertion fee for each Non-Executive
Director of Western Areas, in recognition of the Non-Executive Directors'
increased and sustained workload and significant time commitment involved
in (among other things): considering and engaging in discussions with IGO in
relation to a potential change of control proposal (IGO's approach first
disclosed by Western Areas to ASX on 19 August 2021); facilitating and
engaging in due diligence investigations; negotiating and agreeing the terms
and conditions of the Scheme Implementation Deed and associated

29 The 20-trading day VWAP up to 18 August 2021, being the day prior to Western Areas’ announcement that it was in preliminary
discussions with 1GO regarding a potential change in control transaction was released to ASX, was $2.52 per Western Areas

Share.
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documents; and (now) overseeing the process through to implementation of
the Scheme.

There are two separate fee amounts, to reflect the differing levels of
involvement that the Non-Executive Directors have had (and are expected to
have) in the process. lan Macliver, Independent Non-Executive Chairman,
received $66,048 (inclusive of superannuation) and each other Non-Executive
Director received $42,931 (inclusive of superannuation).

The special exertion fees were not conditional on the Scheme being
implemented.

(c) Interests of Western Areas Directors in contracts with IGO

Except as set out in section 6.8(c) in respect of Daniel Lougher potentially providing
consulting services to IGO, no Western Areas Director has any interest in any contract
entered into by IGO or any of its Related Bodies Corporate.

(d) Benefits from IGO

None of the Western Areas Directors has agreed to receive, or is entitled to receive,
any benefit from IGO (or any of its Related Bodies Corporate), which is conditional on,
or is related to, the Scheme other than in their capacity as a Western Areas
Shareholder.

9.5 Western Areas Shareholders' intentions
(a) Wyloo Consolidated Investments Pty Ltd

As originally announced to ASX on 17 February 2022, Wyloo Consolidated Investments
Pty Ltd (Wyloo), has undertaken to IGO to vote all 31,509,769 Western Areas Shares
(9.8% of the total issued capital of Western Areas as at the Last Practicable Date) it
holds in favour of the Scheme, subject to:

. there being no Superior Proposal that remains a Superior Proposal after giving
effect to any matching rights available to IGO Nickel under the Scheme
Implementation Deed; and

. the Independent Expert continuing to conclude that the Scheme is in the best
interests of Western Areas Shareholders.

Subject to the same conditions, Wyloo has also undertaken to not dispose of or
acquire any Western Areas Shares, except pursuant to the implementation of the
Scheme.

Wyloo's undertakings described above will cease if the Scheme Implementation Deed
is terminated, Court approval of the Scheme is not granted by the End Date or one of
the two conditions described above cease to apply.

(b) Perpetual Investment Management Limited

As announced to ASX on 16 December 2021, Perpetual Investment Management
Limited (Perpetual) has confirmed to IGO that if the Scheme proceeds, it intends to
vote all of the Western Areas Shares that it holds (directly or indirectly) at the time of
the Scheme Meeting, in favour of the Scheme, in the absence of a superior proposal
or offer to acquire any of the Western Areas Shares it holds, and subject to Perpetual
continuing to consider that the Scheme is in the best interests of its members.
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At the

time of the ASX announcement referred to above, Perpetual owned 14.7% of

the total issued capital of Western Areas. However, it has subsequently disposed of
a substantial number of those shares, and at the Last Practicable Date owns 1.02% of
the total issued capital of Western Areas.

Perpetual has confirmed to IGO that this intention statement:

does not prohibit Perpetual from selling any of its Western Areas Shares, in its
absolute discretion, prior to the Scheme Meeting;

is only valid until 6 months after 16 December 2021 (or earlier, if IGO decides not
to pursue the Scheme); and

will be subject to the content of ASIC's Regulatory Guide 25 (RG25).

9.6 ASIC relief and ASX waivers

(a) ASIC relief

(i)

(ii)

Payments or benefits to Western Areas Directors, secretary or officers

Paragraph 8302(d) of Part 3 of Schedule 8 of the Corporations Regulations
requires this Scheme Booklet to set out particulars of any payment or benefit
made or given to any Western Areas Director, secretary or executive officer of
Western Areas or a Related Body Corporate as compensation for loss of, or
consideration for or in connection with his or her retirement from, office in
Western Areas or a Related Body Corporate.

ASIC has granted Western Areas relief from this requirement so that this
Scheme Booklet need only set out particulars of any payment or benefit made
or given to any Western Areas Director, secretary or executive officer of
Western Areas in relation to their resignation or retirement from office where
those proposed payments or benefits are made in connection with or are
materially affected by the implementation of the Scheme (rather than where
those payments or benefits are to be made or given at all).

In accordance with the relief granted, Western Areas may also describe such
payments or benefits on an aggregate (rather than individual) basis and,
unless that person is a Western Areas Director, refrain from disclosing the
name of any director, secretary or executive officer who will lose office or retire
from office in connection with the Scheme.

Material changes to Western Areas' financial position

Paragraph 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations
requires that the Scheme Booklet set out whether, within the knowledge of the
Western Areas directors, the financial position of Western Areas has materially
changed since the date of the last balance sheet laid before Western Areas in
general meeting or sent to Western Areas shareholders in accordance with
section 314 or 317 of the Corporations Act and, if so, to provide full particulars
of any such change.

ASIC has granted relief from this requirement so that Western Areas need only
state in the Scheme Booklet whether, within the knowledge of the Western
Areas directors, the financial position of Western Areas has materially changed
since the date of the HY22 Accounts (ie 31 December 2021), rather than since
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the date of the FY21 Accounts (ie 30 June 2021) and, if so, to provide full
particulars of any such change.

Refer to section 5.11 for further details.
(b) ASX waivers

No ASX waivers were sought for the purposes of the Scheme or the issue of this
Scheme Booklet.

9.7 Formal disclosures and consents

The following parties have given and have not, before the date of this Scheme Booklet,
withdrawn their written consent:

(a) to be named in this Scheme Booklet in the form and context in which they are named;
and
(b) if applicable, to the inclusion of each statement it has made (if any) in the form and

context in which the statement appear in this Scheme Booklet.

Name Role

Ashurst Australian legal advisers to Western
Areas

Goldman Sachs Australia Pty Ltd Financial adviser to Western Areas

Rothschild & Co Australia Limited Financial adviser to Western Areas

Crowe Perth Auditors to Western Areas

KPMG Independent Expert

SRK Technical Expert

Computershare Investor Services Pty Limited Share Registry

IGO Nickel:

(a) has assumed and accepted responsibility for the preparation and inclusion of the IGO
Nickel Information; and

(b) has given and has not, before the date of this Scheme Booklet, withdrawn its written
consent to the inclusion of the IGO Nickel Information in the form and context in which
it appears in this Scheme Booklet.

KPMG has given, and not withdrawn before the date of this Scheme Booklet, its written
consent to the inclusion of its Independent Expert's Report in this Scheme Booklet in the
form and context in which it appears in Annexure E and references to the Independent
Expert's Report in the form and context in which they appear.

Ashurst has given, and not withdrawn before the date of this Scheme Booklet, its written
consent to the inclusion of section 8 in this Scheme Booklet in the form and context in which

it appears in section 8, and references to that section 8 in the form and context in which they
appear.

Each person named above:

(a) has not authorised or caused the issue of the Scheme Booklet;
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(b) does not make or purport to make any statement in this Scheme Booklet or any
statement on which a statement in this Scheme Booklet is based, other than IGO in
respect of the IGO Nickel Information and KPMG in respect of the Independent
Expert's Report; and

(c) to the maximum extent permitted by law, disclaims all liability in respect of, makes no
representation regarding and takes no responsibility for any part of this Scheme
Booklet, other than IGO in respect of the IGO Nickel Information and KPMG in respect
of the Independent Expert's Report.

9.8 No unacceptable circumstances

The Western Areas Directors believe that the Scheme does not involve any circumstances
in relation to the affairs of Western Areas that could reasonably be characterised as
constituting "unacceptable circumstances" for the purposes of section 657A of the
Corporations Act.

9.9 Fees and expenses

The aggregate amount of the fees and expenses expected to be incurred by Western Areas
in connection with the Scheme is approximately $20.8m (excluding GST). This includes the
following amounts (all excluding GST):

(a) fees and expenses paid or payable (excluding GST) to Western Areas' professional
advisers (including its financial, legal, accounting, communications and tax advisers)
of approximately $20.2m;

(b) fees paid or payable to the Independent Expert and the Technical Expert of
approximately $0.48m in aggregate; and

(c) Share Registry costs, fees and expenses associated with the Court proceedings,
costs relating to design, printing and dispatch of this Scheme Booklet, expenses
associated with convening and holding the Scheme Meeting and other general and
administrative expenses in connection with the Scheme, of approximately $0.1m in
aggregate.

Of this, approximately $2.0m will be paid irrespective of whether the Scheme becomes
Effective (and is implemented).

These amounts do not include the transaction costs that may be incurred by IGO Nickel or
IGO in relation to the Scheme.

9.10 Competent Persons Statements
(a) Western Areas

Refer to the "Statement in respect to Western Areas' Ore Reserves and Mineral
Resources" in section 5.4 and the "Statement in respect to Western Areas' production
guidance" in section 5.5.

(b) IGO

The information in this Scheme Booklet that relates to IGO's nickel, copper and cobalt
Mineral Resources or Ore Reserves is extracted from IGO's ASX release dated 31
January 2022 entitled “CY21 Annual Resources and Ore Reserves Update” and is
available at https://www.igo.com.au/sitefinvestor-center/ASX-Announcements or
www.asx.com.au. IGO confirms that it is not aware of any new information or data that
materially affects the information included in that original market announcement and
that all material assumptions and technical parameters underpinning the estimates
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in that announcement continue to apply and have not materially changed. IGO
confirms that the form and context in which the Competent Persons' findings are
presented have not been materially modified from the Announcement Date.

9.1 Supplementary information

Western Areas will issue an update or supplement to this Scheme Booklet if it becomes aware
that, between the date of this Scheme Booklet and the Effective Date, a material statement
in the Scheme Booklet is or becomes false or misleading in a material respect (including
because of any material omission from this Scheme Booklet).

Western Areas will seek the Court's approval for the despatch of any updated or
supplementary Scheme Booklet.

9.12 Other information material to the making of a decision in relation to the Scheme

Except as set out in this Scheme Booklet, so far as the Western Areas Directors are aware,
there is no information material to the making of a decision by a Western Areas Shareholder
in relation to the Scheme, being information that is within the knowledge of any Western
Areas Director or director of any Related Body Corporate of Western Areas, as at the date of
this Scheme Booklet, which has not been previously disclosed to Western Areas
Shareholders.

9.13 Western Areas Directors' statement

The issue of this Scheme Booklet has been authorised by the Western Areas Board, and this
Scheme Booklet has been signed by or on behalf of the Western Areas Directors.

The Western Areas Board has given (and not withdrawn) its consent to lodgement of this
Scheme Booklet with ASIC.
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10.

10.1

GLOSSARY

Definitions

The meaning of the terms used in this Scheme Booklet are set out below.

TERM MEANING

ACCC
AEST

Announcement Date

Applicable Law

ASIC

Associates

ASX

ASX Listing Rules
ATO

Australian
Standards

Accounting

AWST

Business Day

CHESS

Competing Bidder

Competing Proposal

Australian Competition & Consumer Commission.
Australian Eastern Standard Time.

16 December 2021, being the date of announcement of the
Scheme to the ASX.

means the Corporations Act, the Corporations Regulations, the
ASX Listing Rules and any applicable ASIC regulatory guide
and Takeovers Panel guidance note.

Australian Securities and Investments Commission.

has the meaning set out in section 12 of the Corporations Act,
as if subsection 12(1) of the Corporations Act included a
reference to this Scheme Booklet and Western Areas was the
designated body.

ASX Limited ABN 98 008 624 691 and, where the context
requires, the financial market that it operates.

the official listing rules of ASX.
the Australian Taxation Office.

the accounting standards made by the Australian Accounting
Standards Board in accordance with the Corporations Act, and
the requirements of that Act relating to the preparation and
content of accounts.

Australian Western Standard Time.

(@) when used in relation to the Implementation Date and
the Scheme Record Date, has the meaning given in
the ASX Listing Rules; and

(b) in all other cases, a day that is not a Saturday, Sunday
or a public holiday or bank holiday in Perth, Western
Australia.

the clearing house electronic subregister system for the
electronic transfer of securities operated by ASX Settlement
Pty Limited ABN 49 008 504 532.

in relation to a Competing Proposal, the person(s) who made
that Competing Proposal.

has the meaning given to it in the Scheme Implementation
Deed (and which is set out in full in paragraph 13 of Annexure
A).
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TERM MEANING

Conditions Precedent the conditions to implementation of the Scheme as
summarised in paragraph 1 of Annexure A.

Confidentiality and the confidentiality and standstill deed dated 13 September
Standstill Deed 2021 between Western Areas and IGO, as amended by the
letter of amendment dated 16 December 2021.

Control has the meaning given in section 50AA of the Corporations
Act.

Corporations Act the Corporations Act 2001(Cth), as modified or varied by ASIC.

Corporations the Corporations Regulations 2001(Cth).

Regulations

Counterproposal a proposal from IGO Nickel to Western Areas or the Western

Areas Shareholders to provide an equivalent or superior
outcome for Western Areas Shareholders than that offered
under a Competing Proposal.

Court the Supreme Court of Western Australia or such other court of
competent jurisdiction under the Corporations Act agreed to in
writing by IGO Nickel and Western Areas.

Debt Facilities The debt facilities described in section 6.7(c) of this Scheme
Booklet.
Deed Poll the Deed Poll executed by IGO Nickel on 16 December 2021

under which IGO Nickel covenants in favour of the Scheme
Shareholders to perform the obligations attributed to IGO
Nickel under the Scheme and IGO guarantees IGO Nickel's
obligations. A copy of the executed Deed Poll is included in
Annexure C of this Scheme Booklet.

Director Share any Western Areas Share:
(a) held by or on behalf of a Western Areas Director; or
(b) listed as an indirect interest in the latest Appendix 3X

or Appendix 3Y lodged by Western Areas with ASX in
respect of each Western Areas Director.

Effective when used in relation to the Scheme, the coming into effect,
under section 411(10) of the Corporations Act, of the order of the
Court made under section 411(4)(b) of the Corporations Act in
relation to the Scheme.

Effective Date the date on which the Scheme becomes Effective (currently
expected to be on 8 June 2022).

End Date 31 July 2022, or such other date as agreed in writing by IGO
Nickel, IGO and Western Areas.

Excluded Shareholder any member of the IGO Group who is or becomes a Western
Areas Shareholder or any person who holds any Western Areas
Shares on behalf of, or for the benefit of, any member of the
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TERM

Exclusivity Period

First Court Hearing

FY20
FY21

FY21 Accounts

FY22

Government Agency

GST

Headcount Test

HY22

HY22 Accounts

IGO
IGO Board

IGO Group

IGO Nickel

MEANING

IGO Group and does not hold Western Areas Shares on behalf
of, or for the benefit of, any other person.

the period beginning on 16 December 2021 and ending on the
earlier of the:

(a) the date of termination of the Scheme Implementation
Deed;

(b) the End Date; and

(0) the Effective Date.

the hearing of the Court of an application for an order under
section 411(1) of the Corporations Act convening the Scheme
Meeting, held on 27 April 2022.

financial year ended 30 June 2020.
financial year ended 30 June 2021.

Western Areas' financial report for the financial year ended 30
June 2021.

financial year ended 30 June 2022.

any foreign or Australian government or governmental, semi-
governmental, administrative, fiscal or judicial body,
department, commission, authority, tribunal, agency or entity
(including any stock or other securities exchange), or any
minister of the Crown in right of the Commonwealth of
Australia or any State, and any other federal, state, provincial,
or local government, whether foreign or Australian.

has the meaning given in the A New Tax System (Goods and
Services Tax) Act 1999 (Cth).

the requirement under section 411(4)(a)(ii)(A) of the Corporations
Act that the resolution to approve the Scheme is passed by a
majority in number of Western Areas Shareholders present and
voting, either in person or by proxy at the Scheme Meeting.

financial half year ended 31 December 2021.

Western Areas' financial statements for the half year ended 31
December 2021.

IGO Limited ACN 092 786 304.

the board of directors of IGO.

IGO and each of its Subsidiaries, and a reference to an IGO
Group Member or a member of the IGO Group is to IGO or any

of its Subsidiaries.

IGO Nickel Holdings Pty Ltd ACN 167 644 519.
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TERM MEANING

IGO Nickel Board the board of directors of IGO Nickel.

IGO Nickel Information has the meaning given to it in the Scheme Implementation
Deed.

Implementation Date the fifth Business Day after the Scheme Record Date, or such

other date after the Scheme Record Date as agreed in writing
by Western Areas, IGO Nickel and IGO.

Independent Expert KPMG, the independent expert in respect of the Scheme
appointed by Western Areas.

Independent Expert's the report by the Independent Expert set out in Annexure E of

Report this Scheme Booklet.
Initial Scheme the initial consideration announced on 16 December 2021
Consideration proposed to be provided by IGO Nickel to each Scheme

Shareholder for the transfer to IGO Nickel of each Scheme
Share, being $3.36 for each Western Areas Share.

Integration Committee the committee established under the Scheme Implementation
Deed comprised of at least two senior Western Areas
executives and two senior IGO executives, and other persons
as agreed by Western Areas, IGO Nickel and I1GO.

KPMG KPMG Financial Advisory Services (Australia) Pty Ltd.

Last Practicable Date 5.00pm (AWST), 26 April 2022.

Notice of Scheme the notice in relation to the Scheme Meeting set out in
Meeting Annexure D of this Scheme Booklet.

Odysseus Western Areas' proposed Odysseus nickel mine at its Cosmos
nickel operation, including all related infrastructure.

Perpetual Perpetual Investment Management Limited ACN 000 866 535.

Register the register of members of Western Areas maintained in
accordance with the Corporations Act.

Registered Address in relation to a Western Areas Shareholder, the address shown
in the Register as at the Scheme Record Date.

Reimbursement Fee $10.96 million. The circumstances in which the Reimbursement
Fee is payable to IGO Nickel are set out in Annexure A.

Related Body Corporate has the meaning given in section 50 of the Corporations Act.

Relevant Interest has the meaning given in sections 608 and 609 of the
Corporations Act.

Requisite Majorities approval of the Scheme Resolution by:

. unless the Court orders otherwise, a majority in
number (ie more than 50%) of Western Areas
Shareholders (other than Excluded Shareholders)
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TERM

Reverse Reimbursement
Fee

Scheme

Scheme Booklet

Scheme Consideration or
Increased Scheme
Consideration

Scheme Implementation
Deed

Scheme Meeting

Scheme Order

Scheme Record Date

MEANING

present and voting on the Scheme Resolution at the
Scheme Meeting, either in person or by proxy,
attorney or, in the case of corporate Western Areas
Shareholders, body corporate representative; and

. at least 75% of the total number of votes cast on the
Scheme Resolution at the Scheme Meeting by
Western Areas Shareholders (other than Excluded
Shareholders), either in person or by proxy, attorney
or, in the case of corporate Western Areas
Shareholders, body corporate representative.

$10.96 million. The circumstances in which the Reverse
Reimbursement Fee is payable to Western Areas are set out in
the summary of the Scheme Implementation Deed contained
in Annexure A.

the scheme of arrangement under Part 5.1 of the Corporations
Act between Western Areas and the Scheme Shareholders in
the form set out in Annexure B of this Scheme Booklet, subject
to any alterations or conditions made or required by the Court
under section 411(6) of the Corporations Act and agreed to in
writing by Western Areas and IGO Nickel.

this document, including the Annexures to it.

the consideration to be provided by IGO Nickel to each Scheme
Shareholder for the transfer to IGO Nickel of each Scheme
Share, being for each Western Areas Share held by a Scheme
Shareholder as at the Scheme Record Date, $3.87 cash.

the scheme implementation deed between Western Areas, IGO
Nickel and IGO dated 16 December 2021 (as amended from time
to time). A summary is set out in Annexure A of this Scheme
Booklet and a copy is attached in full to Western Areas' ASX
announcement on the Announcement Date, which is available
on ASX's website at www.asx.com.au and on Western Areas'
website at www.westernareas.com.au.

the meeting of Western Areas Shareholders other than
Excluded Shareholders ordered by the Court to be convened
under section 411(1) of the Corporations Act to consider and
vote on the Scheme and includes any meeting convened
following any adjournment or postponement of that meeting.

the order of the Court under section 411(4)b) of the
Corporations Act approving the Scheme, with or without
modifications or conditions as are thought fit by the Court.

7.00pm (AWST) on the second Business Day after the Effective
Date or such other time and date as the parties agree in
writing.
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TERM MEANING

Scheme Resolution

Scheme Share

Scheme Shareholder

Second Court Date

Share Plan

Share Plan Share

Share Registry

SRK

Subsidiary

Superior Proposal

Takeovers Panel

Technical Expert

TLEA

Transaction

VWAP

Western Areas

Western Areas Board

the resolution to approve the Scheme to be voted on at the
Scheme Meeting, as set out in the Notice of Scheme Meeting.

a Western Areas Share held by a Scheme Shareholder.

a holder of Western Areas Shares recorded in the Register as
at the Scheme Record Date (other than an Excluded
Shareholder).

the first day on which an application made to the Court for an
order under section 411(4)(b) of the Corporations Act approving
the Scheme is heard, or, if the application is adjourned for any
reason, the first day on which the adjourned application is
heard.

The hearing of the application made to the Court for the order
under section 411(4)(b) of the Corporations Act approving the
Scheme is the Second Court Hearing.

Western Areas' Share Plan Rules adopted by the Western
Areas Board on 21 December 2016.

a Western Areas Share issued under Western Areas' Share
Plan adopted by the Western Areas Board on 21 December

2016.

Computershare Investor Services Pty Limited ABN 48 078 279
277.

SRK Consulting (Australasia) Pty Ltd ABN 56 074 271 720.

has the meaning given in Division 6 of Part 1.2 of the
Corporations Act.

has the meaning given to it in the Scheme Implementation
Deed (and which is set out in full in paragraph 13 of Annexure
A).

the Takeovers Panel constituted under the Australian
Securities and Investments Commission Act 2001 (Cth)

SRK, the technical expert appointed by Western Areas in
respect of the Scheme.

Tiangi Lithium Energy Australia Pty Ltd.

the acquisition of the Scheme Shares by IGO Nickel through
implementation of the Scheme in accordance with the terms of
the Scheme Implementation Deed and the Scheme.

volume weighted average price.

Western Areas Limited ABN 68 091 049 357.

the board of directors of Western Areas.
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10.2

TERM MEANING

Western Areas Directors

Western Areas Group

Western Areas

Information

Western Areas Material
Adverse Change

Western Areas

Performance Right
Western Areas

Performance Right Plan

Western Areas
Prescribed Occurrence

Western Areas

Regulated Event

Western Areas Share

any director of Western Areas comprising part of the Western
Areas Board.

Western Areas and each of its Subsidiaries, and a reference to
a Western Areas Group Member or a member of the Western
Areas Group is to Western Areas or any of its Subsidiaries.

has the meaning given in the Scheme Implementation Deed,
and includes all the information contained in this Scheme
Booklet, other than the IGO Nickel Information, the information
in section 8 and the information in Annexure E of this Scheme
Booklet.

has the meaning given to it in the Scheme Implementation
Deed (and which is set out in full in paragraph 13 of Annexure
A).

means a performance right as set out in the table in section
5.7(a).

means the Western Areas Ltd Performance Right Plan, last
approved by Western Areas Shareholders at Western Areas'
annual general meeting on 21 November 2019.

has the meaning given to it in the Scheme Implementation
Deed (and which is set out in full in paragraph 13 of Annexure
A).

has the meaning given to it in the Scheme Implementation
Deed (and which is set out in full in paragraph 13 of Annexure

A).

a fully paid ordinary share in the capital of Western Areas.

Western Areas each person who is registered in the Register as a holder of a
Shareholder Western Areas Share.
Western Areas the information line set up for the purpose of responding to

Shareholder Information
Line

Wyloo

Wyloo Metals

Interpretation

enquiries from Western Areas Shareholders in relation to the
Scheme, being 1300 504 898 (within Australia) or +61 03 9415
4285 (outside Australia) on Business Days between 8.30am
and 5.00pm (AEST).

Wyloo Consolidated Investments Pty Ltd ACN 646 337 439.

Wyloo Metals Pty Ltd ACN 604 832 751.

In this Scheme Booklet, unless the context requires otherwise:

(a) headings are inserted for convenience and do not affect the interpretation of this
Scheme Booklet;

(b) words and phrases in this Scheme Booklet have the same meaning given to them (if
any) in the Corporations Act;
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(c)
(d)
(e)

(f)
(9)

(h)

0

the singular includes the plural and vice versa;
a gender includes all genders;

a reference to a person includes a corporation, partnership, joint venture, association,
unincorporated body or other body corporate and vice versa;

if a word is defined, another part of speech has a corresponding meaning;

unless stated otherwise, a reference to a section or Annexure is a reference to a
section or Annexure of this Scheme Booklet;

a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or
replacements of any of them;

unless expressly stated otherwise, a reference to time is a reference to AWST; and

unless expressly stated otherwise, a reference to dollars or $, is to Australian dollars
(AUD).
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ANNEXURE A

Summary of Scheme Implementation Deed

This is a summary of the key terms of the Scheme Implementation Deed. A copy of the Scheme
Implementation Deed is attached in full to Western Areas' ASX announcement on 16 December 2021,
which is available on ASX's website at www.asx.com.au and on Western Areas' website
www.westernareas.com.auf/investor-centre/asx-announcements. You should refer to the full copy of
the Scheme Implementation Deed for all of the terms of the Scheme Implementation Deed.

Unless otherwise defined, capitalised terms used in this Annexure A have the meaning given to them
in the Glossary in section 10 of the Scheme Booklet or paragraph 13 titled "Additional Defined Terms".
Any reference to a "paragraph" or "paragraphs" is a reference to a paragraph or paragraphs in this
Annexure A, unless otherwise stated.

1. CONDITIONS PRECEDENT
The Scheme will not become Effective, and the obligations of the parties with respect to
implementation will not become binding, until the following Conditions Precedent are be

satisfied or waived (where permitted):

(a) Shareholder approval: Western Areas Shareholders (other than Excluded

Shareholders) approve the Scheme at the Scheme Meeting by the Requisite Majorities.

(b) Independent Expert: The Independent Expert issues an Independent Expert's Report
which concludes that the Scheme is in the best interests of Western Areas
Shareholders and does not change its conclusion in any written update to the
Independent Expert's Report prior to 8.00am on the Second Court Date.

(c) Court approval: the Court approves the Scheme in accordance with section 411(4)(b)
of the Corporations Act.

(d) Restraints: before 8.00am on the Second Court Date:

(i) there is not in effect any order, injunction, decision or decree issued by any
court or Government Agency (whether temporary, preliminary or final), or any
other material legal restraint or prohibition;

(i) no action or investigation by any Government Agency (whether announced,
commenced or threatened); or

(ifi) no application is made to any Government Agency,
in consequence of, or in connection with, the Scheme which:

(iv) restrains, prohibits or otherwise materially adversely affects the Scheme,
completion of the Transaction or the rights of IGO Nickel in respect of Western
Areas or the Western Areas Shares to be acquired under the Scheme (or could
be reasonably expected to have that effect); or

(v) requires the divestiture by IGO Nickel of any Western Areas Shares or of any
assets of the IGO Group or the Western Areas Group,

unless such order, injunction decision, decree, action, investigation or application has
been disposed of to the satisfaction of IGO Nickel and Western Areas, or is otherwise
no longer effective or enforceable, by 8.00am on the Second Court Date.
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(e) Other approvals: any other approvals, consents, waivers, exemptions or declarations
that are necessary or required by law, or by any Government Agency, to implement
the Scheme are obtained on an unconditional basis and none have been revoked,
suspended, restricted or amended (or become subject of any indication of intention
to do such thing) before 8.00am on the Second Court Date.

2. TERMINATION ON FAILURE OF CONDITION PRECEDENT

(a) If a Condition Precedent will not be satisfied by its specified time and date or by the
End Date (as applicable) or it becomes more likely than not that the Scheme will not
become Effective on or before the End Date, then either party may give the other
party written notice and the parties then must consult in good faith to, respectively
consider:

(i) and, if agreed, determine, whether the Transaction may proceed by way of
alternative means or methods;

(i) changing and, if agreed, change, the date of the application made to the Court
for an order approving the Scheme or adjourning that application (as applicable)
to another date between the parties; or

(ifi) extending and, if agreed, extend, the time and date specified in the Scheme
Implementation Deed for the satisfaction of that Condition Precedent or End
Date (as applicable).

(b) Subject to paragraphs (c) and (d) of this paragraph 2, if the parties are unable to reach
agreement as contemplated by paragraph 2(a), then, unless:

(i) the relevant Condition Precedent has been waived; or

(i) the party (or parties) entitled to waive the relevant Condition Precedent
confirms in writing to the other party that it will not rely on the occurrence
preventing the relevant Condition Precedent from being satisfied, or would
mean the relevant Condition Precedent would or will not otherwise be satisfied,

either party may terminate the Scheme Implementation Deed without any liability to
the other party because of that termination.

() A party may not terminate the Scheme Implementation Deed as contemplated in
paragraph 2(b) if:

(i) the relevant occurrence, the failure of the Condition Precedent to be satisfied,
or the failure of the Scheme to become Effective, arises out of a breach of
clauses 3.2 or 3.5 of the Scheme Implementation Deed by that party (although
in such circumstances the other party may still terminate the Scheme
Implementation Deed); or

(i) the relevant Condition Precedent is stated to be for the sole benefit of the
other party.

(d) If the shareholder approval Condition Precedent described in paragraph 1(a) is not
satisfied only because of a failure to obtain the Requisite Majority, then either party
may require the approval of the Court to be sought pursuant to the Court's discretion
in s 411(4)(a)(ii)(A) of the Corporations Act, provided the party has, in good faith formed
the view that the prospect of the Court exercising its discretion in that way is
reasonable. If approval is given, the shareholder approval Condition Precedent is
deemed to be satisfied.
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3. SCHEME CONSIDERATION

If the Scheme is implemented, each Scheme Shareholder will receive $3.87 cash for each
Western Areas Share held as at the Scheme Record Date.

4. OBLIGATIONS OF WESTERN AREAS AND IGO NICKEL
4.1 Western Areas' obligations

Western Areas' key substantive obligations under the Scheme Implementation Deed include
the following:

(a) (Preparation of Scheme Booklet) Prepare and despatch the Scheme Booklet and
ensure that it includes all information required by applicable law and policy.

(b) (Announcement) Immediately after execution of the Scheme Implementation Deed,
make an announcement to ASX which includes:

(i) a unanimous recommendation by the Western Areas Board to Western Areas'
Shareholders (other than Excluded Shareholders) that, in the absence of a
Superior Proposal and subject to the Independent Expert concluding in the
Independent Expert's Report (and continuing to conclude) that the Scheme is
in the best interests of Western Areas Shareholders, Western Areas
Shareholders (other than Excluded Shareholders) vote in favour of the Scheme;
and

(i) a statement that all the Western Areas Board Members will vote (or will procure
the voting of) all Director Shares at the time of the Scheme Meeting in favour
of the Scheme at the Scheme Meeting.

(c) (Directors' support) procure that the Western Areas Board maintain their
recommendation to vote in favour of the Scheme unless on or after 10 April 2022:

(i) the Independent Expert provides a report to Western Areas (including either
the Independent Expert's Report or any update of, or any revision, amendment
or supplement to, that report) that concludes that the Scheme is not in the
best interests of Western Areas Shareholders; or

(i) a Superior Proposal is received by Western Areas,

and in each case, Western Areas has complied with its obligations under the
exclusivity provisions in the Scheme Implementation Deed (summarised in paragraph
8), and

(ifi) the Western Areas Board has determined, after receiving written legal advice
from its external legal advisers, that a failure to change, withdraw or modify its
recommendation would, or would be reasonably likely to, constitute a breach
of the directors' fiduciary or statutory duties.

In addition, if circumstances arise which may lead to a Western Areas Director
adversely changing, withdrawing, or adversely modifying their recommendation,
Western Areas must immediately notify IGO Nickel of that fact.

(d) (Independent Expert) Promptly appoint the Independent Expert, and provide all
assistance and information reasonably requested by the Independent Expert in
connection with the preparation of the Independent Expert's Report for inclusion in
the Scheme Booklet.
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(e)

(Appointment of Directors) As soon as practicable on the Implementation Date, after
the Scheme Consideration has been despatched to Scheme Shareholders, take all
actions necessary to ensure that all directors on the:

(i) Western Areas Board, other than the IGO Nickel nominees, resign and
unconditionally and irrevocably release Western Areas from any claims they
may have against Western Areas; and

(i) boards of Western Areas Subsidiaries resign and unconditionally and
irrevocably release Western Areas and its relevant Subsidiaries from any

claims they may have against either of them,

and to cause the appointment of nominees of IGO Nickel to those boards.

4.2 IGO Nickel's obligations

IGO Nickel's obligations in relation to implementation of the Scheme are more limited than
Western Areas'. IGO Nickel's key process obligation is preparing the IGO Nickel Information
for inclusion in the Scheme Booklet. IGO Nickel's key implementation deliverable is procuring
the provision of the Scheme Consideration.

5. CONDUCT OF BUSINESS

Subject to the exceptions set out in paragraphs 5(h) to 5(n) below, Western Areas must,
during the period commencing on 16 December 2021 and ending on the Implementation Date:

(a)

conduct its business and operations in the ordinary and usual course generally
consistent with the manner in which its business and operations have been
conducted in the 12 month period prior to 16 December 2021;

keep IGO Nickel informed of any material developments concerning its business;

not enter into any line of business or other activities in which it is not engaged as of
16 December 2021;

ensure that no Western Areas Prescribed Occurrence and no Western Areas
Regulated Event occurs;

make all reasonable efforts to:
(i) preserve and maintain the value of its businesses and assets;
(i) keep available the services of the directors, officers and employees;

(ifi) maintain and preserve relationships with Government Agencies, customers,
suppliers and others with whom they have business dealings; and

(iv) ensure that there is no occurrence within its control that would constitute or
be likely to constitute a Western Areas Material Adverse Change;

maintain the Western Areas Tenements in good standing; and

not enter into any offtake agreement of any kind with any Third Party and must not
amend, extend or renew any offtake agreement in existence as at 16 December 2021.
Western Areas may, however, extend the Relevant Agreement until 30 June 2022 on
not materially less favourable terms, or may enter into a new offtake agreement in
respect of the same quantity of products the subject of the Relevant Agreement,
provided the total term (including any options to renew) does not exceed 30 June
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2022 and the agreement is otherwise on not materially less favourable terms to
Western Areas as the Relevant Agreement.

The above restrictions do not apply to any action or inaction:

(h) which is required by or expressly acknowledged by the Scheme Implementation Deed
or the Scheme;

(i) which is Fairly Disclosed in the Western Areas Disclosure Materials;

)] which is required by any applicable law or by a Government Agency (except where
that requirement arises as a result of an action by Western Areas);

(k) which has been Fairly Disclosed by Western Areas in public filings with the ASX in the
2 years prior to 16 December 2021;

()] which is required to respond to emergencies;

(m) which is undertaken in response to a Competing Proposal as permitted by paragraph
8; or
(n) agreed to in writing by IGO Nickel (which agreement must not be unreasonably

withheld or delayed).

6. PERFORMANCE RIGHTS AND SHARE PLAN SHARES
(a) if the Court approves the Scheme, Western Areas must:
(i) prior to the Scheme Record Date, procure that each Western Areas

Performance Right has either lapsed or vested and converted into Western
Areas Shares in accordance with their terms such that:

(A) there are no outstanding Western Areas Performance Rights on issue
as at the Scheme Record Date; and

(B) the relevant holders of those Western Areas Performance Rights are
entitled to receive the Scheme Consideration with respect to those
Western Areas Performance Rights; and

(i) procure that any disposal restrictions on all:

(A) Performance Plan Shares are waived (or otherwise consent is provided
to enable their disposal); and

(B)  Share Plan Shares cease,

such that the Performance Plan Shares and Share Plan Shares are capable of
being transferred to IGO Nickel.

T. INTEGRATION
(a) Access to information

Subject to certain exceptions, Western Areas must, during the period from 16
December 2021 until the Implementation Date, afford IGO Nickel reasonable access to
its information (subject to any existing confidentiality obligations owed to third parties,
in relation to which Western Areas must seek appropriate consents from), premises,
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employees and such senior executives reasonably requested by IGO Nickel at
mutually convenient times, for the purpose of:

(i) the implementation of the Scheme;

(i) IGO Nickel obtaining an understanding of the operations of the Western Areas
Group's business, financial position, prospects and affairs, including in relation
to the planning and development of Odysseus;

(ifi) IGO Nickel developing and implementing plans for the carrying on of the
businesses of the Western Areas Group following implementation of the
Scheme, including in relation to the integration of employees and other human

resourcing matters;

(iv) keeping IGO Nickel informed of material developments relating to the Western
Areas Group;

(v) IGO Nickel meeting its obligations under the Scheme Implementation Deed and
verifying the Western Areas Representations and Warranties; and

(i) any other purpose agreed between the parties.

(b) Integration Committee
Each party will appoint two representatives to the Integration Committee. The
Integration Committee is a consultative body that will make recommendations to the
parties, and will:

(i) oversee implementation of the Scheme;

(i) assist IGO Nickel in obtaining an understanding of the operations and conduct
of the Western Areas Group's business;

(ifi) monitor the satisfaction of each party's obligations; and

(iv) seek to determine how to best integrate the Western Areas Group's business
into the operations of IGO Nickel.

(c) Odysseus Technical Committee
Each party will appoint up to five appointees to the Odysseus Technical Committee.
The parties must ensure that its appointees on the Odysseus Technical Committee
are at a senior management level or are senior technical executives.
The Odysseus Technical Committee will meet fortnightly and will provide a forum for
discussion on all matters relating to the planning and development of Odysseues,

including:

(i) progress and potential improvements to Odysseus' technical schedule and
implementation plan;

(i) the development schedule and expected time to complete; and
(ifi) forecast costs to complete, and other budgeting matters.
The Odysseus Technical Committee is a consultative body only that may make

recommendations to Western Areas. Western Areas is not bound to follow the
recommendations of the Odysseus Technical Committee.
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Western Areas must provide the Odysseus Technical Committee with fortnightly cost
and technical updates on progress and key focus areas at Odysseus.

8. EXCLUSIVITY
8.1 No existing discussions
(@) Western Areas represents and warrants to IGO Nickel that as at 16 December 2021 it:

)

(i1

(iii)

is not a party to any agreement, arrangement or understanding with a Third
Party entered into for the purpose of facilitating a Competing Proposal;

is not participating in and has terminated any discussions, negotiations or
other communications, in relation to a Competing Proposal or any other
transaction that would reasonably be expected to, reduce the likelihood of
success of the Transaction; and

has ceased to provide or make available any material non-public information to
a Third Party where such information was provided for the purpose of
facilitating, or could reasonably be expected to lead to, a Competing Proposal,
and has enforced all rights it has to call for the immediate return and/or
destruction of that non-public information.

(b) Western Areas agrees not to waive, and to enforce, the provisions of any
confidentiality or standstill agreement with any Third Party except in relation to a
Competing Proposal where IGO Nickel has failed to provide a Bidder Counterproposal.

8.2 No shop and no talk

During the Exclusivity Period, Western Areas must not directly or indirectly:

(a) (no shop) solicit, invite, encourage or initiate any inquiry, expression of interest, offer,
proposal, discussion or other communication by any person in relation to, or which
would reasonably be expected to encourage or lead to the making of a Competing
Proposal or communicate to any person an intention to do anything referred to in this
paragraph; or

(b) (no talk) subject to the fiduciary exception described in paragraph 8.3:

)

facilitate, participate in or continue any negotiations, discussions or other
communications with respect to any inquiry, expression of interest, offer,
proposal or discussion by any person to make, or which would reasonably be
expected to encourage or lead to the making of a Competing Proposal;

negotiate, accept or enter into, or offer or agree to negotiate, accept or enter
into, any agreement, arrangement or understanding regarding a Competing
Proposal;

disclose or otherwise provide or make available any non-public information
about its business or affairs to a Third Party (other than a Government Agency
that has the right to obtain that information and has sought it) in connection
with, or which would reasonably be expected to encourage or lead to a
Competing Proposal (including providing such information for the purposes of
the conduct of due diligence investigations in respect of Western Areas); or

communicate to any person an intention to do anything referred to above.
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8.3 Fiduciary exception

The no talk restriction (in paragraph 8.2 above) does not prohibit any action or inaction by
Western Areas in relation to a Competing Proposal if the Western Areas Board determines
acting in good faith that:

(a) after consultation with its advisers, such Competing Proposal is a Superior Proposal
or could reasonably be expected to become a Superior Proposal; and

(b) after receiving written legal advice, compliance with that restriction would, or would
be reasonably likely to, constitute a breach of any of their fiduciary or statutory duties,

provided that:

() the Competing Proposal was not directly or indirectly brought about by, or facilitated
by, a breach of the no shop restriction; and

(d) Western Areas immediately notifies IGO Nickel of each action or inaction by it in
reliance on this paragraph.

8.4 Notification of approaches

(a) During the Exclusivity Period, Western Areas must as soon as possible (and in any
event within the later of 24 hours and one Business Day) notify IGO Nickel in writing if
it becomes aware of any:

(i) negotiations, approach, discussions or other communications, in respect of
any inquiry, expression of interest, offer, proposal or discussion in relation to a
Competing Proposal;

(i) proposal made to Western Areas in connection with a Competing Proposal; or

(ifi) provision by Western Areas of any non-public information concerning the
business or operations of Western Areas to any Third Party (other than a
Government Agency) in connection with a Competing Proposal,

whether direct or indirect, solicited or unsolicited, and in writing or otherwise.

(b) A notification given contemplated by this paragraph must include:

(i) the identity of the relevant person making the Competing Proposal, unless the
Western Areas Board determines, acting in good faith and after receiving
written advice from its external legal advisers, that disclosing the identity
would, or would be reasonably likely to, constitute a breach of any of their
fiduciary or statutory duties; and

(i) all material terms and conditions of the Competing Proposal (including price
and form of consideration, conditions precedent, proposed deal protection
arrangements and timetable), to the extent known.

8.5 Matching right

(a) Without limiting the no existing discussions restriction, during the Exclusivity Period,
Western Areas must not enter into any legally binding agreement, arrangement or
understanding to give effect to a Competing Proposal, and must procure that none of
its directors change their recommendation or publicly recommend a Competing
Proposal (or recommend against the Transaction) unless:

(i) the Western Areas Board acting in good faith and in order to satisfy their
statutory or fiduciary duties (having received written advice from its external
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(i1

(iii)

(iv)

(b) If IGO

legal advisers and Financial Advisers) determines that the Competing Proposal
is a Superior Proposal;

Western Areas has provided IGO Nickel with the material terms and conditions
of the Competing Proposal and except where not required, the identity of the
Third Party making the Competing Proposal;

Western Areas has given IGO Nickel at least four Business Days after the date
of the provision of the information referred to above, to provide a matching or

superior proposal to the terms of the Competing Proposal; and

IGO Nickel has not proposed to Western Areas a matching or superior proposal
by the expiry of the four Business Day period.

Nickel decides to make a matching or superior proposal to the Competing

Proposal (Bidder Counterproposal) by the expiry of the four Business Day period, the
Western Areas Board must consider the Bidder Counterproposal and if, acting
reasonably and in good faith, it determines that the Bidder Counterproposal would
provide an equivalent or superior outcome for Western Areas Shareholders (other
than Excluded Shareholders), then Western Areas and IGO Nickel must use their best
endeavours to agree the required amendments to the Scheme Implementation Deed,
the Scheme, and the Deed Poll to implement the Bidder Counterproposal. Western
Areas must use its best endeavours to procure that each of the directors of Western
Areas recommends the Bidder Counterproposal.

o. REIMBURSEMENT FEE AND REVERSE REIMBURSEMENT FEE

A reimbursem

ent fee or reverse reimbursement fee may be payable by either Western Areas

or IGO Nickel (as applicable) in the circumstances summarised below. In either instance the
amount payable is $10.96 million, and is payable within five Business Days after receipt by
either Western Areas or IGO Nickel of a demand for the respective fee to be paid.

(a) (Reimbursement Fee triggers) Western Areas must pay IGO Nickel the
Reimbursement Fee if:

)

(withdrawal of support) during the Exclusivity Period but on or after 10 April
2022, any Western Areas Board Member:

(A) does not recommend the Scheme (or publicly withdraws or adversely
qualifies their recommendation), or

(B) publicly recommends, supports or endorses a Competing Proposal,
unless on or after 10 April 2022:

© the Independent Expert concludes (in its Independent Expert's Report
or any written update, revision, amendment or supplement to that
report), that the Scheme is not in the best interests of Western Areas
Shareholders prior to 8.00am on the Second Court Date, in either case,
other than where the conclusion is due to a Competing Proposal; or

(D) Western Areas is entitled terminate due to a material breach by IGO
Nickel and has given the appropriate termination notice to IGO Nickel.

(completion of Competing Proposal) during the Exclusivity Period, a
Competing Proposal is announced and within twelve months after the date of

such announcement, the relevant competing bidder:

(A)  completes a Competing Proposal;
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(iii)

(iv)

(B) enters into an agreement, arrangement or understanding with Western
Areas requiring Western Areas to abandon, or otherwise fail to proceed
with the Transaction; or

© acquires voting power of (or an economic interest in) more than 50% of
all Western Areas Shares.

(Western Areas material breach) IGO Nickel terminates the Scheme
Implementation Deed due to a material breach by Western Areas;

(Western Areas Prescribed Occurrence or Western Areas Regulated Event)
IGO Nickel terminates the Scheme Implementation Deed due to a Western
Areas Prescribed Occurrence or Western Areas Regulated Event;

(b) (IGO Nickel Reimbursement Fee) IGO Nickel must pay the Reverse Reimbursement
Fee if Western Areas validly terminates the Scheme Implementation Deed due to a
material breach by IGO Nickel.

10. TERMINATION

(a) Either party (the Terminating Party) may terminate the Scheme Implementation Deed
by written notice to the other party:

)

(iii)

(iv)

(V)

(material breach) other than in respect of a breach of either an IGO Nickel
Representation and Warranty or a Western Areas Representation and
Warranty (which are contemplated in paragraph 10(a)(vi)), if the other party has
materially breached the Scheme Implementation Deed at any time before
8.00am on the Second Court Date, and has failed to remedy such breach within
five Business Days of receiving notice from the Terminating Party setting out
the circumstances of the breach and its intention to terminate;

(regulatory action) if at any time before 8.00am on the Second Court Date the
Court or another Government Agency (including any other court) has taken any
action permanently restraining or otherwise prohibiting the Transaction, or has
refused to take any action to implement the Transaction, and the action or
refusal has become final, and the party, acting reasonably, believes that there
is no realistic prospect of an appeal or review succeeding by the End Date;

(Failure of Condition Precedent) if the circumstances described in paragraph
2 occur (ie a failure to satisfy a Condition Precedent);

(Scheme not occurring) if the Effective Date for the Scheme has not occurred,
or will not occur, on or before the End Date;

(Shareholder approval not obtained) if Western Areas Shareholders have not
agreed to the Scheme at the Scheme Meeting by the Requisite Majorities and
the Terminating Party:

(A) has not given or received a notice of intention to apply to the Court for
a waiver of the Headcount Test within 3 Business Days after the date
of the conclusion of the Scheme Meeting; or

(B) has given or received a notice of intention to apply to the Court for a
waiver of the Headcount Test within 3 Business Days after the date of
the conclusion of the Scheme Meeting and any application to the Court
is unsuccessful; or
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1.

12.

13.

(i) (Breach of representations and warranties) if a party has materially breached
a Western Areas Representation and Warranty or an IGO Nickel
Representation and Warranty (as applicable), and the breach has continued for
five Business Days (or any shorter period ending at 5.00pm on the Business
Day before the Second Court Date) after the other party has given a notice
setting out the circumstances of the breach and an intention to terminate or
to allow the Scheme to lapse.

(b) IGO Nickel may terminate the Scheme Implementation Deed by written notice to
Western Areas at any time before 8.00am on the Second Court Date if:

(i) (Western Areas Material Adverse Change, Western Areas Prescribed
Occurrence or Western Areas Regulated Event) there is a Western Areas
Material Adverse Change, Western Areas Prescribed Occurrence or Western
Areas Regulated Event; or

(i) (withdrawal of support) any Western Areas Board Member fails to recommend
the Scheme, withdraws or adversely changes their support of the Scheme or
makes a public statement indicating that he or she no longer recommends the
Transaction or recommends, supports or endorses a Competing Proposal (but
excluding a statement that no action should be taken by Western Areas
Shareholders pending assessment of a Competing Proposal by the Western
Areas Board or the completion of the matching right process).

() Western Areas may terminate the Scheme Implementation Deed by written notice to
IGO Nickel at any time before 8.00am on the Second Court Date if:

(i) (IGO Insolvency Event) an IGO Insolvency Event occurs; or

(i) (valid withdrawal of support) the Western Areas Board or a majority of the
Western Areas Board has validly changed, withdrawn, modified or qualified its
recommendation.

EFFECT OF TERMINATION

On termination of the Scheme Implementation Deed, each party will be released from its
obligations under the Scheme Implementation Deed (except for those specified to continue
beyond termination), but each party will retain any accrued rights it has or may have against
the other party.

OTHER CLAUSES

The Scheme Implementation Deed contains other clauses and schedules (including
customary and other representations and warranties by Western Areas in Schedule 3), most
of which are customary for an agreement of that nature. A copy of the Scheme
Implementation Deed is attached in full to Western Areas' ASX announcement on 16
December 2021 which is available on ASX's website at www.asx.com.au and on Western
Areas' website at www.westernareas.com.aufinvestor-centre/asx-announcements.

ADDITIONAL DEFINED TERMS

Competing Proposal means any proposal, agreement, arrangement or transaction, which, if
entered into or completed, would result in a Third Party (either alone or together with any
Associate):

(a) directly or indirectly acquiring a Relevant Interest in, or having a right to acquire, a
legal, beneficial or economic interest in, or control of, 20% or more of the Western
Areas Shares;
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(b) acquiring Control of Western Areas;

(c) directly or indirectly acquiring or becoming the holder of, or otherwise acquiring or
having a right to acquire, a legal, beneficial or economic interest in, or control of, all or
substantially all of Western Areas' business or assets or the business or assets of the
Western Areas Group;

(d) otherwise directly or indirectly acquiring or merging, or becoming involved in an
amalgamation or reconstruction (as those terms are used in s 413(1) of the
Corporations Act), with Western Areas; or

(e) requiring Western Areas to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, members' or creditors' scheme of arrangement, reverse
takeover, shareholder approved acquisition, capital reduction, buy back, sale or purchase of
shares, other securities or assets, assignment of assets and liabilities, incorporated or
unincorporated joint venture, dual-listed company (or other synthetic merger), deed of
company arrangement, any debt for equity arrangement, recapitalisation, refinancing or
other transaction or arrangement.

Data Room means the data room made available by Western Areas to IGO and its related
persons in connection with the Transaction.

DD Cut-off Time means 5.00pm on the Business Day that is two Business Days prior to 16
December 2021, or such later time as Western Areas and IGO agree in writing.

Fairly Disclosed means disclosed to IGO or any of its related persons, to a sufficient extent,
and in sufficient detail, so as to enable a reasonable bidder (or one of its related persons)
experienced in transactions similar to the Transaction and experienced in a business similar
to any business conducted by the Western Areas Group, to identify the nature and scope of
the relevant matter, event or circumstance (including, in each case, that the potential
financial effect of the relevant matter, event or circum-stance was reasonably ascertainable
from the information disclosed).

Financial Adviser means any financial adviser retained by a party in relation to the
Transaction or a Competing Proposal from time to time.

IGO Insolvency Event means the occurrence of any of the following:
(a) an Insolvency Event in relation to an IGO Group Member; or

(b) an event, change, condition, matter, circumstance or thing occurring in relation to an
IGO Group Member that would reasonably be likely to prevent or restrict IGO's ability
to fulfil its payment obligations under the Scheme Implementation Deed, under the
Deed Poll or under the Scheme (including, for the avoidance of doubt, IGO's obligations
to provide the Scheme Consideration in accordance with the terms of the Scheme
Implementation Deed, the Scheme and the Deed Poll).

IGO Nickel Representations and Warranties means the representations and warranties of
IGO Nickel set out in Schedule 2 of the Scheme Implementation Deed.

Insolvency Events means, in relation to an entity:

(a) the entity resolving that it be wound up or a court making an order for the winding up
or dissolution of the entity;

(b) a liquidator, provisional liquidator, administrator, receiver, receiver and manager or
other insolvency official being appointed to the entity or in relation to the whole, or a
substantial part, of its assets;
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() the entity executing a deed of company arrangement;

(d) the entity ceases, or threatens to cease to, carry on substantially all the business
conducted by it as at 16 December 2021;

(e) the entity is or becomes unable to pay its debts when they fall due within the meaning
of the Corporations Act (or, if appropriate, legislation of its place of incorporation) or is
otherwise presumed to be insolvent under the Corporations Act unless the entity has,
or has access to, committed financial support from its parent entity such that it is able
to pay its debts; or

(f) the entity being deregistered as a company or otherwise dissolved.

Project Cost Schedule and Timeline means the schedule of costs and timeline for Odysseus
in the Data Room prior to the DD Cut-off Time located at: 00 Corporate > 01 Key Documents
> 0101 Management Presentations > 5.210525 Projects Cosmos - September 2021 vF pg 22-
23. prepared by Western Areas and agreed to by IGO prior to 16 December 2021.

Relevant Agreement means the Sale and Purchase Agreement for Nickel Concentrates -
Buyers Contract No.: GYXAANI19037610 between Jinchuan Group Co., Ltd and Western Areas
Ltd dated 9 January 2020.

Superior Proposal means a bona fide Competing Proposal:

(a) of the kind referred to in any of paragraphs (b), (c), (d) or (e) of the definition of
Competing Proposal above; and

(b) not resulting from a breach by Western Areas of any of its obligations contemplated
by paragraph 8 (it being understood that any actions by the related persons of
Western Areas not permitted by paragraph 8 will be deemed to be a breach by
Western Areas for the purposes hereof),

that the Western Areas Board, acting in good faith, and after receiving written legal advice
from its external legal advisers and written financial advice from its Financial Adviser,

determines:
() is reasonably capable of being valued and completed in a reasonable timeframe; and
(d) would, if completed substantially in accordance with its terms, be more favourable to

Western Areas Shareholders (as a whole) than the Transaction (and, if applicable, than
the Transaction as amended or varied following application of the matching right set
out in paragraph 8.5),

in each case taking into account all terms and conditions and other aspects of the Competing
Proposal (including any timing considerations, any conditions precedent, the identity of the
proponent or other matters affecting the probability of the Competing Proposal being
completed) and of the Transaction.

Third Party means a person other than IGO Nickel, its related bodies corporate and its other
Associates.

Western Areas Disclosure Materials means:
(a) the documents and informed contained in the Data Room made available by Western

Areas to IGO and its related persons prior to the DD Cut-off Time, the index of which
has been agreed by, or on behalf of, the parties for identification;
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(b)

written responses from Western Areas and its related persons to requests for further
information made by IGO and its related persons, a copy of which has been agreed by,
or on behalf of, the parties for identification; and

documents and information otherwise exchanged between Western Areas (and its
related persons) and IGO (and its related persons) prior to 16 December 2021, a written
description of which has been agreed by, or on behalf of, the parties for identification.

Western Areas Material Adverse Change means an event, change, condition, matter,
circumstance or thing occurring before, on or after 16 December 2021 (each a Specified Event)
which, whether individually or when aggregated with all such events, changes, conditions,
matters, circumstances or things that have occurred or are reasonably likely to occur, has
had or would be considered reasonably likely to have the effect of:

(a)

(b)

(c)

(d)

a diminution in the value of the consolidated net assets of the Western Areas Group,
taken as a whole, by at least $100 million against what it would reasonably have been
expected to have been but for such Specified Event; or

a decrease in the Western Areas Group's Forrestania Nickel Operation's nickel
production of 30% or more in any one month period as against the Western Areas
Group's budgeted nickel production for the corresponding period as set out in the
document in the Data Room prior to the DD Cut-off Time located at: 00 Corporate > O1
Key Documents > 0103 Budget » FNO FY22 Budget - Universe vi;

an increase in the Western Areas Group's Forrestania Nickel Operation's operating
costs or capital costs (or the aggregate of operating and capital costs) of 30% or more
in any one month period as against the Western Areas Group's budgeted operating
and capital costs for the corresponding period as set out in the document in the Data
Room prior to the DD Cut-off Time located at: 00 Corporate » 01 Key Documents > 0103
Budget > FNO FY22 Budget — Universe v1; or

delaying the timeline for development of Odysseus by 4 months and/or increasing the
development costs of Odysseus by $30 million (in each case as measured against the
Project Cost Schedule and Timeline), or otherwise having a material adverse effect on
the future prospects or performance of Odysseus,

other than those events, changes, conditions, matters, circumstances or things:

(a)

(b)

(c)

(d)

(e)

required or permitted by the Scheme Implementation Deed, the Scheme or the
transactions contemplated by either;

that are Fairly Disclosed in the Western Areas Disclosure Materials;

arising from changes in economic or business conditions that impact on Western
Areas and its competitors in a similar manner (including interest rates, general
economic, political or business conditions, including material adverse changes or
major disruptions to, or fluctuations in, domestic or international financial markets);

agreed to in writing by IGO Nickel; or

arising as a result of any generally applicable change in law (including subordinate
legislation) or governmental policy.

Western Areas Prescribed Occurrence means other than as:

(a)

(b)

required or permitted by the Scheme Implementation Deed, the Scheme or the
transactions contemplated by either;

Fairly Disclosed in the Western Areas Disclosure Materials; or
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(c)

agreed to in writing by IGO Nickel;

the occurrence of any of the following:

(a)

(b)

(c)

(f)

(9)

()

Western Areas converting all or any of its shares into a larger or smaller number of
shares;

a member of the Western Areas Group resolving to reduce its share capital in any way;
a member of the Western Areas Group:
(i) entering into a buy-back agreement; or

(i) resolving to approve the terms of a buy-back agreement un-der the
Corporations Act;

a member of the Western Areas Group issuing shares, or granting an option over its
shares, or agreeing to make such an issue or grant such an option, other than to a
directly or indirectly wholly-owned Subsidiary of Western Areas or pursuant to the
vesting, exercise or cancellation of any Western Areas Performance Rights;

a member of the Western Areas Group issuing or agreeing to issue securities
convertible into shares;

a member of the Western Areas Group disposing, or agreeing to dispose, of the whole,
or a substantial part, of its business or property;

a member of the Western Areas Group granting a security interest, or agreeing to
grant a security interest, in the whole, or a substantial part, of its business or property;
or

an Insolvency Event occurs in relation to a member of the Western Areas Group.

Western Areas Regulated Event means other than as:

(a)

(b)

(c)

required or permitted by the Scheme Implementation Deed, the Scheme or the
transactions contemplated by either;

Fairly Disclosed in the Western Areas Disclosure Materials;

agreed to in writing by IGO Nickel; or

the occurrence of any of the following:

(a)

(b)

a Western Areas Group Member reclassifying, combining, splitting or redeeming or
repurchasing directly or indirectly any of its shares;

a Western Areas Group Member acquiring or disposing of, or entering into or
announcing any agreement for the acquisition or disposal of, any asset or business,
or entering into any corporate transaction, which would or would reasonably be likely
to involve a material change in:

(i) the manner in which the Western Areas Group conducts its business;

(i) the nature (including balance sheet classification), extent or value of the
assets of the Western Areas Group; or

(ifi) the nature (including balance sheet classification), extent or value of the
liabilities of the Western Areas Group;
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(c)

IGO Nickel becoming aware that the Western Areas Representation and Warranty in
set out of the Scheme Implementation Deed is inaccurate;

Western Areas announcing, making, declaring, paying or distributing any dividend,
bonus or other share of its profits or assets or returning or agreeing to return any
capital to its members (whether in cash or in specie);

a member of the Western Areas Group making any material change to its constitution;

a member of the Western Areas Group commencing business activities not already
carried out as at 16 December 2021, whether by way of acquisition or otherwise;

a member of the Western Areas Group:
(i) acquiring, leasing or disposing of;
(i) agreeing, offering or proposing to acquire, lease or dispose of; or

(ifi) announcing or proposing a bid, or tendering, for,

any business, assets, entity or undertaking, the value of which exceeds $2,500,000
(individually or in aggregate);

(h)

(i)

(k)

a member of the Western Areas Group entering into a contract or commitment
restraining a member of the Western Areas Group from competing with any person or
conducting activities in any market;

a member of the Western Areas Group:

(i) entering into any contract or commitment (including in respect of Financial
Indebtedness) requiring payments by the Western Areas Group in excess of
$5,000,000 (individually or in aggregate) other than any payment required by
law;

(i) without limiting the foregoing, (i) agreeing to incur or incurring capital
expenditure of more than $2,500,000 (individually or in aggregate) or
(i) incurring any Financial Indebtedness of an amount in excess of $1,000,000
(individually or in aggregate);

(ifi) waiving any material third party default where the financial impact on the
Western Areas Group will be in excess of $500,000 (individually or in
aggregate); or

(iv) accepting as a compromise of a matter less than the full compensation due to
a member of the Western Areas Group where the financial impact of the
compromise on the Western Areas Group is more than $1,000,000 (individually
or in aggregate);

a member of the Western Areas Group providing financial accommodation other than
to members of the Western Areas Group (irrespective of what form of Financial
Indebtedness that accommodation takes) in excess of $500,000 (individually or in
aggregate);

a member of the Western Areas Group entering into any agreement, arrangement or
transaction with respect to derivative instruments (including, but not limited to, swaps,
futures contracts, forward commitments, commodity derivatives or options) or similar
instruments, where that agreement, arrangement or transaction contemplates a
dealing in excess of 20% of the Western Areas Group's nickel sales for the
corresponding period or has a quotation period of more than two months;
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(1)

(o)

()

Western Areas being delisted or Western Areas shares being subject to suspension
from quotation for 5 or more trading days;

a member of the Western Areas Group entering into, or resolving to enter into, a
transaction with any related party of Western Areas (other than a related party which
is a member of the Western Areas Group), as defined in section 228 of the
Corporations Act;

a member of the Western Areas Group entering into or materially altering, varying or
amending any employment, consulting, severance or similar agreement or
arrangement with one or more of its key management personnel, or accelerating or
otherwise materially increasing compensation or benefits for any of the above or
other employees;

a member of the Western Areas Group paying any of its officers, directors, other
executives or employees a termination or retention payment, other than in
accordance with contractual arrangements in effect on 16 December 2021;

a member of the Western Areas Group amending in any material respect any
arrangement with its Financial Adviser, or entering into arrangements with a new
Financial Adviser, in respect of the Transaction or a Competing Proposal;

a member of the Western Areas Group changing any accounting policy applied by
them to report their financial position other than any change in policy required by a
change in accounting standards; or

notice of any material investigation, prosecution, arbitration, litigation or dispute
threatened against a member of the Western Areas Group which could reasonably be
expected to give rise to a liability for the Western Areas Group in excess of $2,500,000
(Material Proceedings) and for the avoidance of doubt which is not frivolous or
vexatious, or circumstances arising which could reasonably be expected to give rise
to any Material Proceedings. For the avoidance of doubt, Material Proceedings do not
include any liability relating to an investigation, prosecution, arbitration, litigation or
dispute to the extent that an insurer has agreed to cover the liability under an
insurance policy maintained by a member of the Western Areas Group.

Western Areas Representations and Warranties means the representations and
warranties of Western Areas set out in Schedule 3 of the Scheme Implementation Deed.

Western Areas Tenements means the tenements set out in Attachment 5 of the Scheme
Implementation Deed.
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ANNEXURE B

Scheme of Arrangement
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Scheme of arrangement

Western Areas Limited

Scheme Shareholders

QV1 Building 250 St Georges Terrace Perth WA 6000 Australia T +6129211 7777 F +61 29211 7878
GPO Box U1942 Perth WA 6845 Australia herbertsmithfreehills.com DX 104 Perth
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Scheme of arrangement

This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)

Between the parties

Western Areas Western Areas Limited (Western Areas) ACN 091 049 357 of Level
2, 2 Kings Park Road, West Perth WA 6005

and The Scheme Shareholders

Definitions, interpretation and scheme components

1.1

1.2

1.3

Definitions

Schedule 1 contains definitions used in this Scheme.
Interpretation

Schedule 1 contains interpretation rules for this Scheme.
Scheme components

This Scheme includes any schedule to it.

Preliminary matters

(a) Western Areas is a listed public company limited by shares, registered in Western
Australia, Australia and has been admitted to the official list of the ASX. Western
Areas Shares are quoted for trading on the ASX.

(b) As at the date of this Scheme, 321,643,155 Western Areas Shares and
4,591,640 Western Areas Performance Rights were on issue.

(c) IGO Nickel is a proprietary company limited by shares, registered in Western
Australia, Australia.

(d) IGO Nickel is a wholly-owned subsidiary of IGO.

(e) IGO is a listed public company limited by shares registered in Western

Australia, Australia.

(f) If this Scheme becomes Effective:
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3 Conditions

(1) IGO must procure that IGO Nickel provides, and IGO Nickel must
provide the Scheme Consideration to the Scheme Shareholders in
accordance with the terms of this Scheme and the Deed Poll; and

(2) all the Scheme Shares, and all the rights and entitlements attaching to
them as at the Implementation Date, must be transferred to IGO
Nickel and Western Areas will enter the name of IGO Nickel in the
Share Register in respect of the Scheme Shares.

IGO Nickel and Western Areas have agreed, by executing the Implementation
Deed, to implement this Scheme, and IGO has agreed to guarantee IGO
Nickel’s obligations.

This Scheme attributes actions to IGO Nickel but does not itself impose an
obligation on it to perform those actions. Each of IGO Nickel and IGO has
agreed, by executing the Deed Poll, to perform the actions attributed to it under
this Scheme, including the provision or procuring the provision of the Scheme
Consideration to the Scheme Shareholders.

3 Conditions

3.1 Conditions precedent

This Scheme is conditional on and will have no force or effect until, the satisfaction of
each of the following conditions precedent:

(@)

all the conditions in clause 3.1 of the Implementation Deed (other than the
condition in the Implementation Deed relating to Court approval of this Scheme)
having been satisfied or waived in accordance with the terms of the
Implementation Deed by 8.00am on the Second Court Date;

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 8.00am on the Second Court Date;

approval of this Scheme by the Court under paragraph 411(4)(b) of the
Corporations Act, including with any alterations made or required by the Court
under subsection 411(6) of the Corporations Act and agreed to by IGO Nickel
and Western Areas;

such other conditions made or required by the Court under subsection 411(6) of
the Corporations Act in relation to this Scheme and agreed to by IGO Nickel
and Western Areas having been satisfied or waived; and

the orders of the Court made under paragraph 411(4)(b) (and, if applicable,
subsection 411(6)) of the Corporations Act approving this Scheme coming into
effect, pursuant to subsection 411(10) of the Corporations Act on or before the
End Date (or any later date Western Areas and IGO Nickel agree in writing).

3.2 Certificate

(@)

(b)

Western Areas and IGO Nickel will provide to the Court on the Second Court
Date a certificate, or such other evidence as the Court requests, confirming (in
respect of matters within their knowledge) whether or not all of the conditions
precedent in clauses 3.1(a) and 3.1(b) have been satisfied or waived.

The certificate referred to in clause 3.2(a) constitutes conclusive evidence that
such conditions precedent were satisfied, waived or taken to be waived.

WESTERN AREAS - SCHEME BOOKLET

134



\\\\llly/, 4  Implementation of this Scheme

7. HERBERT
$ SMITH

//ll\\\\ FREEHILLS
Z2IANS

3.3 End Date

This Scheme will lapse and be of no further force or effect if:

(a) the Effective Date does not occur on or before the End Date; or
(b) the Implementation Deed or the Deed Poll is terminated in accordance with its
terms,

unless Western Areas and IGO Nickel otherwise agree in writing.

4 Implementation of this Scheme

4.1 Lodgement of Court orders with ASIC

Western Areas must lodge with ASIC, in accordance with subsection 411(10) of the
Corporations Act, an office copy of the Court order approving this Scheme by:

(a) 5.00pm on the later of:
(1) the first Business Day after the day on which the Court approves this
Scheme;.or
(2) the Business Day on which the Court orders are entered; or
(b) such other Business Day and by such other time as agreed to in writing by

Western Areas and IGO Nickel.

4.2 Transfer of Scheme Shares

On the Implementation Date:

(a) subject to the provision of the Scheme Consideration in the manner
contemplated by clause 5.1(b), the Scheme Shares, together with all rights and
entitlements attaching to the Scheme Shares as at the Implementation Date,
must be transferred to IGO Nickel without the need for any further act by any
Scheme Shareholder (other than acts performed by Western Areas as attorney
and agent for Scheme Shareholders under clause 8.5), by:

(1) Western Areas delivering to IGO Nickel a duly completed Scheme
Transfer, executed on behalf of the Scheme Shareholders by Western
Areas, for registration; and

(2) IGO Nickel duly executing the Scheme Transfer, attending to the
stamping of the Scheme Transfer (if required) and delivering it to
Western Areas for registration; and

(b) immediately following receipt of the Scheme Transfer in accordance with clause
4.2(a)(2), but subject to the stamping of the Scheme Transfer (if required),
Western Areas must enter, or procure the entry of, the name of IGO Nickel in
the Share Register in respect of all the Scheme Shares transferred to IGO
Nickel in accordance with this Scheme.

5 Scheme Consideration
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5 Scheme Consideration

5.1 Provision of Scheme Consideration

(@)

(b)

(c)

(d)

(e)

Each Scheme Shareholder is entitled to receive the Scheme Consideration in
respect of each Scheme Share held by that Scheme Shareholder, subject to the
terms of this Scheme.

IGO Nickel must, and IGO must use its best endeavours to procure that IGO
Nickel does, by no later than the Business Day before the Implementation Date,
deposit, or procure the deposit, in cleared funds an amount equal to the
aggregate amount of the Scheme Consideration payable to all Scheme
Shareholders into an Australian dollar denominated trust account with an ADI
operated by Western Areas as trustee for the Scheme Shareholders, (provided
that any interest on the amounts deposited (less bank fees and other charges)
will be credited to IGO Nickel's account).

On the Implementation Date, subject to funds having been deposited in
accordance with clause 5.1(b), Western Areas must pay or procure the payment
of the Scheme Consideration from the trust account referred to in clause 5.1(b)
such amount of cash as is due to that Scheme Shareholder as Scheme
Consideration in respect of all of that Scheme Shareholder's Scheme Shares.

The obligations of Western Areas under clause 5.1(c) will be satisfied by
Western Areas (in its absolute discretion, and despite any election referred to in
clause 5.1(d)(1) or authority referred to in clause 5.1(d)(2) made or given by the
Scheme Shareholder):

(1) if a Scheme Shareholder has, before the Scheme Record Date, made
a valid election in accordance with the requirements of the Western
Areas Registry to receive dividend payments from Western Areas by
electronic funds transfer to a bank account nominated by the Scheme
Shareholder, paying, or procuring the payment of, the relevant amount
in Australian currency by electronic means in accordance with that
election;

(2) paying, or procuring the payment of, the relevant amount in Australian
currency by electronic means to a bank account nominated by the
Scheme Shareholder by an appropriate authority from the Scheme
Shareholder to Western Areas; or

(3) dispatching, or procuring the dispatch of, a cheque for the relevant
amount in Australian currency to the Scheme Shareholder by prepaid
post to their Registered Address (as at the Scheme Record Date),
such cheque being drawn in the name of the Scheme Shareholder (or
in the case of joint holders, in accordance with the procedures set out
in clause 5.2).

To the extent that, following satisfaction of Western Areas’ obligations under
clause 5.1(c), there is a surplus in the amount held by Western Areas as trustee
for the Scheme Shareholders in the trust account referred to in that clause, that
surplus may be paid by Western Areas to IGO Nickel.

5.2 Joint holders

In the case of Scheme Shares held in joint names:

(a)

subject to clause 5.1(d), any Scheme Consideration payable in respect of those
Scheme Shares is payable to the joint holders and any cheque required to be
sent under this Scheme will be made payable to the joint holders and sent to
either, at the sole discretion of Western Areas, the holder whose name appears
first in the Share Register as at the Scheme Record Date or to the joint holders;
and
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(b) any other document required to be sent under this Scheme, will be forwarded to

either, at the sole discretion of Western Areas, the holder whose name appears
first in the Share Register as at the Scheme Record Date or to the joint holders.

5.3 Unclaimed monies

(a) Western Areas may cancel a cheque issued under this clause 5 if the cheque:
(1) is returned to Western Areas; or
(2) has not been presented for payment within six months after the date

on which the cheque was sent.

(b) During the period of 12 months commencing on the Implementation Date, on
request in writing from a Scheme Shareholder to Western Areas (or the
Western Areas Registry) (which request may not be made until the date which
is 30 Business Days after the Implementation Date), Western Areas must
reissue a cheque that was previously cancelled under this clause 5.3.

(c) The Unclaimed Money Act 1990 (WA) will apply in relation to any Scheme
Consideration which becomes ‘unclaimed money’ (as defined in section 3 of the
Unclaimed Money Act 1990 (WA)).

54 Orders of a court or Government Agency

(a) If written notice is given to Western Areas (or the Western Areas Registry) or
IGO Nickel (or the IGO Registry) of an order or direction made by a court of
competent jurisdiction or by another Government Agency that:

(1) requires consideration to be provided to a third party in respect of
Scheme Shares held by a particular Scheme Shareholder, which
would otherwise be payable to that Scheme Shareholder by Western
Areas in accordance with this clause 5, then Western Areas shall be
entitled to procure that provision of that consideration is made in
accordance with that order or direction; or

(2) prevents Western Areas from providing consideration to any particular
Scheme Shareholder in accordance with this clause 5, or the payment
of such consideration is otherwise prohibited by applicable law,
Western Areas shall be entitled to retain an amount, in Australian
dollars, equal to the number of Scheme Shares held by that Scheme
Shareholder multiplied by the Scheme Consideration, until such time
as provision of the Scheme Consideration in accordance with this
clause 5 is permitted by that (or another) order or direction or
otherwise by law.

(b) To avoid doubt, any payment or retention of consideration by Western Areas
under clause 5.4(a) will constitute the full discharge of IGO Nickel's obligations
under clause 5.1 with respect to the amount so paid or retained until, in the
case of clause 5.4(a)(2), the amount is no longer required to be retained.

6 Dealings in Western Areas Shares

6.1 Determination of Scheme Shareholders

To establish the identity of the Scheme Shareholders, dealings in Western Areas Shares
or other alterations to the Share Register will only be recognised if:
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(a) in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Share Register as the holder of the relevant Western Areas
Shares before the Scheme Record Date; and

(b) in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received
before the Scheme Record Date at the place where the Share Register is kept,

and Western Areas must not accept for registration, nor recognise for any purpose
(except a transfer to IGO Nickel pursuant to this Scheme and any subsequent transfer by
IGO Nickel or its successors in title), any transfer or transmission application or other
request received after such times, or received prior to such times but not in registrable or
actionable form, as appropriate.

Register

(a) Western Areas must register registrable transmission applications or transfers
of the Scheme Shares that are received in accordance with clause 6.1(b) before
the Scheme Record Date provided that, for the avoidance of doubt, nothing in
this clause 6.2(a) requires Western Areas to register a transfer that would result
in a Western Areas Shareholder holding a parcel of Western Areas Shares that
is less than a ‘marketable parcel’ (for the purposes of this clause 6.2(a)
‘marketable parcel’ has the meaning given in the Operating Rules).

(b) If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of, or purport or agree to dispose
of, any Scheme Shares or any interest in them on or after the Scheme Record
Date otherwise than pursuant to this Scheme, and any attempt to do so will
have no effect and Western Areas shall be entitled to disregard any such
disposal.

(c) For the purpose of determining entitlements to the Scheme Consideration,
Western Areas must maintain the Share Register in accordance with the
provisions of this clause 6.2 until the Scheme Consideration has been paid to
the Scheme Shareholders. The Share Register in this form will solely determine
entitlements to the Scheme Consideration.

(d) All statements of holding for Western Areas Shares (other than statements of
holding in favour of IGO Nickel or any Excluded Shareholders) will cease to
have effect after the Scheme Record Date as documents of title in respect of
those shares and, as from that date, each entry current at that date on the
Share Register (other than entries on the Share Register in respect of IGO
Nickel or any Excluded Shareholder) will cease to have effect except as
evidence of entitlement to the Scheme Consideration in respect of the Western
Areas Shares relating to that entry.

(e) As soon as possible on or after the Scheme Record Date, and in any event by
5.00pm on the second Business Day after the Scheme Record Date, Western
Areas will ensure that details of the names, Registered Addresses and holdings
of Western Areas Shares for each Scheme Shareholder as shown in the Share
Register are available to IGO Nickel in the form IGO Nickel reasonably requires.

Quotation of Western Areas Shares

(a) Western Areas must apply to ASX to suspend trading on the ASX in Western
Areas Shares with effect from the close of trading on the Effective Date.
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(b) On a date after the Implementation Date to be determined by IGO Nickel,
Western Areas must apply:

(1) for termination of the official quotation of Western Areas Shares on
the ASX; and

(2) to have itself removed from the official list of the ASX.

8 General Scheme provisions

8.1 Consent to amendments to this Scheme

If the Court proposes to approve this Scheme subject to any alterations or conditions:

(a) Western Areas may by its counsel consent on behalf of all persons concerned
to those alterations or conditions to which IGO Nickel has consented; and

(b) each Scheme Shareholder agrees to any such alterations or conditions which
Western Areas has consented to.

8.2 Scheme Shareholders’ agreements and warranties

(a) Each Scheme Shareholder, without the need for any further act:

(1) agrees to the transfer of their Western Areas Shares together with all
rights and entitlements attaching to those Western Areas Shares in
accordance with this Scheme;

(2) agrees to the variation, cancellation or modification of the rights
attached to their Western Areas Shares constituted by or resulting
from this Scheme;

(3) agrees to, on the direction of IGO Nickel, destroy any holding
statements or share certificates relating to their Western Areas
Shares;

(4) who holds their Western Areas Shares in a CHESS Holding agrees to

the conversion of those Western Areas Shares to an Issuer
Sponsored Holding and irrevocably authorises Western Areas to do
anything necessary or expedient (whether required by the Settlement
Rules or otherwise) to effect or facilitate such conversion; and

(5) acknowledges and agrees that this Scheme binds Western Areas and
all Scheme Shareholders (including those who do not attend the
Scheme Meeting and those who do not vote, or vote against this
Scheme, at the Scheme Meeting).

(b) Each Scheme Shareholder is taken to have warranted to Western Areas and
IGO Nickel on the Implementation Date, and appointed and authorised Western
Areas as its attorney and agent to warrant to IGO Nickel on the Implementation
Date, that all their Western Areas Shares (including any rights and entitlements
attaching to those shares) which are transferred under this Scheme will, at the
date of transfer, be fully paid and free from all mortgages, charges, liens,
encumbrances, pledges, security interests (including any ‘security interests’
within the meaning of section 12 of the Personal Property Securities Act 2009
(Cth)) and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to
transfer their Western Areas Shares to IGO Nickel together with any rights and
entitlements attaching to those shares. Western Areas undertakes that it will
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provide such warranty to IGO Nickel as agent and attorney of each Scheme
Shareholder.

8.3 Title to and rights in Scheme Shares

(a) To the extent permitted by law, the Scheme Shares (including all rights and
entitlements attaching to the Scheme Shares) transferred under this Scheme to
IGO Nickel will, at the time of transfer of them to IGO Nickel vest in IGO Nickel
free from all mortgages, charges, liens, encumbrances, pledges, security
interests (including any ‘security interests’ within the meaning of section 12 of
the Personal Property Securities Act 2009 (Cth)) and interests of third parties of
any kind, whether legal or otherwise and free from any restrictions on transfer of
any kind.

(b) Immediately upon the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5, IGO Nickel will be
beneficially entitled to the Scheme Shares to be transferred to it under this
Scheme pending registration by Western Areas of IGO Nickel in the Share
Register as the holder of the Scheme Shares.

8.4 Appointment of sole proxy

Immediately upon the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5, and until Western Areas registers
IGO Nickel as the holder of all Scheme Shares in the Share Register, each Scheme
Shareholder:

(a) is deemed to have appointed IGO Nickel as attorney and agent (and directed
IGO Nickel in each such capacity) to appoint any director, officer, secretary or
agent nominated by IGO Nickel as its sole proxy and, where applicable or
appropriate, corporate representative to attend shareholders' meetings,
exercise the votes attaching to the Scheme Shares registered in their name and
sign any shareholders' resolution or document;

(b) must not attend or vote at any of those meetings or sign any resolutions,
whether in person, by proxy or by corporate representative (other than pursuant
to clause 8.4(a));

(c) must take all other actions in the capacity of a registered holder of Scheme
Shares as IGO Nickel reasonably directs; and

(d) acknowledges and agrees that in exercising the powers referred to in clause
8.4(a), IGO Nickel and any director, officer, secretary or agent nominated by
IGO Nickel under clause 8.4(a) may act in the best interests of IGO Nickel as
the intended registered holder of the Scheme Shares.

8.5 Authority given to Western Areas

Each Scheme Shareholder, without the need for any further act, on the Effective Date,
irrevocably appoints Western Areas and each of its directors, officers and secretaries
(jointly and each of them severally) as its attorney and agent for the purpose of:

(a) enforcing the Deed Poll against IGO and IGO Nickel and Western Areas
undertakes in favour of each Scheme Shareholder that it will enforce the Deed
Poll against IGO and IGO Nickel on behalf of and as agent and attorney for
each Scheme Shareholder; and

(b) executing any document or doing or taking any other act necessary, desirable
or expedient to give effect to this Scheme and the transactions contemplated by
it, including (without limitation) executing the Scheme Transfer,
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and Western Areas accepts each such appointment. Western Areas as attorney and
agent of each Scheme Shareholder, may sub-delegate its functions, authorities or powers
under this clause 8.5 to all or any of its directors, officers, secretaries or employees
(jointly, severally or jointly and severally).

Binding effect of Scheme

This Scheme binds Western Areas and all of the Scheme Shareholders (including those
who did not attend the Scheme Meeting to vote on this Scheme, did not vote at the
Scheme Meeting, or voted against this Scheme at the Scheme Meeting) and, to the
extent of any inconsistency, overrides the constitution of Western Areas.

General

9.1

9.2

9.3

9.4

Stamp duty

IGO Nickel will:

(a) pay all stamp duty and any related fines and penalties in respect of this Scheme
and the Deed Poll, the performance of the Deed Poll and each transaction
effected by or made under this Scheme and the Deed Poll; and

(b) indemnify each Scheme Shareholder against any liability arising from failure to
comply with clause 9.1(a).

Consent

Each of the Scheme Shareholders consents to Western Areas doing all things necessary
or incidental to, or to give effect to, the implementation of this Scheme, whether on behalf
of the Scheme Shareholders, Western Areas or otherwise.

Notices

(a) If a notice, transfer, transmission application, direction or other communication
referred to in this Scheme is sent by post to Western Areas, it will not be taken
to be received in the ordinary course of post or on a date and time other than
the date and time (if any) on which it is actually received at Western Areas’
registered office or at the office of the Western Areas Registry.

(b) The accidental omission to give notice of the Scheme Meeting or the non-
receipt of such notice by a Western Areas Shareholder will not, unless so
ordered by the Court, invalidate the Scheme Meeting or the proceedings of the
Scheme Meeting.

Governing law

(a) This Scheme is governed by the laws in force in Western Australia, Australia.

(b) The parties irrevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in Western Australia and courts of appeal from them in
respect of any proceedings arising out of or in connection with this Scheme.
The parties irrevocably waive any objection to the venue of any legal process in
these courts on the basis that the process has been brought in an inconvenient
forum.
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9.5 Further action

Western Areas must do all things and execute all documents necessary to give full effect
to this Scheme and the transactions contemplated by it.

9.6 No liability when acting in good faith

Each Scheme Shareholder agrees that neither Western Areas, IGO Nickel, IGO nor any
director, officer, secretary or employee of any of those companies shall be liable for
anything done or omitted to be done in the performance of this Scheme or the Deed Poll
in good faith.
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Schedule 1

Definitions and interpretation

1 Definitions

The meanings of the terms used in this Scheme are set out below.

Term Meaning

ADI authorised deposit-taking institution (as defined in the Banking Act
1959 (Cth)).

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 and, where the context requires, the

financial market that it operates.

Business Day when used in relation to the Implementation Date and the Scheme
Record Date, has the meaning given in the Listing Rules; and

in all other cases, a day that is not a Saturday, Sunday or public
holiday or bank holiday in Perth, Western Australia, Australia.

CHESS the Clearing House Electronic Subregister System operated by ASX
Settlement Pty Ltd and ASX Clear Pty Limited.

CHESS Holding has the meaning given in the Settlement Rules.
Corporations Act the Corporations Act 2001 (Cth), as modified or varied by ASIC.
Court the Supreme Court of Western Australia, or such other court of

competent jurisdiction under the Corporations Act agreed to in writing
by IGO Nickel and Western Areas.

Deed Poll the deed poll substantially in the form of Attachment 3 to the
Implementation Deed under which IGO Nickel and IGO covenant in
favour of the Scheme Shareholders to perform the obligations
attributed to IGO Nickel and IGO respectively under this Scheme and
IGO guarantees IGO Nickel's obligations.
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Term Meaning
Effective when used in relation to this Scheme, the coming into effect, under

subsection 411(10) of the Corporations Act, of the Court order made
under paragraph 411(4)(b) of the Corporations Act in relation to this
Scheme.

Effective Date

the date on which this Scheme becomes Effective.

End Date

31 July 2022, or such other date as agreed in writing by IGO Nickel,
IGO and Western Areas.

Excluded Shareholder

any member of the IGO Group who is or becomes a Western Areas
Shareholder or any person who holds any Western Areas Shares on
behalf of, or for the benefit of, any member of the IGO Group and does
not hold Western Areas Shares on behalf of, or for the benefit of, any
other person.

Government Agency

any foreign or Australian government or governmental, semi-
governmental, administrative, fiscal or judicial body, department,
commission, authority, tribunal, agency or entity (including any stock or
other securities exchange), or any minister of the Crown in right of the
Commonwealth of Australia or any state, or any other federal, state,
provincial, local or other government, whether foreign or Australian.

IGO IGO Limited ACN 092 786 304 of Suite 4, Level 5 South Shore Centre,
85 South Perth Esplanade, South Perth WA 6151.

IGO Nickel IGO Nickel Holdings Pty Ltd ACN 167 644 519.

IGO Group IGO and each of its Subsidiaries, including IGO Nickel and a reference
to a IGO Group Member or a member of the IGO Group is to IGO or
any of its Subsidiaries, including IGO Nickel.

IGO Registry Computershare Investor Services Pty Limited.

Implementation Date

the fifth Business Day after the Scheme Record Date, or such other
date after the Scheme Record Date as agreed in writing by Western
Areas, IGO Nickel and I1GO.

Implementation Deed

the scheme implementation deed dated on or about 16 December
2021 between IGO Nickel, IGO and Western Areas relating to the
implementation of this Scheme.
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Term

Schedule 1  Definitions and interpretation

Meaning

Issuer Sponsored
Holding

has the meaning given in the Settlement Rules.

Listing Rules

the official listing rules of ASX.

Operating Rules

the official operating rules of ASX.

Registered Address in relation to a Western Areas Shareholder, the address shown in the
Share Register as at the Scheme Record Date.
Scheme this scheme of arrangement under Part 5.1 of the Corporations Act

between Western Areas and the Scheme Shareholders subject to any
alterations or conditions made or required by the Court under
subsection 411(6) of the Corporations Act and agreed to in writing by
Western Areas and IGO Nickel.

Scheme Consideration

the consideration to be provided by IGO Nickel to each Scheme
Shareholder for the transfer to IGO Nickel of each Scheme Share,
being for each Western Areas Share held by a Scheme Shareholder
as at the Scheme Record Date, A$3.87 cash.

Scheme Meeting

the meeting of the Western Areas Shareholders (other than Excluded
Shareholders) ordered by the Court to be convened under subsection
411(1) of the Corporations Act to consider and vote on this Scheme
and includes any meeting convened following any adjournment or
postponement of that meeting.

Scheme Record Date

7.00pm on the second Business Day after the Effective Date or such
other date as agreed in writing by IGO Nickel and Western Areas.

Scheme Shares

all Western Areas Shares held by the Scheme Shareholders as at the
Scheme Record Date.

Scheme Shareholder

a holder of Western Areas Shares recorded in the Share Register as at
the Scheme Record Date (other than an Excluded Shareholder).

Scheme Transfer

a duly completed and executed proper instrument of transfer in respect
of the Scheme Shares for the purposes of section 1071B of the
Corporations Act, in favour of IGO Nickel as transferee, which may be
a master transfer of all or part of the Scheme Shares.

Second Court Date

the first day on which an application made to the Court for an order
under paragraph 411(4)(b) of the Corporations Act approving this
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Term Meaning
Scheme is heard or, if the application is adjourned or subject to appeal
for any reason, the day on which the adjourned application or appeal is
heard.

Settlement Rules the ASX Settlement Operating Rules, being the official operating rules
of the settlement facility provided by ASX Settlement Pty Ltd.

Share Register the register of members of Western Areas maintained by Western
Areas or the Western Areas Registry in accordance with the
Corporations Act.

Subsidiary has the meaning given in Division 6 of Part 1.2 of the Corporations Act.

Western Areas Western Areas Limited ACN 091 049 357 of Level 2, 2 Kings Park
Road, West Perth WA 6005.

Western Areas Computershare Investor Services Pty Ltd.

Registry

Western Areas Share a fully paid ordinary share in the capital of Western Areas.

Western Areas each person who is registered as the holder of a Western Areas Share

Shareholder in the Share Register.

2 Interpretation

In this Scheme:

(a)

(b)
(c)
(d)

(e)

(f)

headings and bold type are for convenience only and do not affect the
interpretation of this Scheme;

the singular includes the plural and the plural includes the singular;
words of any gender include all genders;

other parts of speech and grammatical forms of a word or phrase defined in this
Scheme have a corresponding meaning;

a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

a reference to a clause, party, schedule, attachment or exhibit is a reference to
a clause of, and a party, schedule, attachment or exhibit to, this Scheme;

a reference to any legislation includes all delegated legislation made under it
and amendments, consolidations, replacements or reenactments of any of them
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(h)

(i)
()

(k)

()

(m)

(n)

(0)

(P)

(a)

(r)

(s)

(whether passed by the same or another Government Agency with legal power
to do so);

a reference to a document (including this Scheme) includes all amendments or
supplements to, or replacements or novations of, that document;

a reference to ‘$’, ‘A$’ or ‘dollar’ is to Australian currency;

a reference to any time is, unless otherwise indicated, a reference to that time in
Perth, Western Australia;

a term defined in or for the purposes of the Corporations Act, and which is not
defined in clause 1 of this Schedule 1, has the same meaning when used in this
Scheme;

a reference to a party to a document includes that party’s successors and
permitted assignees;

no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision;

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally;

a reference to a body, other than a party to this Scheme (including an institute,
association or authority), whether statutory or not:

(1) which ceases to exist; or
(2) whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to
its powers or functions;

if a period of time is specified and dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day;

a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

if an act prescribed under this Scheme to be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day; and

a reference to the Listing Rules includes any variation, consolidation or
replacement of these rules and is to be taken to be subject to any waiver or
exemption granted to the compliance of those rules by a party.

3 Interpretation of inclusive expressions

Specifying anything in this Scheme after the words ’include’ or ‘for example’ or similar
expressions does not limit what else is included.

4 Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.
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Deed

Deed poll

IGO Limited

IGO Nickel Holdings Pty Ltd
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Deed poll
Date »

This deed poll is made

By

in favour of

Recitals

IGO Limited

ACN 092 786 304 of Suite 4, Level 5 South Shore Centre, 85 South
Perth Esplanade, South Perth WA 6151 (IGO)

and
IGO Nickel Holdings Pty Ltd

ACN 167 644 519 of Suite 4, Level 5 South Shore Centre, 85 South
Perth Esplanade, South Perth WA 6151 (IGO Nickel)

each person registered as a holder of fully paid ordinary shares in
Western Areas in the Share Register as at the Scheme Record Date
(other than the Excluded Shareholders).

1 On or about the date of this deed poll, Western Areas, IGO and
IGO Nickel entered into the Implementation Deed.

2 In the Implementation Deed, IGO and IGO Nickel agreed to make
this deed poll.

3 IGO0 Nickel is making this deed poll for the purpose of
covenanting in favour of the Scheme Shareholders to perform its
obligations under the Implementation Deed and the Scheme.

4 1GO is making this deed poll for the purposes of covenanting in
favour of the Scheme Shareholders to:

(@) procure that IGO Nickel performs its obligations under the
Implementation Deed and the Scheme; and

(b) guarantee the due and punctual performance of IGO Nickel
of all of its obligations under the Implementation Deed and
the Scheme

This deed poll provides as follows:
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Definitions and interpretation

1.1 Definitions

€)) The meanings of the terms used in this deed poll are set out below.

Term

Meaning

First Court Date

the first day on which an application made to the Court for an order
under subsection 411(1) of the Corporations Act convening the
Scheme Meeting is heard or, if the application is adjourned or
subject to appeal for any reason, the day on which the adjourned
application is heard.

IGO Insolvency Event

means, the occurrence of any of the following in relation to an IGO
Group Member:

1 the entity resolving that it be wound up or a court making an
order for the winding up or dissolution of the entity;

2 aliquidator, provisional liquidator, administrator, receiver,
receiver and manager or other insolvency official being
appointed to the entity or in relation to the whole, or a
substantial part, of its assets;

the entity executing a deed of company arrangement;

4 the entity ceases, or threatens to cease to, carry on
substantially all the business conducted by it as at the date of
this deed,;

5 the entity is or becomes unable to pay its debts when they fall
due within the meaning of the Corporations Act (or, if
appropriate, legislation of its place of incorporation) or is
otherwise presumed to be insolvent under the Corporations Act
unless the entity has, or has access to, committed financial
support from its parent entity such that it is able to pay its debts;

6 the entity being deregistered as a company or otherwise
dissolved; or

7 an event, change, condition, matter, circumstance or thing
occurring in relation to an IGO Group Member that would
reasonably be likely to prevent or restrict IGO's ability to fulfil its
payment obligations under this deed poll, under the
Implementation Deed or under the Scheme (including, for the
avoidance of doubt, IGO's obligations to provide the Scheme
Consideration in accordance with the terms of this deed poll,
the Scheme and the Implementation Deed).

Implementation Deed

the scheme implementation deed entered into between Western
Areas, IGO and IGO Nickel dated on or about the date of this deed
poll.

Scheme

the scheme of arrangement under Part 5.1 of the Corporations Act
between Western Areas and the Scheme Shareholders,
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Term Meaning

substantially in the form set out in Attachment 2 to the
Implementation Deed, subject to any alterations or conditions made
or required by the Court under subsection 411(6) of the
Corporations Act and agreed to in writing by IGO Nickel and
Western Areas.

(b) Unless the context otherwise requires, terms defined in the Scheme have the
same meaning when used in this deed poll.

1.2 Interpretation

Sections 2, 3 and 4 of Schedule 1 of the Scheme apply to the interpretation of this deed

poll, except that references to 'this Scheme’ are to be read as references to ‘this deed

poll’.
1.3 Nature of deed poll

IGO Nickel and IGO acknowledge and agree that:

(a) this deed poll may be relied on and enforced by any Scheme Shareholder in
accordance with its terms even though the Scheme Shareholders are not party
to it; and

(b) under the Scheme, each Scheme Shareholder irrevocably appoints Western
Areas and each of its directors, officers and secretaries (jointly and each of
them severally) as its agent and attorney to enforce this deed poll against IGO
Nickel and 1GO.

2 Conditions to obligations

2.1 Conditions
This deed poll and the obligations of IGO Nickel and IGO under this deed poll are subject
to the Scheme becoming Effective.

2.2 Termination

The obligations of IGO Nickel and IGO under this deed poll to the Scheme Shareholders

will automatically terminate and the terms of this deed poll will be of no force or effect if:

(a) the Implementation Deed is terminated in accordance with its terms; or

(b) the Scheme is not Effective on or before the End Date,

unless IGO Nickel, IGO and Western Areas otherwise agree in writing.

2.3 Consequences of termination

If this deed poll terminates under clause 2.2, in addition and without prejudice to any
other rights, powers or remedies available to it:
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@ IGO Nickel and IGO are released from their obligations to further perform this
deed poll except those obligations under clause 7.1; and
(b) each Scheme Shareholder retains the rights they have against IGO Nickel and
IGO in respect of any breach of this deed poll which occurred before it was
terminated.
3 Scheme obligations
3.1 Performance of the Scheme
Subject to clause 2, IGO Nickel undertakes in favour of each Scheme Shareholder to:
(a) deposit, or procure the deposit of, in cleared funds, by no later than the

Business Day before the Implementation Date, an amount equal to the

aggregate amount of the Scheme Consideration payable to all Scheme

Shareholders under the Scheme into an Australian dollar denominated trust

account operated by Western Areas as trustee for the Scheme Shareholders,

except that any interest on the amounts deposited (less bank fees and other
charges) will be credited to IGO Nickel's account; and

(b) undertake all other actions, and give each acknowledgement, representation
and warranty (if any), attributed to it under the Scheme,

subject to and in accordance with the terms of the Scheme.

3.2 IGO’s obligations and guarantee

Subject to clause 2, IGO undertakes in favour of each Scheme Shareholder to:

@ procure that IGO Nickel undertakes all actions, and gives each
acknowledgment, representation and warranty (if any), attributed to it under the

Scheme; and

(b) guarantee the due and punctual performance of IGO Nickel of all of its
obligations and actions attributed to it under the Scheme.
4 Warranties
€)) Each of IGO Nickel and IGO represents and warrants in favour of each Scheme

Shareholder, in respect of itself, that:

() it is a corporation validly existing under the laws of its place of
registration;

(2) it has the corporate power to enter into and perform its obligations
under this deed poll and to carry out the transactions contemplated by
this deed poll;

3) it has taken all necessary corporate action to authorise its entry into

this deed poll and has taken or will take all necessary corporate action
to authorise the performance of this deed poll and to carry out the
transactions contemplated by this deed poll;

4 this deed poll is valid and binding on it and enforceable against it in
accordance with its terms; and
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(5) this deed poll does not conflict with, or result in the breach of or
default under, any provision of its constitution, or any writ, order or
injunction, judgment, law, rule or regulation to which it is a party or
subject or by which it is bound.
(b) IGO represents and warrants in favour of each Scheme Shareholder that no
IGO Group Member is affected by an IGO Insolvency Event.
5 Continuing obligations
This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:
(@) both IGO Nickel and IGO have fully performed their respective obligations under
this deed poll; or
(b) the earlier termination of this deed poll under clause 2.
6 Notices

6.1 Form of Notice

A notice or other communication in respect of this deed poll (Notice) must be:
(a) in writing and in English and signed by or on behalf of the sending party; and

(b) addressed to IGO Nickel and IGO in accordance with the details set out below
(or any alternative details nominated by IGO Nickel and/or IGO by Notice).

Attention Kate Barker, General Counsel

Address Suite 4, Level 5
South Shore Centre
85 South Perth Esplanade
South Perth WA 6151

Email address Kate.Barker@igo.com.au

6.2 How Notice must be given and when Notice is received

€)) A Notice must be given by one of the methods set out in the table below.
(b) A Notice is regarded as given and received at the time set out in the table
below.

However, if this means the Notice would be regarded as given and received outside the
period between 9.00am and 5.00pm (addressee’s time) on a Business Day (business
hours period), then the Notice will instead be regarded as given and received at the start
of the following business hours period.

WESTERN AREAS - SCHEME BOOKLET 154



S

- /. HERBERT
g % PREELILLS
&N

Method of giving Notice

When Notice is regarded as given and received

By hand to the nominated address

When delivered to the nominated address

By pre-paid post to the nominated
address

At 9.00am (addressee’s time) on the second Business
Day after the date of posting

By email to the nominated email
address

The first to occur of:

1 the sender receiving an automated message
confirming delivery; or

2 two hours after the time that the email was sent (as
recorded on the device from which the email was
sent) provided that the sender does not, within the
period, receive an automated message that the emalil
has not been delivered.

6.3 Notice must not be given by electronic communication

A Notice must not be given by electronic means of communication (other than email as

permitted in clause 6.2).

7 General

7.1 Stamp duty

IGO Nickel:

(a) will pay all stamp duty and any related fines and penalties in respect of the
Scheme and this deed poll, the performance of this deed poll and each
transaction effected by or made under the Scheme and this deed poll; and

(b) indemnifies each Scheme Shareholder against any liability arising from failure
to comply with clause 7.1(a).

7.2 Governing law and jurisdiction

@ This deed poll is governed by the law in force in Western Australia, Australia.

(b) Each of IGO Nickel and IGO irrevocably submits to the non-exclusive
jurisdiction of courts exercising jurisdiction in Western Australia and courts of
appeal from them in respect of any proceedings arising out of or in connection
with this deed poll. Each of IGO Nickel and IGO irrevocably waives any

objection to the venue of any legal process in these courts on the basis that the

process has been brought in an inconvenient forum.
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7.3 Waiver
€)) Each of IGO Nickel and IGO may not rely on the words or conduct of any

Scheme Shareholder as a waiver of any right unless the waiver is in writing and
signed by the Scheme Shareholder granting the waiver.

(b) No Scheme Shareholder may rely on words or conduct of IGO Nickel or IGO as
a waiver of any right unless the waiver is in writing and signed by IGO Nickel
and IGO, as appropriate.

(c) The meanings of the terms used in this clause 7.3 are set out below.
Term Meaning
conduct includes delay in the exercise of a right.
right any right arising under or in connection with this deed poll and

includes the right to rely on this clause.

waiver includes an election between rights and remedies, and conduct
which might otherwise give rise to an estoppel.

7.4 Variation

A provision of this deed poll may not be varied unless:

@ if before the First Court Date, the variation is agreed to by Western Areas; or

(b) if on or after the First Court Date, the variation is agreed to by Western Areas
and the Court indicates that the variation would not of itself preclude approval of
the Scheme,

in which event IGO Nickel and IGO will enter into a further deed poll in favour of the
Scheme Shareholders giving effect to the variation.

7.5 Cumulative rights

The rights, powers and remedies of IGO Nickel, IGO and the Scheme Shareholders
under this deed poll are cumulative and do not exclude any other rights, powers or
remedies provided by law independently of this deed poll.

7.6 Assignment

@ The rights created by this deed poll are personal to IGO Nickel, IGO and each
Scheme Shareholder and must not be dealt with at law or in equity without the
prior written consent of IGO Nickel and IGO.

(b) Any purported dealing in contravention of clause 7.6(a) is invalid.
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7.7 Further action

Each of IGO Nickel and IGO must, at its own expense, do all things and execute all
documents necessary to give full effect to this deed poll and the transactions
contemplated by it.

7.8 Consent

Each of IGO Nickel and IGO consent to Western Areas producing this deed poll to the
Court.
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Executed as a deed poll
Executed by
IGO Limited in accordance with
section 127 of the Corporations
Act 2001 (Cth)
by

sign here » sign here » m{/l
Company Secretary/Director Director

printname  JOANNE MCDONALD printname _ PETER BRADFORD
Executed by
IGO Nickel Holdings Pty Ltd in
accordance with section 127 of the
Corporations Act 2001 (Cth)
by

sign here » ‘\ 4\ sign here » m
Company Secretary/Director Director

print name JOANNE MCDONALD print name PETER BRADFORD
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Notice of Scheme Meeting
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NOTICE OF SCHEME MEETING

Western Areas Limited ACN 091 049 357 (Western Areas)

Notice of Scheme Meeting

Notice is given that, by an order of the Court made on 27 April 2022 pursuant to section 411(1) of the
Corporations Act, a meeting of shareholders of Western Areas (other than Excluded Shareholders)
(Western Areas Shareholders) will be held electronically at 10.00am (AWST) on Wednesday, 1 June
2022, through an online platform at: https:/meetnow.global/MATTAS4 (Scheme Meeting).

More detailed instructions on how to participate in the Scheme Meeting via the online platform are
set out in the explanatory statement that accompanies and forms part of this Notice of Scheme
Meeting.

Purpose of the Scheme Meeting

The purpose of the Scheme Meeting is to consider and, if thought fit, to agree to a scheme of
arrangement (with or without modifications or conditions required by the Court to which Western
Areas and IGO Nickel agree) proposed to be made between Western Areas and Western Areas
Shareholders (Scheme).

To enable Western Areas Shareholders to make an informed voting decision, important information
on the Scheme is set out in the Scheme Booklet accompanying this Notice of Scheme Meeting.

A copy of the Scheme and a copy of the explanatory statement required by section 412 of the
Corporations Act in relation to the Scheme are contained in the Scheme Booklet, of which this
Notice of Scheme Meeting forms part.

Capitalised terms used in this Notice of Scheme Meeting but not defined in it have the same
meaning as set out in the Glossary in section 10 of the Scheme Booklet.

Scheme Meeting Format

In planning for the Scheme Meeting, Western Areas has focused on ensuring the safety of
shareholders and its employees while seeking to maximise the opportunity for shareholder
participation. Having regard to the ongoing uncertainty about the restrictions which may apply for
physical meetings during the COVID-19 pandemic, Western Areas at this time, plans to hold the
Scheme Meeting online only (ie as a virtual meeting).

Scheme Resolution

The meeting will be asked to consider and, if thought fit, pass (with or without amendment) the
following resolution:

'That pursuant to and in accordance with the provisions of section 411 of the Corporations Act:

(@) the scheme of arrangement proposed between Western Areas and the holders of its
ordinary shares (other than Excluded Shareholders), as contained in and more particularly
described in the Scheme Booklet of which the notice convening this meeting forms part, is
agreed to, with or without alterations or conditions as approved by the Court to which
Western Areas and IGO Nickel agree; and

30 "Excluded Shareholder" is defined in the Scheme Implementation Deed to be any member of the IGO Group who is or
becomes a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit
of, any member of the IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other
person. As at the date of the Scheme Booklet of which this Notice of Scheme Meeting forms part, there are no "Excluded
Shareholders".
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(b) Western Areas is authorised, subject to the terms of the Scheme Implementation Deed, to:
(i) agree to any such alterations and conditions; and

(i) subject to approval by the Court, implement the Scheme with any such alterations
and conditions.'

Chairperson

The Court has directed that lan Macliver is to act as Chairperson of the Scheme Meeting (and that, if
lan Macliver is unable or unwilling to attend, Timothy Netscher is to act as Chairperson of the
Scheme Meeting) and has directed the Chairperson to report the results of the Scheme Meeting to

the Court.

Dated 28 April 2022

By Order of the Court and the Western Areas Board

Joseph Belladonna
Company Secretary & Chief Financial Officer
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Explanatory notes
1. GENERAL

These explanatory notes have been prepared for the information of Western Areas
Shareholders in connection with the business to be conducted at the Scheme Meeting to be
held electronically at 10.00am (AWST) on Wednesday, 1 June 2022 through an online platform
at https:/meetnow.global/MA7TASA.

These explanatory notes should be read in conjunction with Western Areas' Scheme Booklet
dated 28 April 2022 of which the Notice of Scheme Meeting forms part. The Scheme Booklet
contains important information to assist you in determining how to vote on the Scheme
Resolution.

A copy of the Scheme is set out in Annexure B of the Scheme Booklet.

Capitalised terms used but not defined in this notice have the defined meanings set out in
section 10 of the Scheme Booklet, unless the context otherwise requires.

2. ATTENDING AND PARTICIPATING IN THE SCHEME MEETING

Due to the COVID-19 pandemic, in the interests of the health and safety of Western Areas
Shareholders and staff, the Scheme Meeting will be held electronically.

Western Areas Shareholders and their proxies, attorneys or corporate representatives will
not be able to physically attend the Scheme Meeting and will instead be able to participate
online from their computer or mobile device.

To participate in the meeting, you can log in by entering the following URL
https:/meetnow.global/MATTAS4 on your computer, tablet or smartphone.
Online registration will open 1 hour before the meeting.

To make the registration process quicker, please have your SRN/HIN and registered postcode
or country code ready. Proxyholders will need to contact Computershare prior to the meeting
to obtain their login details.

To participate in the meeting online follow the instructions below.

1. Click on ‘Join Meeting Now'.

2. Enter your SRN/HIN. Proxyholders can contact Computershare on +61 3 9415 4024
between 12:00 noon (AWST) the day prior to the Scheme Meeting and the start of
the Scheme Meeting to obtain their login details.

3. Enter your postcode registered to your holding if you are an Australian
securityholder. If you are an overseas securityholder select the country of your
registered holding from the drop down list.

4. Accept the Terms and Conditions and ‘Click Continue’.

You can view the meeting live, ask questions verbally or via a live text facility and cast votes
at the appropriate times while the meeting is in progress.

Proxyholders will need a unique username and password, which can be obtained by
contacting Computershare Investor Services Pty Limited on +61 3 9415 4024 between 12:00
noon (AWST) the day prior to the Scheme Meeting and the Scheme Meeting. Further
information about the online platform can be found at https:/www-
au.computershare.com/WebContent/doc.aspx?docid=%7b03d049a6-c579-485e-990a-
463ce33cleb9%7d.

Even if you plan to attend the Scheme Meeting online, we encourage you to submit a directed
proxy vote as early as possible by completing and returning the proxy form Western Areas
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Shareholders will receive either electronically or in hard copy, or lodging your proxy form
online as www.investorvote.com.au.

Registration will open 1 hour prior to the start of the Scheme Meeting. We recommend logging
on to the online platform at least 15 minutes prior to the scheduled start time for the Scheme
Meeting. If you experience technical difficulties, please call +61 3 9415 4024.

2.1 How to ask questions
Western Areas Shareholders who would like to ask questions at the Scheme Meeting are

invited to do so in writing before the Scheme Meeting by emailing their question(s) to
info@westernareas.com.au prior to 10.00am (AWST) on Monday, 30 May 2022.

Alternatively, Western Areas Shareholders can submit questions when attending the
Scheme Meeting online via the online platform.

Due to time constraints, Western Areas cannot guarantee that all questions asked prior to
or at the Scheme Meeting will be answered.

3. REQUIRED VOTING MAJORITY

For the proposed Scheme to be binding in accordance with section 411 of the Corporations
Act, the Scheme Resolution must be approved by:

. unless the Court orders otherwise, a majority in number (ie more than 50%) of Western
Areas Shareholders (other than Excluded Shareholders) present and voting (either in
person or by proxy, attorney or, in the case of corporate Western Areas Shareholders,
body corporate representative) on the Scheme Resolution at the Scheme Meeting;
and

. at least 75% of the total number of votes cast by Western Areas Shareholders (other
than Excluded Shareholders) present and voting (either in person or by proxy,
attorney or, in the case of corporate Western Areas Shareholders, body corporate
representative) on the Scheme Resolution at the Scheme Meeting.

The Court has discretion under section 411(4)(a)(ii)(A) of the Corporations Act to approve the
Scheme if it is approved by at least 75% of the votes cast on the resolution but not by
majority in number of Western Areas Shareholders present and voting at the Scheme
Meeting.

4. COURT APPROVAL

In accordance with section 411(4)(b) of the Corporations Act, the Scheme (with or without
amendment or any alteration or condition required by the Court) is subject to the approval of
the Court. If the Scheme Resolution is passed by the requisite majorities and the other
relevant conditions to the Scheme (other than approval by the Court) are satisfied or waived
by the time required under the Scheme, Western Areas intends to apply to the Court for the
necessary orders to give effect to the Scheme.

In order for the Scheme to become Effective, it must be approved by the Court and an office
copy of orders of the Court approving the Scheme must be lodged with ASIC.

5. ENTITLEMENT TO VOTE

The time for determining eligibility to vote at the Scheme Meeting is 10.00am (AWST) on
Monday, 30 May 2022. Only those Western Areas Shareholders entered on the Register at
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that time (other than Excluded Shareholders=) will be entitled to attend and vote at the
Scheme Meeting, either online, by proxy or attorney, or in the case of a corporate Western
Areas Shareholder, by a body corporate representative. Share transfers registered after
that time will be disregarded in determining voting entitlements at the Scheme Meeting. The
remaining comments in these explanatory notes are addressed to Western Areas
Shareholders entitled to attend and vote at the Scheme Meeting.

6. HOW TO VOTE

Western Areas Shareholders entitled to vote at the Scheme Meeting, can vote:

. online, by attending the Scheme Meeting online and voting via the online platform;

. by proxy, by appointing one or two proxies to attend the Scheme Meeting and vote
on your behalf, by returning your personalised proxy form (or by lodging your proxy
form online);

. by attorney, by appointing an attorney to attend the Scheme Meeting and vote on

your behalf, using a duly executed power of attorney; or

. by corporate representative, in the case of a body corporate, by appointing a body
corporate representative to attend the Scheme Meeting and vote on your behalf,
using a duly executed certificate of appointment of body corporate representative.

Voting will be conducted by poll rather than a show of hands.
Further information on how to vote using each of the above methods is set out below.
6.1 Voting online
To vote online, you must attend the Scheme Meeting via the online platform at
https:/meetnow.global/MATTAS4. Online voting will be open between the start of the

Scheme Meeting and the closing of voting as announced by the Chairperson during the
Scheme Meeting.

More information regarding online participation at the Scheme Meeting (including how to vote
and ask questions online during the Scheme Meeting) is available in the User Guide which is
attached to this Notice of Scheme Meeting, and is also available at https:/www-
au.computershare.com/WebContent/doc.aspx?docid={03d049a6-c579-485e-990a-

463ce33cleb9l.

6.2 Voting by proxy

A Western Areas Shareholder entitled to attend and vote at the Scheme Meeting is entitled
to appoint a person to attend and vote at the Scheme Meeting (online) as their proxy. Each
proxy will have the right to vote on the Scheme Resolution and also to speak at the Scheme
Meeting.

The following applies to proxy appointments:

. a proxy need not be another Western Areas Shareholder, and may be an individual or
body corporate. If a body corporate is appointed as a proxy, it must ensure that it

31 "Excluded Shareholder" is defined in the Scheme Implementation Deed to be any member of the IGO Group who is or
becomes a Western Areas Shareholder or any person who holds any Western Areas Shares on behalf of, or for the benefit
of, any member of the IGO Group and does not hold Western Areas Shares on behalf of, or for the benefit of, any other
person. As at the date of the Scheme Booklet of which this Notice of Scheme Meeting forms part, there are no "Excluded
Shareholders".
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appoints an individual as its corporate representative in accordance with sections
250D and 253B of the Corporations Act to exercise its powers as proxy at the Scheme
Meeting;

. a Western Areas Shareholder who is entitled to cast two or more votes at the Scheme
Meeting may appoint one or two proxies and may specify the proportion or number of
votes each proxy is appointed to exercise, but, where the proportion or number is not
specified, each proxy may exercise half of the votes, with any fractions of votes
disregarded;

o a proxy has the same rights a Western Areas Shareholder to vote (but only to the
extent allowed by their appointment);

o if a proxy is instructed to abstain from voting on the Scheme Resolution, the proxy is
directed not to vote on the shareholder's behalf on the poll, and the Western Areas
Shares the subject of the proxy appointment will not be counted in calculating the
required majorities; and

o if you appoint a proxy, you may still attend the Scheme Meeting online. Please note
that if you appoint a proxy and attend the Scheme Meeting online, your proxy will not
be able to participate in the Scheme Meeting and your proxy's authority to vote will
be suspended while you are present. However, you may still vote on the Scheme
Resolution. If you do so and your proxy also votes, your vote will be counted and your
proxy's vote will not be counted.

If you appoint a proxy:

. without nominating the identity of the proxy you will be taken to have appointed the
Chairperson of the Scheme Meeting as your proxy to vote on your behalf; or

. with a proxy identified on your proxy form but your proxy does not attend the Scheme
Meeting or does not vote as directed, the Chairperson of the Scheme Meeting will act
in place of your nominated proxy and vote in accordance with any directions on your
proxy form.

Proxy appointments in favour of, or which default to, the Chairperson of the Scheme Meeting
which do not contain a direction will be voted in favour of the Scheme Resolution at the
Scheme Meeting, subject to no Superior Proposal emerging and the Independent Expert
continuing to conclude that the Scheme is in the best interests of Western Areas
Shareholders.

How to appoint a proxy

To appoint a proxy, you should complete and return your personalised proxy form received
either electronically or in hard copy, in accordance with the instructions on that form. You
must deliver the signed and completed proxy form to the Share Registry, Computershare
Investor Services Pty Limited by 10.00am (AWST) on Monday, 30 May 2022 (or, if the Scheme
Meeting is adjourned or postponed, no later than 48 hours before the resumption of the
Scheme Meeting in relation to the resumed part of the Scheme Meeting) in any of the ways
set out below.

Proxy forms received after this time will be invalid.
(a) Online:

www.investorvote.com.au
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You will need your SRN or HIN, the allocated control number and PIN as shown on your
proxy form.

You will be taken to have signed the proxy form if you lodge your proxy in accordance
with the instructions on the website. Please read the instructions for online proxy
submissions carefully before you lodge your proxy.

(b) By mobile device:
If you have a smart phone, you can now lodge your vote via the Computershare

website www.investorvote.com.au or by scanning the QR code on your proxy form.
Log-in using the SRN/HIN and postcode for your shareholding.

To scan the code you may need a QR code reader application which can be
downloaded for free on your mobile device.

() By post in the provided reply-paid envelope to the Share Registry at the following
address:

Computershare Investor Services Pty Limited
GPO Box 1282
Melbourne VIC 3001
Australia
(d) By fax to the Share Registry on:
In Australia: 1800 783 447
From outside of Australia: +61 3 9473 2555

(e) Custodian voting: For Intermediary Online subscribers only (custodians) please visit
www.intermediaryonline.com to submit your voting intentions.

If a proxy form is completed under power of attorney or other authority, the power of attorney
or other authority, or a certified copy of the power of attorney or other authority, must
accompany the completed proxy form unless the power of attorney or other authority has
previously been noted by the Share Registry.

A vote given in accordance with the terms of a proxy appointment is valid despite the
revocation of that appointment, unless notice in writing of the revocation has been received
by the Share Registry before the start of the Scheme Meeting (or, if the Scheme Meeting is
adjourned or postponed, before the resumption of the Scheme Meeting in relation to the
resumed part of the Scheme Meeting) in any of the ways described above.

You are entitled to appoint up to two proxies to attend the Scheme Meeting and vote on a
poll. If you appoint two proxies you must specify the percentage of votes or number of
securities for each proxy on your proxy form, otherwise each proxy may exercise half of the
votes.

If you hold Western Areas Shares jointly with one or more other persons, in order for your
proxy appointment to be valid, both Western Areas Shareholders must sign the proxy form.

You should consider how you wish your proxy to vote. That is, whether you want your proxy
to vote 'for' or 'against’, or abstain from voting on, the Scheme Resolution, or whether to leave
the decision to the proxy after they have considered the matters discussed at the Scheme
Meeting.

Replacement proxy forms can be obtained from the Share Registry.
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6.3 Voting by attorney

You may appoint an attorney to attend and vote at the Scheme Meeting online on your
behalf. Your attorney need not be another Western Areas Shareholder. Each attorney will
have the right to vote on the poll and also to speak at the Scheme Meeting.

The power of attorney appointing your attorney to attend and vote at the Scheme Meeting
must be duly executed by you and specify your name, the company (that is, Western Areas),
and the attorney, and also specify the meeting(s) at which the appointment may be used.
The appointment may be a standing one.

The power of attorney, or a certified copy of the power of attorney, should be received by
the Share Registry by 10.00am (AWST) on Monday, 30 May 2022 (or, if the Scheme Meeting is
adjourned or postponed, no later than 48 hours before the resumption of the Scheme
Meeting in relation to the resumed part of the Scheme Meeting) in any of the following ways:

(a) by post in the provided reply-paid envelope to the Share Registry at the following
address:
Computershare Investor Services Pty Limited
GPO Box 1282
Melbourne VIC 3001
Australia

(b) by fax to the Share Registry on:
In Australia: 1800 783 447
From outside of Australia: +61 3 9473 2555

Please note that the power of attorney or a certified copy of the power of attorney cannot
be lodged online or by a mobile device.

A validly appointed attorney wishing to attend and vote at the Scheme Meeting via the
online platform will require the appointing Western Areas Shareholder's name and postcode
and the SRN/HIN of the holding in order to access the online platform.

Your appointment of attorney does not preclude you from attending online and voting at the
Scheme Meeting.

6.4 Voting by corporate representative

If you are a body corporate, you may appoint an individual to act as your body corporate
representative. The appointment must comply with the requirements of section 250D of the
Corporations Act, meaning that Western Areas will require a certificate of appointment of
body corporate representative to be executed by you in accordance with the Corporations
Act. An appointment form may be obtained from the Share Registry by calling 1300 504 898
(within Australia) or +61 03 9415 4285 (outside Australia) between 8.30am to 5.00pm (AEST)
Monday to Friday, excluding public holidays. The certificate of appointment may set out
restrictions on the corporate representative's powers. A corporate representative form is
available from www.investorcentre.com/au under "Printable Forms".

The appointment form may be received by the Share Registry any time before the Scheme
Meeting in any of the following ways:

(a) by post in the provided reply-paid envelope to the Share Registry at the following
address:
Computershare Investor Services Pty Limited
GP Box 1282
Melbourne VIC 3001
Australia
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(b) by fax on the Share Registry on:
In Australia: 1800 783 447
From outside of Australia: +61 3 9473 2555

Please note that an appointment form for appointing body corporate representative cannot
be lodged online or by a mobile device.

If an appointment form is completed by an individual or corporation under power of attorney
or other authority, the power of attorney or other authority, or a certified copy of the power
of attorney or other authority, must accompany the completed appointment form unless the
power of attorney or other authority has previously been noted by the Share Registry.

A validly appointed corporate representative wishing to attend and vote at the Scheme
Meeting via the online platform will require the appointing Western Areas Shareholder's
name, postcode and the SRN/HIN of the holding order to access the online platform.

7. JOINTLY HELD SECURITIES

If you hold Western Areas Shares jointly with one or more persons, only one of you may vote.
If more than one of you attempts to vote at the Scheme Meeting, only the vote of the holder
whose name appears first on the Register will be counted.

See also comments in paragraph 6.2 of this Notice of Scheme Meeting regarding the
appointment of a proxy by persons who jointly hold Western Areas Shares.

8. TECHNICAL DIFFICULTIES

Technical difficulties may arise during the course of the Scheme Meeting. The Chairperson
has discretion as to whether and how the Scheme Meeting should proceed in the event that
a technical difficulty arises. In exercising this discretion, the Chairperson will have regard to
the number of Western Areas Shareholders impacted and the extent to which participation
in the business of the Scheme Meeting is affected. Where the Chairperson considers it
appropriate, the Chairperson may continue to hold the Scheme Meeting and transact
business, including conducting a poll and voting in accordance with valid proxy instructions.

For this reason, Western Areas Shareholders are encouraged to appoint a proxy and submit
a directed proxy form, even if they plan to attend the Scheme Meeting online. Similarly, if a
Western Areas Shareholder is unable to participate in the Scheme Meeting, they are
encouraged to appoint a proxy and submit a directed proxy form via
www.investorvote.com.au. All proxy forms, whether submitted online or in hard copy, must
be lodged by 10.00am (AWST) on Monday, 30 May 2022.

o. FURTHER INFORMATION FOR WESTERN AREAS SHAREHOLDERS

Further information for Western Areas Shareholders is set out in the Scheme Booklet. If you
have any questions of a general nature, please contact the Western Areas Shareholder
Information Line on 1300 504 898 (within Australia) or +61 3 9415 4285 (outside Australia),
between 8.30am and 5.30pm (AWST) Monday to Friday, excluding public holidays.
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ONLINE
MEETING GUIDE

Computershare

GETTING STARTED

If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors questions
online and submit your votes in real time. To participate online visit https://meetnow.global/au on your smartphone,

tablet or computer. You will need the latest versions of Chrome, Safari, Edge or Firefox. Please ensure your browser

is compatible.

TO LOG IN, YOU MUST HAVE THE FOLLOWING INFORMATION:

Australian Residents

SRN or HIN and postcode of
your registered address.

Overseas Residents

SRN or HIN and country of
your registered address.

Appointed Proxies

Please contact Computershare
Investor Services on +61 3 9415 4024
to request your unique email
invitation link prior to the

meeting day.

PARTICIPATING AT THE MEETING

To participate in the online meeting,
visit https://meetnow.global/au.
Then enter the company name in the
'Filter' field. Select and click on the
displayed meeting.

To reqgister as a shareholder
Select 'Shareholder’, enter your
SRN or HIN and select your
country. If Australia, also enter
your post code.

Shareholder Invitation Guest

If you are a shareholder or an appointed corporate representative,
please enter the required details below.

SRNHIN @

eg. X1234567890

Country

Australia v

Post Code

Search for meeting

Australia v

Filter Please enter Company or Meeting Name. Enter 3 or more characters. e.g. Computershare

O Toreqister as a proxyholder
To access the meeting click
on the link in the invitation
e-mail sent to you. Or select
‘Invitation' and enter your
invite code provided in
the e-mail.

O Toregister as a guest
Select '‘Guest’ and enter
your details.

Shareholder Invitation Guest

If you would like to attend the meeting as a Guest please provide
your details below.

First Name *

Shareholder Invitation Guest

Last Name *

If you are a received an email invitation for this meeting, please
enter your invite code below.
Email
Invite Code

Enter your invite code. e.. G-ABCDEFG or ABCD

Company Name

oN

.

[}

o

o

0

o

[

N
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g The webcast will appear automatically
once the meeting has started. If the
Broadcast ‘'Webcast does not start automatically
press the play button and ensure the
audio on your computer or device is

turned on.
Broadcast Vote Q&A Documents
& MR JOHN CITIZEN 500 Votes
Clip Slides

P ) s

To ask a guestion select the 'Q & A" icon,
select the topic your question relates to.
Type your question into the chat box at
the bottom of the screen and press 'Send".

Q&A

To ask a verbal question, follow the

instructions on the virtual meeting platform.

0B o ®

Broadcast Vote Q&A Documents
You may enter a question using the field below.
3 Adoption of Remuneration Report
Enter your question here Send

24 character(s)

FOR ASSISTANCE

When the Chair declares the poll open,
select the 'Vote' icon and the voting options

will appear on your screen.
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(Australia) Pty Ltd Facsimile: +61 8 9263 7129
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Level 8

235 St Georges Terrace
Perth WA 6000

GPO Box A29
Perth WA 6837
Australia

The Directors

Western Areas Limited
2 Kings Park Road
West Perth WA 6005

14 April 2022

Dear Directors

Independent Expert Report and Financial Services Guide

Part One - Independent Expert Report
1 Introduction

On 19 August 2021, Western Areas Limited (Western Areas or the Company) announced that
it was in preliminary discussions with IGO Limited (IGO) in relation to a change of control
proposal and the basis upon which engagement and due diligence between the parties could
proceed. Given the preliminary stage of discussions, Western Areas advised that there was no
assurance that a transaction would eventuate or what the terms and conditions of any such
transaction might involve (the Initial Announcement).

On 16 December 2021, Western Areas announced that it had entered a Scheme
Implementation Deed (SID) with IGO and IGO Nickel Holdings Pty Ltd (IGO Nickel), a wholly
owned subsidiary of IGO, pursuant to which it was proposed that IGO Nickel would acquire all of
the issued capital of Western Areas for $3.36" cash per Western Areas share on issue (the
Initial Scheme Consideration), to be effected by way of a Scheme of Arrangement (Initial
Scheme).

As contemplated by the SID, Western Areas commissioned KPMG Financial Advisory Services
(Australia) Pty Ltd (of which KPMG Corporate Finance is a division) (KPMG Corporate
Finance) to prepare an Independent Expert Report (IER) in relation to the Initial Scheme setting

* All amounts are stated in Australian dollars (A$ or AUD) unless specifically noted otherwise

© 2022 KPMG Financial Advisory Services (Australia) Pty Ltd, an affiliate of KPMG. KPMG is an Australian partnership and a
member firm of the KPMG global organisation of independent member firms affiliated with KPMG International Limited, a private
English company limited by guarantee. All rights reserved. The KPMG name and logo are trademarks used under license by the
independent member firms of the KPMG global organisation. Liability limited by a scheme approved under Professional
Standards Legislation.

WESTERN AREAS - SCHEME BOOKLET 172



Western Areas Limited

Independent Expert Report and Financial
Services Guide

14 April 2022

out whether, in our opinion, the Initial Scheme was in the best interests of to Western Areas
shareholders, other than “Excluded Shareholders™?, as a whole (Scheme Shareholders).

On 23 February 2022, we provided Western Areas with a draft of our IER (Initial Draft IER),
which included a draft opinion that, based on prevailing market conditions as at 27 January
2022, the Initial Scheme was fair and reasonable to Scheme Shareholders and therefore, in the
absence of a superior proposal, in the best interests of Scheme Shareholders. In forming our
view as to fairness we compared our assessed value of a Western Areas share on a controlling
interest basis of $3.06 to $3.87 to the Initial Scheme Consideration of $3.36 cash.

On 14 March 2022, Western Areas announced an extension to the Initial Scheme timetable to
allow Western Areas and KPMG Corporate Finance to consider the implications for medium to
long-term nickel pricing of the significant increase in nickel price volatility following Russia’s
invasion of Ukraine on 24 February 2022.

On 4 April 2022, we provided Western Areas with an update of our Initial Draft IER, which took
into account the changed market conditions since 23 February 2022, including updated medium
and long term commodity and macro-economic forecasts released by various broking houses,
economic commentators, market analysts and financial institutions to 24 March 2022 (Updated
Draft IER). The Updated Draft IER included a draft opinion that as a result of changed market
conditions the Initial Scheme was now considered to be neither fair nor reasonable to Scheme
Shareholders and therefore, not in their best interests (Updated Draft Opinion). In forming our
view as to fairness we compared our range of assessed values of a Western Areas share on a
controlling interest basis of $3.87 to $4.88 to the Initial Scheme Consideration of $3.36 cash.

On 7 April 2022, Western Areas requested a voluntary suspension from quotation pending the
release by it of an announcement providing an update as to the status of the Initial Scheme.
Western Areas also confirmed that, having regard to the Updated Draft Opinion and the
requirements of the SID, the Western Areas Board had determined to withdraw its
recommendation that Scheme Shareholders vote in favour of the Initial Scheme.

Western Areas and IGO then engaged in a period of consultation and negotiation regarding the
Initial Scheme Consideration in accordance with the SID. The purpose of the consultation
process was to provide an opportunity for IGO to present a revised proposal, that Western
Areas considered was in the best interests of Western Areas shareholders.

2 "Excluded Shareholder" is defined in the SID to be any member of the IGO Group who is or becomes a
Western Areas shareholder or any person who holds any Western Areas shares on behalf of, or for the
benefit of, any member of the IGO Group and does not hold Western Areas shares on behalf of, or for the
benefit of, any other person. As at the date of the SID, there were no "Excluded Shareholders"
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On 11 April 2022, Western Areas announced that the consultation process had resulted in the
parties agreeing to increase the Initial Scheme Consideration from $3.36 to $3.87 cash per
Western Areas share (Increased Scheme Consideration) and to amend the SID accordingly
and to extend the end date under the SID to 31 July 2022, with all other terms of the SID
unchanged (Revised Scheme).

Western Areas also confirmed that IGO had declared that the Increased Scheme Consideration
is its last and final offer, in the absence of a superior proposal.

Completion of the Revised Scheme requires the approval of Scheme Shareholders and the
satisfaction of various conditions precedent (summarised in Section 5.1 below). The Directors of
Western Areas (the Directors) have, in the absence of a superior offer and subject to an
independent expert concluding (and continuing to conclude) that the Scheme is in the best
interests of Scheme Shareholders, unanimously recommended that Scheme Shareholders vote
in favour of the Scheme. As at the date of this report, the Directors have not withdrawn or
modified their recommendation.

The Directors have requested KPMG Corporate Finance provide a further update to our IER to
Scheme Shareholders having regard to the terms of the Revised Scheme, including the
Increased Scheme Consideration. The purpose of the IER is to set out whether, in our opinion,
the Revised Scheme is in the best interests of Scheme Shareholders as a whole.

Western Areas is an Australian mineral exploration, development and production company
listed on the Official List of Australian Stock Exchange Ltd (ASX). As at 12 April 2022, Western
Areas had a market capitalisation of approximately $1,235 million (m). Western Areas’ principal
assets comprise its 100% owned nickel concentrate producing Forrestania Nickel Operation and
its 100% owned Cosmos Nickel Operation, both located in Western Australia. Western Areas is
headquartered in Perth, Western Australia.

IGO is an Australian mineral exploration and mining company listed on the Official List of ASX,
and also has an established American Depositary Receipts program. As at 12 April 2022, IGO
had a market capitalisation of approximately $10,246m. IGO’s principal assets comprise its
100% owned Nova nickel-copper-cobalt project located in the Fraser Range, Western Australia
and a joint venture interest in the Greenbushes lithium mine and downstream processing
refinery at Kwinana, both located in Western Australia. IGO is headquartered in Perth, Western
Australia.

The specific terms of the resolutions to be approved by Scheme Shareholders in relation to the
Revised Scheme are set out in the documents to be sent to Scheme Shareholders (Scheme
Booklet) to which this report is attached. This report should be considered in conjunction with
and not independently of the information set out in the Scheme Booklet in its entirety.

IGO announced on 16 December 2021 that it has entered into voting agreements with
Perpetual Limited (Perpetual) (which at that time held 14.7% of Western Areas’ shares)
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whereby Perpetual would, in the absence of a superior proposal or offer to acquire any of the
Western Areas shares held by Perpetual, and subject to Perpetual continuing to consider the
Initial Scheme to be in the best interests of its members, support the Initial Scheme. Since that
time Perpetual has sold down its interest in Western Areas to approximately 1.0% as at 1 April
2022. Western Areas is not aware of any reason to expect that Perpetual’s support has been
removed.

On 17 February 2022, IGO announced that Wyloo Consolidated Investments Pty Ltd (Wyloo)
(which holds owns 9.8% of Western Areas’ shares) had undertaken to support the Initial
Scheme, subject to there being no superior proposal for Western Areas that is unmatched by
IGO and the independent expert concluding (and continuing to conclude) that the Initial Scheme
was in the best interests of Western Areas shareholders. Subject to the same conditions, Wyloo
also committed to a standstill such that it will not acquire or dispose of any Western Areas
shares other than pursuant to the implementation of the Initial Scheme. In its 11 April 2022 ASX
announcement in relation to the Revised Scheme, IGO advised that Wyloo supports the
Revised Scheme, subject to the same conditions as applied to the Initial Scheme.

Together with the shares under the control of the Directors this means that shareholders holding
approximately 11.0% of the shares in Western Areas have indicated they intend to vote their
shares in favour of the Revised Scheme in the absence of a superior proposal and subject to
relevant parties continuing to conclude that the Revised Scheme is in the best interests of
Scheme Shareholders.

The sole purpose of this report is the expression of the opinion of KPMG Corporate Finance as
to whether the Revised Scheme is in the best interests of Scheme Shareholders. This report
should not be used for any other purpose or by any other party. Our opinion should not be
interpreted as representing a recommendation to Scheme Shareholders to either vote for or
against the Revised Scheme, which remains a matter solely for individual Scheme Shareholders
to determine.

KPMG Corporate Finance’s Financial Services Guide is contained in Part Two of this report.
2 Technical Requirements

Section 411(3) of the Corporations Act 2001 (the Act) requires that an explanatory statement
issued in relation to a proposed scheme of arrangement under Section 411 of the Act include
information that is material to the making of a decision by a member as to whether or not to
agree with the relevant proposal. In this regard, the Directors have requested KPMG Corporate
Finance to prepare an IER to satisfy the requirements of Section 411 (although there is no
technical requirement in the current circumstances for an IER to be prepared in relation to the
Revised Scheme).

In undertaking our work, we have referred to guidance provided by the Australian Securities and
Investment Commission (ASIC) in its Regulatory Guides, in particular Regulatory Guide 111
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‘Content of expert reports’ (RG 111) which outlines the principles and matters which it expects a
person preparing an IER to consider when providing an opinion on whether a transaction is “fair
and reasonable”, and therefore “in the best interests” of Scheme Shareholders.

2.1 Basis of assessment

RG 111.18 sets out that where a scheme of arrangement is used as an alternative to a takeover
bid, the form of analysis undertaken by the expert should be substantially the same as for a
takeover bid. That form of analysis considers whether the transaction is “fair and reasonable”
and, as such, incorporates issues as to value. In particular:

e ‘fair and reasonable’ is not regarded as a compound phrase

e an offer is ‘fair’ if the value of the offer price or consideration is equal to or greater than the
value of the shares subject to the offer

e an offer is ‘reasonable’ if it is ‘fair’

e an offer might also be ‘reasonable’ if, despite being ‘not fair’, the expert believes that there
are sufficient reasons for shareholders to accept the offer in the absence of any higher bid
before the close of the offer.

Fairness

As noted, RG 111 provides that an offer is fair if the value of the consideration is equal to or
greater than the value of the shares subject to the offer. It is a requirement of RG 111 that the
comparison be made assuming 100% ownership of the ‘target’ and irrespective of whether the
consideration is scrip or cash and without regard to the percentage holding of the bidder or its
associates in the target prior to the bid.

Accordingly, the principal matter we are required to consider is whether the Increased Scheme
Consideration, comprising $3.87 cash, is equal to or exceeds the market value of an existing
Western Areas share on a 100% control basis.

RG 111 provides that any special value of the ‘target’ to a particular ‘bidder’ (e.g. synergies that
are not available to other bidders) should not be taken into account under this comparison,
rather they are matters that an expert might consider in assessing whether an offer is
reasonable. As such, in assessing the full underlying value of Western Areas, we have
considered those synergies and benefits that would be available to a pool of potential
purchasers of Western Areas. Accordingly, our valuation of Western Areas has been
determined regardless of the bidder and any special benefits have been considered separately.

Reasonableness

Reasonableness involves an analysis of other factors that shareholders might consider prior to
accepting an offer, such as but not limited to:
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e recent trading prices and the liquidity of the market in the target’'s shares

e the risk profile of continuing to hold shares in the target against that of accepting the
proposed consideration

e any special value of the target to the bidder
e the likely market price of the target’s shares in the absence of the offer
e any conditions associated with the offer
e the likelihood of an alternative offer being made
e the consequences of not approving the scheme.
3 Summary of opinion

In our opinion the Revised Scheme is not fair but is reasonable to Scheme Shareholders
and therefore is, on balance, in the best interests of Scheme Shareholders in the absence
of a superior proposal

In forming our opinion, we have assessed whether the Revised Scheme is:

e fair, by comparing our assessed value of a Western Areas share on a controlling interest
basis of $4.04 to $5.23 to the Increased Scheme Consideration of $3.87 cash for each
Western Areas share

e reasonable, by assessing the implications of the Revised Scheme for Scheme
Shareholders, the alternatives to the Revised Scheme and the consequences of not
approving the Revised Scheme.

In considering our opinion it is important for Scheme Shareholders to recognise that the Revised
Scheme is being undertaken:

e at a time of significant geopolitical unrest. The recent invasion of Ukraine by Russia has
resulted in significant global uncertainty in relation to both immediate supply shortfalls and
longer-term continuity and security of supply chains across a range of industries and
commodities

e shortly after a period where recent nickel benchmark prices were, at least to some extent,
distorted by financial markets rather than fundamental supply and demand factors, noting
that the London Metals Exchange (LME) continues to operate under 15% upper and lower
daily price limits.

Notwithstanding the above, long term nickel prices are likely to be more heavily influenced by
the speed and extent which the global community seeks to transition to clean energy, including
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the development of the nascent electric vehicle (EV) segment, which cannot be predicted with
certainty at this time.

Whilst we consider the production and operational assumptions developed by us in conjunction
with SRK Consulting (Australasia) Pty Ltd (SRK)? in valuing Western Areas’ producing and
near-term production assets to be reasonable, and the macroeconomic assumptions adopted by
us to reflect an appropriate mix of short-term and long-term factors, estimates of mineral asset
values can change quickly and a range of credible operational and development scenarios
could have been adopted, all of which could significantly impact value, either positively or
negatively.

In addition, we note that SRK has assessed the aggregate value of residual resources and
other mineral asset interests outside of the production scenarios prepared by it to lie in the
range of $318.8m to $617.7m, which equates to a value of $0.98 to $1.89 per Western Areas
share. Early-stage assets of this nature are inherently more uncertain than production and
near-production assets such as the Forrestania Nickel Operation and the Cosmos Nickel
Operation, both in terms of their ability to generate future cash flows and timing thereof. Whilst
SRK has sought to narrow its range of assessed values, it considers adoption of a narrower
range may imply a greater degree of certainty for these asset classes than is the case.

We also note that it is open to those Scheme Shareholders that hold a positive view in relation
to the prospects of Western Areas as a standalone entity in the absence of the Revised Scheme
and do not consider the qualitative matters considered by us in forming our opinion adequately
compensate for the level of discount they are being asked to accept to vote against the Revised
Scheme.

Assessment of fairness

We have assessed the value of Western Areas to lie in the range of $1,317.2m to $1,707.8m,
inclusive of a premium for control, which equates to an assessed value per Western Areas
share of between $4.04 and $5.23 per share, which compares to the Increased Scheme
Consideration of $3.87 cash per Western Areas share.

In arriving at our range of assessed values for Western Areas, we have placed reliance on the
report prepared by SRK. A copy of SRK’s independent technical specialist’s report (ITSR) is
attached at Appendix 7.

We have assessed the value of the equity of Western Areas on a “sum-of-the parts” basis by
aggregating the estimated market value of Western Areas’ 100% interest in the Forrestania
Nickel Operation and the Cosmos Nickel Operation, its other mineral assets and assets

3 the independent mining industry specialist engaged by Western Areas, and instructed by us, to assist us
in relation to the assessment of the value of the mineral asset interests held by Western Areas
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considered to be surplus to the mineral assets and deducting net borrowings and non-trading
liabilities.

The principal driver of the change in our range of assessed values for a Western Areas’ share
since the date of our Updated Draft IER has been an increase in SRK’s assessment as to the
value of Western Area’s residual resources to reflect recent movements in nickel commodity
prices and the marked-to-market value of Western Areas’ 19.9% interest in ASX listed
Panoramic Resources Ltd (Panoramic).

As the Increased Scheme Consideration lies below our range of assessed values for a
Western Areas share, inclusive of a premium for control, we consider the Revised
Scheme is not fair.

Assessment of Reasonableness

Whilst we have determined the Revised Scheme to be not fair based on our assessed values of
a Western Areas share, in accordance with RG 111 it is still possible for the Revised Scheme to
be reasonable where there are sufficient reasons for members to vote for the proposal.

In forming our opinion in relation to reasonableness, we have considered various matters that
Scheme Shareholders may also wish to take into account in deciding whether or not to vote for
the Revised Scheme. These include:

e the Increased Scheme Consideration provides Scheme Shareholders with an opportunity to
realise their investment in Western Areas in the short term for a certain cash amount, free of
transaction costs. In contrast, the future value of continuing to hold Western Areas shares is
uncertain and will be impacted both positively and negatively by matters both within and
outside of the control of the Company. In particular, a significant proportion of our assessed
values is represented by the values ascribed by SRK to residual resources and exploration
potential, which arguably represents the most uncertain asset class held by Western Areas,
both in terms of market value and the timing when any value might be realised

e Scheme Shareholders are receiving a premium for control based on trading prices for
Western Areas’ shares immediately prior to the Initial Announcement?, the level of which
exceeds that typically observed in recent successful metals and mining sector transactions

e the Increased Scheme Consideration represents a premium to recent trading prices for
Western Areas’ shares

4 which we consider to be the last possible date that Western Areas’ shares were “undisturbed” by material
market speculation in relation to a change of control transaction with IGO.
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e |GO has declared the Increased Scheme Consideration to be its “last and final” offer in the
absence of a superior proposal

e no alternative offer has emerged in the period since the Initial Announcement on 19 August
2021, or the final details of the SID were announced on 16 December 2021 and the
Directors have advised that they have no reason to believe that an alternative proposal will
ultimately emerge

e Scheme Shareholders with a combined 11.0% interest in the voting shares of the Company
have previously indicated that, subject to certain limited conditions, they intended to support
the Initial Scheme. The Directors have advised they have no reason to expect these parties
have changed their voting intentions

e in the event the Revised Scheme is approved, Scheme Shareholders will have no
continuing interest in the mineral assets of Western Areas except in circumstances where
Scheme Shareholders re-invest the proceeds from the Revised Scheme in IGO

e in the event the Revised Scheme is approved, Scheme Shareholders may face potential tax
implications at a time that may not be optimal for individual shareholders

e in the event the Revised Scheme is not approved, the benefits and disadvantages of the
Revised Scheme will not be realised and Western Areas will have incurred various
transaction costs. Western Areas will remain listed on the ASX and it is possible that, in
absence of an alternative offer, the trading price of Western Areas shares could fall from
their current level.

Having considered the issue of fairness and each of the factors above, including the
consequences of not approving the Revised Scheme, we are of the opinion that, on
balance, the benefits to Scheme Shareholders of approving the Revised Scheme
outweigh the disadvantages. As a result, we consider the Revised Scheme is, on
balance, reasonable.

Accordingly, as we consider the Revised Scheme to be in the best interests of Scheme
Shareholders, in the absence of a superior proposal.

Further information in relation to each of the above and other matters we have considered in
forming our opinion is set out below.

The decision whether or not to approve the Revised Scheme is a matter for individual Scheme
Shareholders based on their views as to value, expectations about future market conditions and
their particular circumstances including investment strategy and portfolio structure, risk profile
and tax position. Scheme Shareholders should consult their own professional advisor, if in
doubt, regarding the action they should take in relation to the Revised Scheme.
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3.1 Fairness

3.1.1  The Increased Scheme Consideration to be received by Scheme Shareholders is
not fair

We have assessed the value of Western Areas to lie in the range of $1,317.2m to $1,707.8m,
inclusive of a premium for control, which equates to an assessed value per Western Areas
share of between $4.04 and $5.23. Our valuation is set out in full in Section 9 of this report and
summarised below.

Table 1: Summary of assessed market value of Western Areas

Assessed Values

Low High
$m $m

Market values of Western Areas' interests in mineral assets
Forrestania Nickel Operations 3175 318.9
Cosmos Nickel Operations 444 1 481.3
Residual resources (not included in Life of Mine models) 288.0 500.0
Western Areas' interest in exploration portfolio 30.8 117.7
Total Mineral Assets 1,080.5 1,418.0
Add: Cash and cash equivalents 142.6 142.6
Add: Listed investments 138.8 176.8
Add: Other net liabilities? (4.6) (4.6)
Less: Future corporate overheads (40.0) (25.0)
Total Equity Value 1,317.2 1,707.8
Number of ordinary shares - undiluted (millions) 321.6 321.6
Add: Performance rights® (millions) 4.6 4.6
Number of ordinary shares - diluted (millions) 326.2 326.2
Value per share, inclusive of a premium for control - $ 4.04 5.23

Source: KPMG Corporate Finance analysis and the ITSR
Notes:

1. Figures may not add exactly due to rounding

2. Other net liabilities comprise ATO receivables of $4.7m, transaction costs incurred irrespective of the
outcome of the transaction of (post-tax $1.4m), derivative financial instruments of ($6.4m) payments to
Executives of (post-tax $1.4m) and net accounts payable / receivable not in net working capital of
($0.1m) as at 31 December 2021

3. In the event the Scheme is approved, all outstanding Performance Rights will vest and form part of the
Scheme.

Our range of assessed values represents the value of a 100% interest in Western Areas and
incorporates corporate cost savings that would generally be available to a pool of purchasers
but does not include any potential strategic or operational synergies that may be unique to
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individual investors. Accordingly, our range of values has been prepared independent of the
specific circumstances of any potential bidder. Our valuation of Western Areas’ shares exceeds
the price at which, based on current market conditions, we would expect Western Areas shares
to trade on the ASX in the absence of the Revised Scheme or some superior proposal.

In arriving at our range of values for Western Areas, we have placed reliance on the technical
and operating assumptions prepared by SRK in relation to reasonable production scenarios,
including appropriate mining inventory estimations, capital expenditure and operational cost
profiles in respect of the Forrestania Nickel Operation and the Cosmos Nickel Operation. In
addition, SRK has assessed the value of other mineral asset interests held by Western Areas
not captured in the production scenarios prepared by it. SRK’s ITSR is attached as Appendix 7.

The production, operating cost and capital cost scenarios prepared by SRK were adjusted by us
to reflect specific corporate matters, including macroeconomic factors, the impact of government
and private royalties and taxes.

We would highlight to Scheme Shareholders that whilst Western Areas’ principal long-term
production asset, being its 100% interest in the Cosmos Nickel Operation, is potentially very
valuable, the project is yet to be fully developed and the forecast operational and financial
information provided by Western Areas has been prepared prior to operational ramp up being
completed and a stable production profile and operational history having been established. As a
result, the valuation of such assets, by their nature, requires a greater level of judgement
compared to an operational mineral project.

Whilst we consider our assessed range of values to be reasonable based on prevailing market
conditions as at 8 April 2022, they effectively assume that Western Areas will be able to
successfully bring the Cosmos Nickel Operation fully online in the timeframe and cost
framework contemplated by SRK, and that the project operates as projected over its entire
current forecast 13-year life of mine. To reflect this uncertainty, we have included an allowance
for timing and asset specific risk in our assessment of value.

Our valuation of Western Areas’ production and near-term production assets is sensitive to
various assumptions, in particular, realised nickel prices, foreign exchange rates and mill
recovery rates. Nickel prices have exhibited significant volatility over recent years and, in
particular, in recent weeks, which likely reflects extraneous factors unrelated to market
fundamentals, including Russia’s invasion of Ukraine and the actions of financial market
participants required to cover short nickel positions, which in turn resulted in the suspension of
trading on the LME during March 2022 and the imposition of trading range limits by the LME.

Notwithstanding these arguably short-term distortions, nickel prices were generally trending
upwards over the period prior to the above issues, which likely reflects nickel’s position as a key
input into the production of batteries for the growing electric vehicles industry.
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KPMG Corporate Finance’s forecast nickel price and foreign exchange rate assumptions have
been determined after consideration of Western Areas’ realised nickel prices over the first three
months of 2022 and the forecasts over the period to 2031 of various broking houses, economic
commentators, market analysts and financial institutions published over the period 18 March
2022 to 8 April 2022. However, as illustrated by the width of the range of market analysts’
forecast nickel prices set out in Figure A3-5 later in this report, a wide range of assumptions
could credibly be adopted, which would impact assessed market values either positively or
negatively.

In this context, we would draw Scheme Shareholders’ attention to the sensitivity analysis set out
in section 9 of this report.

We also note that SRK has assessed the aggregate value of residual resources and other
mineral asset interests outside of the production scenarios prepared by it to lie in the range of
$318.8m to $617.7m, which equates to between approximately 30% and 44% of Western Areas’
aggregate assessed mineral values and a value per Western Areas share of between $0.98 and
$1.89. Early-stage assets of this nature are inherently uncertain and can be reasonably be
considered one of the higher risk asset classes held by Western Areas in terms of their ability to
generate future cash flow and the timing thereof.

3.1.2 Comparison of assessed values to share market trading immediately prior to the
Initial Announcement

Our valuation range for a Western Areas share of $4.04 to $5.23 reflects a premium over the
$2.48 closing price of Western Areas shares on the last trading day immediately prior to the
Initial Announcement of between approximately 63% and 111%. This premium in part reflects a
valuation of 100% of Western Areas inclusive of a premium for control rather than a valuation of
a portfolio interest in the Company as traded on ASX. However, in our opinion it is also likely to
be as a result of:

e the change in macroeconomic factors over the interim period, in particular, the significant
increase in spot nickel prices which have increased from US$18,890 per tonne (t) on
18 August 2021 to a closing price of US$33,867/t on 8 April 2022

e market disappointment in the period immediately prior to the Initial Announcement in
relation to the Company’s operational and financial performance, including year on year
falls in total ore mined, average mined grade, average recovery and contained nickel
processed in FY21, resulting in a net loss after tax in FY21 of $7.7m compared to a net
profit after tax of $31.9m in FY20

e investors, particularly those attracted to the historical fully franked dividend stream attaching
to a Western Areas’ share, may have applied a discount to the Company’s share price to
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reflect the Board’s decision not to pay a dividend in respect of FY21 and the uncertainty as
to when the Company will re-instate dividend payments, if at all.

3.1.3 Comparison of assessed values to the Increased Scheme Consideration

The chart below provides a comparison of our assessed valuation ranges for a Western Areas
share and the Increased Scheme Consideration of $3.87 cash in assessing fairness of the
Revised Scheme.

Figure 1: Comparison of our assessed valuation ranges for a Western Areas share and
the Increased Scheme Consideration

] Scheme
consideration
$3.87
i
1
Value of Western Areas share inclusive of a premium of
control P :$4-04 $5.23
1
1
1
1
1
1 T T T T 1
$3.50 $3.90 $4.30 $4.70 $5.10 $5.50

Source: KPMG Corporate Finance Analysis

As the Increased Scheme Consideration lies below our range of assessed values for a
Western Areas share, inclusive of a premium for control, we consider the Increased
Scheme Consideration is not fair to Scheme Shareholders.

Further details in relation to the basis of our valuations of Western Areas is set out in section 9
of this report.

3.2 Reasonableness

In accordance with RG111, a transaction might still be ‘reasonable’ if, despite being ‘not fair’,
the expert believes that there are sufficient reasons for security holders to accept the offer in the
absence of any higher bid before the close of the offer. Accordingly, we have considered
various quantitative and qualitive matters in forming an opinion in relation to reasonableness.

3.2.1 Advantages of approving the Revised Scheme
The Revised Scheme provides certainty as to value

As the Increased Scheme Consideration comprises cash, free of transaction costs, Scheme
Shareholders are provided with certainty as to the value of the consideration they are receiving
for their Western Areas shares.

© 2022 KPMG Financial Advisory Services (Australia) Pty Ltd, an affiliate of KPMG. KPMG is an Australian partnership and a
member firm of the KPMG global organisation of independent member firms affiliated with KPMG International Limited, a private
English company limited by guarantee. All rights reserved. The KPMG name and logo are trademarks used under license by the
independent member firms of the KPMG global organisation. Liability limited by a scheme approved under Professional
Standards Legislation.

13

WESTERN AREAS - SCHEME BOOKLET 184



Western Areas Limited

Independent Expert Report and Financial
Services Guide
14 April 2022

In contrast, should Scheme Shareholders resolve to continue to hold their Western Areas
shares, the value of a Western Areas share will, in addition to general market movements, be
impacted by, inter alia, Western Areas’ ability to successfully develop the Cosmos Nickel
Operation, which remains subject to various development and operational risks.

We also note that whilst Western Areas has completed a Definitive Feasibility Study (DFS) in
respect of the Odysseus mine, the production and operational profiles prepared by SRK in
relation to the wider Cosmos Nickel Operation also include an assumption that the less certain
AM®6 deposit will be able to be successfully brought into production.

Furthermore, a significant amount of value has been ascribed by SRK to residual resources and
exploration potential not captured in its forecast operational models and exploration holdings,
the future value and timing of any realisation of which is not assured.

Scheme Shareholders are receiving a premium to traded prices prior to the Initial
Announcement and to the last closing price for a Western Areas share prior to the
announcement of the Revised Scheme

Based on the Increased Scheme Consideration of $3.87 cash for each Western Areas share,
the implied premium of the Increased Scheme Consideration over the volume weighted average
price (VWAP) of Western Areas shares at various points in the six months prior to the Initial
Announcement is set out in the table below.

Table 2: Increased Scheme Consideration of $3.87 cash compared to Western Areas’
share price prior to the Initial Announcement

Period up to and Western Areas Scheme Consideration Premium
including 18 August VWAP $ %
2021 $

1 week 2.56 3.87 51.4
1 month 2.50 3.87 54.7
3 months 243 3.87 59.2
6 months 2.34 3.87 65.7

Source: IRESS and KPMG Corporate Finance Analysis

In order to assess a reasonable range for implied acquisition premia, we have analysed data for
successful acquisition transactions in the metal mining industry recorded in the Mergerstat
database over the 10-year period to 8 April 2022. Where data on implied market values utilising
20-day premia was available, our analysis indicates a median 20-day acquisition premium of
approximately 38%.
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Excluding those transactions considered by us to be outliers®, the median 20-day premium was
approximately 36%.

We have also considered the outcome of a recent study® in relation to control premia observed
in successful takeovers and schemes of arrangement in the Australian and New Zealand
“metals and mining” sector over the period 1 July 2005 to 31 December 2020, which indicated
over a data set of 161 successful transactions, the 2 day, 5 day and 20 day average pre-bid
premium was 29.8%, 32.5% and 36.6% respectively.

Having regard to these outcomes, we consider, on balance, that it is reasonable to suggest that
successful transactions in the metals and mining sector are typically likely to complete within an
acquisition premia range of 30% to 40%. The premium implied by the Increased Scheme
Consideration, to Western Areas’ traded prices prior to the Initial Announcement, significantly
exceeds this range.

In considering the evidence provided by actual transactions, it is important to recognise,
however, that the observed premium for control is an outcome of the valuation process, not a
determinant of value and that each transaction will reflect, to varying degrees, the outcome of a
unique combination of factors, including amongst other things:

e pure control premium in respect of the acquirer’s ability to utilise full control over the strategy
and cash flows of the target entity

e the level of synergies available to all acquirers, such as the removal of costs associated with
the target being a listed entity and/or costs related to duplicated head office functions

e synergistic or special value that may be unique to a specific acquirer
o whether the acquisition is competitive.

As illustrated in the chart below, apart for a brief period following IGO’s announcement on

17 February 2022 that it had, subject to various conditions, secured Wyloo’s support for the
Scheme, Western Areas shares consistently trading through the Initial Scheme Consideration
value of $3.36, being the offer in the market at the time.

5 Excluding transactions where the implied premium was less than 0% and greater than 150%
6 RSM “Control Premium Study” 2021
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Figure 2: Western Areas daily close price on the ASX post the Initial Announcement
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Source: IRESS, KPMG Corporate Finance Analysis and ASX announcements
In our view this likely reflected market speculation that either:

e |GO would need to increase the Initial Scheme Consideration in order to secure the required
level of support for the Scheme

e an alternative superior offer may emerge.

Based on Western Areas’ closing price of $3.65 on 4 April 2022, being the last trading day prior
to Western Areas’ announcement of the Revised Scheme?, the Increased Scheme
Consideration of $3.87 per Western Areas share represents a premium of approximately 6%.

Western Areas’ shares closed at $3.84 on 12 April 2022.

7 Western Areas entered into a voluntary suspension over the period 5 April 2022 to 10 April 2022
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3.2.2 Disadvantages of approving the Revised Scheme
Western Areas shareholders will no longer hold an interest in Western Areas’ assets

In the event that the Revised Scheme is successfully implemented, Scheme Shareholders will
exchange each Western Areas share held for $3.87 cash. As a result, Scheme Shareholders
will no longer have any interest in the mineral and other assets of Western Areas, including its
interest in the potentially very valuable Cosmos Nickel Operation.

Whilst it is open for Scheme Shareholders to re-invest the Increased Scheme Consideration in
IGO shares, we note that IGO is focused on discovering, developing and operating high quality
metal assets critical to enabling clean energy, including a 49% interest in a joint venture focused
on lithium assets in Western Australia, which holds both a 51% interest in the Greenbushes
Lithium Mine and a 100% interest in the Kwinana Lithium Hydroxide Refinery. As such any re-
investment of the proceeds from the Revised Scheme in IGO will no longer be solely nickel
focussed.

Taxation implications for Scheme Shareholders

In the event the Revised Scheme is implemented, Scheme Shareholders will receive $3.87 cash
for each Western Areas share currently held. This will represent a disposal of the relevant
Western Areas shares for capital gains tax purposes and will crystallise any capital gains tax
implications for individual Scheme Shareholders, which may not be at a time most financial
beneficial for the relevant holder.

Scheme Shareholders are strongly encouraged to read the outline of the taxation implications in
respect of the Revised Scheme are set out in Section 8 of the Scheme Booklet and, if any
doubt, should seek their own independent taxation advice regarding the tax consequences of
the Revised Scheme.

3.2.3 Other considerations

IGO has declared the Increased Scheme Consideration to be its “last and final” offer in
the absence of a superior proposal

IGO has declared the Increased Scheme Consideration its “last and final” offer, in the absence
of a superior proposal. As a consequence, under Australia’s “truth-in-takeovers” regime, IGO is
prohibited during the currency of the Revised Scheme from increasing its offer for Western
Areas in the absence of a superior offer.

Whilst Scheme Shareholders with no requirement for short term liquidity and a positive view on
the Western Areas mineral asset portfolio and the nickel industry and prices in general could
vote against the Revised Scheme in the hope that IGO may agree to an increased offer price for
Western Areas at some future time outside of the current Revised Scheme process, particularly
as the acquisition of Western Areas potentially provides IGO with nickel feed to underpin its
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pursuit of the construction of a processing plant to make battery-grade nickel products, there
can be no guarantee of this occurring, also noting that IGO has demonstrated a willingness to
step away from a transaction it no longer considers provides a sufficient return to its
shareholders?.

The prospect of a superior alternative proposal emerging is considered unlikely but can’t
be discounted entirely

An alternative offer has not emerged since the date of the Initial Announcement on 19 August
2021, no party other than IGO has requested entry into due diligence since the Initial
Announcement and the Directors have advised that they have no reason to believe that an
alternative proposal will ultimately emerge.

Furthermore, under the SID, Western Areas is restricted from either soliciting or entering into
discussions with third parties in relation to alternative proposals. However, the Directors would
be required under their fiduciary duties to consider the merits of an alternative proposal should it
arise.

We note however that IGO has a first right to match any competing bid considered by the
Western Areas Board to be superior to the Revised Scheme, which may reduce the appetite of
any potential alternative bidder.

Whilst having regard to the above it would be reasonable to conclude that the prospect of a
superior offer emerging is unlikely, there would appear to be certain other parties that might
consider a competing offer, including BHP Group Limited (BHP). Nickel ore mined from the
Flying Fox and Spotted Quoll mines is processed through the Cosmic Boy concentrator
(Cosmic Boy) and a significant proportion sold into an offtake agreement with BHP Nickel West
(Nickel West). This current offtake arrangement is due to expire in 2023. Western Areas has
also recently commenced a tender process for future short-term offtake from Odysseus, the
outcome of which is not yet settled. Accordingly, it is conceivable that post 2023 Nickel West
may no longer have a commercial interest in Western Areas’ nickel concentrate production. IGO
is also a supplier to Nickel West through a supply agreement which is due to conclude in 2025.

Accordingly, it is possible that BHP may see the consolidation of Western Areas’ nickel assets
under the control of IGO as a threat to its security of supply. We also note that in late December
2021, BHP withdrew from a competitive offer process for Noront Resources Ltd (Noront), a
Canadian nickel, copper, chromite and platinum company, which was seen by various

8 |GO announced an off-market takeover bid for all of the shares in Panoramic Resources Limited
(Panoramic) on 4 November 2019. On 27 December 2019, IGO announced that it intended to allow its
offer to lapse on the basis that subsequent announcements by Panoramic made after the offer had been
made had eroded value
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commentators at the time as a potential replacement for the Western Areas/IGO nickel feed.
The successful bidder was Wyloo.

It is also possible stakeholders in the rapidly emerging electric vehicle parts sector may have
some interest.

There is the potential for the price of a Western Areas share to fall from current levels in
the absence of the Revised Scheme or an alternative superior proposal

To the extent that the current share price of Western Areas includes a premium reflecting an
expectation that the Revised Scheme will be successfully completed or that an alternative
proposal may emerge, should neither of these potential outcomes emerge, it is possible that
removal of this premium will result in a fall from current trading levels.

Based on our range of assessed values for a Western Areas share of $4.04 to $5.23 and a
minority interest discount of 23%?9, the notional valuation range for a portfolio interest in Western
Areas is $3.11 to $4.03 in the absence of the Revised Scheme.

It is possible that the value of Western Areas to certain acquirers could exceed our range
of assessed values.

Depending upon the tax structure of the successful acquirer of Western Areas, there is the
possibility that through the operation of Australia’s tax consolidation rules, material additional
taxation synergies would be able to be realised by the acquirer, including IGO, through the
resetting of tax cost bases of various assets, including tenements, property, plant and
equipment. We note that this uplift is not available to Western Areas on a stand-alone basis.

Various Scheme Shareholders have indicated that, subject to certain conditions, they
intend to support the Revised Scheme

IGO announced on 16 December 2021 that it has entered into voting agreements with
Perpetual (which currently owns 1.0%° of Western Areas’ shares) whereby Perpetual would, in
the absence of a superior proposal or offer to acquire any of the Western Areas shares held by
Perpetual, and subject to Perpetual continuing to consider the Initial Scheme to be in the best
interests of its members, support the Initial Scheme'!. The Directors have advised that they
have no reason to expect Perpetual’s support for the proposed transaction has been removed.

9 Being the inverse of an indicative control premium of 30%

10 As at 1 April 2022

1 For the avoidance of doubt, Perpetual also advised that this intention statement does not prohibit
Perpetual from selling any of its Western Areas shares, in its absolute discretion, prior to the Scheme
meeting; is only valid until 6 months after the date of the announcement or earlier if IGO decides not to
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On 17 February 2022, IGO announced that Wyloo (which currently owns 9.8% of Western
Areas’ shares) had undertaken to support the Initial Scheme, subject to there being no superior
proposal for Western Areas that is unmatched by IGO and the independent expert concluding
(and continuing to conclude) that the Initial Scheme is in the best interests of Western Areas
shareholders. Subject to the same conditions, Wyloo has also committed to a standstill such
that it will not acquire or dispose of any Western Areas shares other than pursuant to the
implementation of the Initial Scheme2.

In its ASX announcement on 11 April 2022 in relation to the Revised Scheme, IGO advised that
Wyloo continues to support the proposed transaction.

In addition, the Directors, who hold a combined 0.2% voting interest in the Company, have
indicated they also intend to vote in favour of the Revised Scheme, in the absence of a superior
proposal, and subject to individual Directors continuing to consider the Revised Scheme to be in
the best interests of Scheme Shareholders.

This means that shareholders holding approximately 11.0% of the shares in Western Areas
have previously indicated support for the proposed transaction in the absence of a superior
proposal and subject the relevant parties continuing to conclude that the Scheme is in the best
interests of Scheme Shareholders.

In order for the Revised Scheme to be implemented, it must be approved at the Revised
Scheme meeting to be held in or around May 2022 by:

e more than 50% of eligible Western Areas shareholders present and voting at the Revised
Scheme meeting (unless the Court orders otherwise); and

e atleast 75% of the total number of votes cast on the Revised Scheme resolution by eligible
Western Areas Shareholders.

pursue the Scheme; and is subject to RG25 — Takeovers: false and misleading statements published by
ASIC

121G0O’s announcement indicated that it had also separately entered into an agreement with Wyloo Metals
Pty Ltd (Wyloo Metals) to jointly evaluate opportunities for nickel downstream processing in Australia. The
first stage of this is a study, which is expected to take approximately two years, will be funded 70:30 by
IGO and Wyloo Metals respectively. Following the conclusion of the study, and subject to the parties
making a final investment decision, the parties would then form a 70:30 joint venture of IGO and Wyloo
Metals respectively to construct and operate a nickel downstream processing facility.
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3.24 Consequences if the Scheme does not proceed

In the event that the Revised Scheme is not approved or any conditions precedent prevents the
Revised Scheme from being implemented, Western Areas will continue, in the absence of a
successful alternative offer, to operate in its current form and remain listed on the ASX. As a
consequence:

e Scheme Shareholders will not receive the Increased Scheme Consideration and the
implications of the Revised Scheme, as summarised above, will not occur

e Scheme Shareholders will continue to be exposed to the benefits and risks associated with
an investment in Western Areas, which will be closely tied to the success or otherwise of the
Odysseus mine as it moves through its development and operational cycle and the success
of other near mine exploration, such as at AM6, AM5 and Mount Goode. Based on the cash
flow forecast developed by KPMG Corporate Finance and SRK, peak funding requirements
for the development of the Odysseus mine will be reached in FY23, which, based on current
forecasts, is expected to be fully funded through a combination of Western Areas’ cash on
hand, free cash flow to the company in the interim period and access to a $75m revolving
credit facility (RCF) with the Commonwealth Bank of Australia (CBA)

e whilst Western Areas had established a track record of paying fully franked dividends over
an extended period, the Board decided that a dividend would not be paid in respect of FY21.
In our view this is not unexpected due to the Company’s significant capital commitments in
developing the Odysseus mine in the short term. Based on current forecast cash flows, this
need to retain funds is expected to be removed once the Odysseus mine is in production.
That said, payment of dividends is at the discretion of the Board and, as such, there is no
certainty when the Company will re-instate the payment of dividends in the future, if at all

e Western Areas will have incurred various transaction costs and a break fee may be payable
depending upon the circumstances leading to the Revised Scheme not proceeding.

4 Other matters

In forming our opinion, we have considered the interests of Scheme Shareholders as a whole.
This advice therefore does not consider the financial situation, objectives or needs of individual
Scheme Shareholders. It is not practical or possible to assess the implications of the Revised
Scheme on individual Scheme Shareholders as their financial circumstances are not known to
us. The decision of Scheme Shareholders as to whether or not to approve the Revised Scheme
is a matter for individuals based on, amongst other things, their risk profile, liquidity preference,
investment strategy and tax position. Individual Scheme Shareholders should therefore consider
the appropriateness of our opinion to their specific circumstances before acting on it. As an
individual’s decision to vote for or against the proposed resolutions may be influenced by his or
her particular circumstances, we recommend that individual Scheme Shareholders, including
residents of foreign jurisdictions, seek their own independent professional advice.
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Our report has been prepared:

e in accordance with the relevant provisions of the Act and other applicable Australian
regulatory requirements

e for the sole purpose of assisting Scheme Shareholders in considering the Revised Scheme
and for no other purpose.

We do not assume any responsibility or liability to any other party as a result of reliance on or
use of this report for any other purpose. Our opinion should not be interpreted as representing a
recommendation to Scheme Shareholders to either vote for or against the Revised Scheme,
which remains a matter solely for individual Scheme Shareholders to determine.

KPMG Corporate Finance has made reasonable enquiries of Western Areas and Western
Areas has concluded that Design and Distribution Obligation regulations do not apply to the
Revised Scheme.

Neither the whole nor any part of this report or its attachments or any reference thereto may be
included in or attached to any document, other than the Scheme Booklet to be sent to Scheme
Shareholders in relation to the Revised Scheme, without the prior written consent of KPMG
Corporate Finance as to the form and context in which it appears. KPMG Corporate Finance
consents to the inclusion of this report in the form and context in which it appears in the Scheme
Booklet.

References to:
e financial years have been abbreviated to FY
e 6-month periods of a financial year have been abbreviated to HY

e calendar years have been abbreviated to CY (where different to the relevant entity’s FY).
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The above opinion should be considered in conjunction with and not independently of the
information set out in the remainder of this report, including the appendices.

Yours faithfully

O

Jason Hughes Bill Allen
Authorised Representative Authorised Representative
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5 Summary of the Revised Scheme

The principal terms of the Revised Scheme as they affect Western Areas shareholders are that
Scheme Shareholders will receive $3.87 cash for each ordinary share held in Western Areas.

5.1 Conditions precedent

Completion of the Revised Scheme is subject to a number of conditions precedent as set out in
the SID, including, but not limited to:

e all regulatory and other approvals, consents, clearances and permissions to give the
Revised Scheme effect having been obtained from all relevant bodies, including the Court
and the ASIC

e Scheme Shareholders approving the Revised Scheme by the requisite majorities

e the independent expert concluding, and continuing to conclude, that the Revised Scheme is
in the best interests of Scheme Shareholders.

As at the date of this report, Western Areas is not aware of any reason why the conditions
precedent will not be satisfied.

5.2 No shop, No talk

The parties have agreed that unless the SID is terminated, or prior to 16 June 2022 if that is
earlier, Western Areas will not directly or indirectly solicit any competing proposal or participate
in any discussions or negotiations in relation to any competing proposal unless failure to do so
would involve a breach of the fiduciary duties of its Directors.

Western Areas must notify IGO if it becomes aware of any competing bid. IGO has also been
granted a right to match any competing bid.

5.3 Other clauses

The SID includes clauses for Western Areas paying a break fee of $10.96m to IGO in certain
circumstances leading to the Revised Scheme not proceeding, along with various other
standard provisions relevant to a scheme, such as termination rights and the obligations of each
company in the lead up to implementation. A reverse reimbursement fee is payable by IGO to
Western Areas in certain circumstances.

Further details in relation to the Revised Scheme are set out in the Scheme Booklet to which
this report is attached, and also in the SID included with the Company’s announcement of the
Initial Scheme on 16 December 2021.
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6 Scope of the report
6.1 Purpose

This report has been prepared by KPMG Corporate Finance for inclusion in the Scheme Booklet
to accompany the Notice of Meeting convening a Court ordered meeting of Scheme
Shareholders in or around May 2022 in accordance with Section 411 of the Act. The purpose of
the meeting will be to seek approval of the Revised Scheme.

The sole purpose of this report is an expression of KPMG Corporate Finance’s opinion as to
whether the Revised Scheme is in the best interests of Scheme Shareholders. This report
should not be used for any other purposes or by any other party.

6.2 Limitations and reliance on information

In preparing this report and arriving at our opinion, we have considered the information detailed
in Appendix 2 of this report. In forming our opinion, we have relied upon the truth, accuracy and
completeness of any information provided or made available to us without independently
verifying it. Nothing in this report should be taken to imply that KPMG Corporate Finance has in
any way carried out an audit of the books of account or other records of Western Areas or any
or its associated entities for the purposes of this report.

Further, we note that an important part of the information base used in forming our opinion is
comprised of the opinions and judgements of Western Areas’ management. We have had
discussions with Western Areas’ management and its advisers in relation to the nature of the
business operations, specific risks and opportunities, historical results and prospects for the
foreseeable future. This type of information has been evaluated through analysis, enquiry and
review to the extent practical. However, such information is often not capable of external
verification or validation.

Western Areas has been responsible for ensuring that information provided by it or its
representatives is not false or misleading or incomplete. Complete information is deemed to be
information which at the time of completing this report should have been made available to
KPMG Corporate Finance and would have reasonably been expected to have been made
available to KPMG Corporate Finance to enable us to form our opinion.

We have no reason to believe that any material facts have been withheld from us but do not
warrant that our inquiries have revealed all of the matters which an audit or extensive
examination might 