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Important Notices
The Offer

This Prospectus is issued by Widgie Nickel Limited ACN 648 687 094 (Company) for the purposes
of Chapter 6D of the Corporations Act 2001 (Cth) (Corporations Act). The Offer contained in this
Prospectus is an entitlement offer to acquire fully paid ordinary shares (Shares) in the Company.
This Prospectus also contains an offer of 2,000,000 unlisted options (Lead Manager Options) to be
issued to the Lead Manager (or its nominee) as part consideration for acting as the lead manager of
the Offer (Lead Manager Offer). See Section 6 for further information on the Offer.

Lodgement and Listing

This Prospectus is dated 19 August 2021 (Prospectus Date) and was lodged with the Australian
Securities and Investments Commission (ASIC) on that date.

The Company will apply to the Australian Securities Exchange (ASX) within seven days after the
Prospectus Date, for admission of the Company to the Official List and quotation of its Shares on
ASX. None of ASIC, ASX nor any of their respective officers takes any responsibility for the contents
of this Prospectus or the merits of the investment to which this Prospectus relates.

Expiry Date

This Prospectus expires on the date which is 13 months after the Prospectus Date (Expiry Date).
No Shares will be issued on the basis of this Prospectus after the Expiry Date.

Note to Applicants

The information contained in this Prospectus is not investment or financial product advice and has
been prepared as general information only, without consideration for your particular investment
objectives, financial situation or particular needs.

It is important that you read this Prospectus carefully and in full before deciding whether to invest in
the Company.

In particular, you should consider the risk factors that could affect the business, financial condition
and financial performance of the Company. You should carefully consider these risks in light of your
investment objectives, financial situation and particular needs (including financial and taxation
issues) and seek professional advice from your accountant, financial adviser, stockbroker, lawyer or
other professional adviser before deciding whether to invest in Shares. Some of the key risk factors
that should be considered by prospective investors are set out in Section 4 of this Prospectus. There
may be risk factors in addition to these that should be considered in light of your personal
circumstances.

Except as required by law, and only to the extent required, no person named in this Prospectus, nor
any other person, warrants or guarantees the performance of the Company, the repayment of capital
by the Company or any return on investment in Shares made pursuant to this Prospectus.

No person is authorised to give any information or to make any representation in connection with the
Offer which is not contained in this Prospectus. Any information or representation not so contained
may not be relied on as having been authorised by the Company, the Directors, the Lead Manager
or any other person in connection with the Offer. You should rely only on information in this
Prospectus.

Euroz Hartleys Limited has acted as Lead Manager to the Offer. To the maximum extent permitted
by law, the Lead Manager and each of its respective affiliates, officers, employees and advisers
expressly disclaim all liabilities in respect of, make no representations regarding, and take no
responsibility for, any part of this Prospectus other than references to their name and make no
representation or warranty as to the currency, accuracy, reliability or completeness of
this Prospectus.



The Company, the Share Registry, and the Lead Manager disclaim all liability, whether in negligence
or otherwise, to persons who trade Shares before receiving their holding statement, even if such
person received confirmation of their allocation from the Widgie Nickel Offer Information Line or
confirmation of their firm allocation through a Broker.

Exposure Period

The Corporations Act prohibits the Company from processing Applications in the seven day period
after the date of lodgement of this Prospectus (Exposure Period). The Exposure Period may be
extended by ASIC by up to a further seven days. The purpose of the Exposure Period is to enable
this Prospectus to be examined by market participants prior to the raising of funds. The examination
of this Prospectus may result in the identification of deficiencies in the Prospectus and, in those
circumstances, any Application that has been received may need to be dealt with in accordance with
section 724 of the Corporations Act. Applications received during the Exposure Period will not be
processed until after the expiry of the Exposure Period. No preference will be conferred on
Applications received during the Exposure Period.

No cooling-off rights

Cooling-off rights do not apply to an investment in Shares issued under this Prospectus. This means
that, in most circumstances, you cannot withdraw your Application once it has been accepted.

Obtaining a copy of this Prospectus

During the Exposure Period, an electronic version of this Prospectus (without an Entitlement and
Acceptance Form) will be available at www.widgienickel.com.au to Australian residents only.
Entitlement and Acceptance Forms will not be made available until after the Exposure Period has
expired.

During the Offer Period, this Prospectus is available in electronic form at www.widgienickel.com.au.
The Offer constituted by this Prospectus in electronic form at www.widgienickel.com.au is available
only to persons within Australia. The Prospectus is not available to persons in other jurisdictions
(including the United States) in which it may not be lawful to make such an invitation or offer. If you
access the electronic version of this Prospectus, you should ensure that you download and read the
Prospectus in its entirety.

You may, before the Offer Period expires, obtain a paper copy of this Prospectus (free of charge) by
telephoning the Widgie Nickel Offer Information Line on +61 8 9322 1182 from 8.30am to 5.30pm
(Perth Time), Monday to Friday, or by emailing info@widgienickel.com.au.

Applications for Shares may only be made during the Offer Period on an Entitlement and Acceptance
Form attached to or accompanying this Prospectus.

Applications for the Lead Manager Offer can only be submitted by the Lead Manager (or its nominee).

The Corporations Act prohibits any person from passing the Entitlement and Acceptance Form on to
another person unless it is attached to a paper copy of this Prospectus or the complete and unaltered
electronic version of this Prospectus.

Refer to Section 6 for further information.
Statements of past performance

This Prospectus includes information regarding the past performance of the Company. Investors
should be aware that past performance should not be relied upon as being indicative of future
performance.

Financial Information

Section 3 sets out in detail the Financial Information referred to in this Prospectus and the basis of
preparation of that Financial Information.



All references to FY19 and FY20 appearing in this Prospectus are to the financial years ended or
ending 30 June 2019 and 30 June 2020 respectively, unless otherwise indicated. The Prospectus
also includes references to the half year H1FY20 which refers to the six months ended
31 December 2020.

The Historical Financial Information is presented on both a statutory and pro forma basis (as
described in Section 3) and has been prepared and presented in accordance with the recognition
and measurement principles of Australian Accounting Standards (AAS) (including the Australian
Accounting Interpretations) issued by the Australian Accounting Standards Board (AASB), which are
consistent with International Financial Reporting Standards (IFRS) and interpretations issued by the
International Accounting Standards Board (IASB).

The Financial Information is presented in an abbreviated form insofar as it does not include all
disclosures, statements and comparative information as required by Australian Accounting
Standards and other mandatory professional reporting requirements applicable to general purpose
financial reports prepared in accordance with the Corporations Act.

The Financial Information should be read in conjunction with, and qualified by reference to, the
information contained in Sections 3 and 4.

All financial amounts contained in this Prospectus are expressed in Australian dollars, unless
otherwise stated. Any discrepancies between totals and sums of components in tables, figures and
components contained in this Prospectus are due to rounding.

Investigating Accountant’s Report on Financial Information and financial services guide

The provider of the Investigating Accountant’s Report on Financial Information is required to provide
Australian retail clients with a financial services guide in relation to the review under the Corporations
Act. The Investigating Accountant’s Report and accompanying financial services guide are provided
in Attachment B.

Forward looking statements

This Prospectus contains forward looking statements which may be identified by words such as
“anticipates”, “may”, “should”, “could”, “likely”, “believes”, “estimates”, “expects”, “targets”, “predicts”,

“projects”, “forecasts”, “intends”, “guidance”, “plan” and other similar words that involve risks and
uncertainties.

These forward looking statements are based on an assessment of present economic and operating
conditions, and on a number of assumptions regarding future events and actions that, at the date of
this Prospectus, are expected to take place. The Company does not undertake to, and does not
intend to, update or revise any forward looking statements, or publish prospective financial
information in the future, regardless of whether new information, future events or any other factors
affect the information contained in this Prospectus, except where required by law.

Any forward looking statements are subject to various risks that could cause the Company’s actual
results to differ materially from the results expressed or anticipated in these statements. Forward
looking statements should be read in conjunction with, and are qualified by reference to, the risk
factors as set out in Section 4 and other information in this Prospectus. Such forward looking
statements are not guarantees of future performance and are subject to known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside the control of the
Company, the Directors and the Company’s management. The Company, the Directors, the
Company’s management and the Lead Manager cannot and do not give any assurance that the
results, performance or achievements expressed or implied by the forward looking statements
contained in this Prospectus will actually occur and investors are cautioned not to place undue
reliance on these forward looking statements.



Competent Person statements

The information in this Prospectus that relates to Exploration Results is based on, and fairly
represents, information compiled and conclusions derived by Mr Gregory Hudson who is a Member
of the Australian Institute of Geoscientists. Mr Hudson is a full time employee of Neometals Ltd.
Mr Hudson has sufficient experience relevant to the style of mineralisation and type of deposit under
consideration and to the activity being undertaken to qualify as a ‘Competent Person’ as defined in
the 2012 edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources
and Ore Reserves’ (JORC Code). Mr Hudson consents to the inclusion in this Prospectus of the
statements based on his information in the form and context in which they appear.

The information in this Prospectus that relates to estimates of Mineral Resources is based on, and
fairly represents, information compiled and conclusions derived by Mr Richard Maddocks who is a
Fellow of the Australasian Institute of Mining and Metallurgy. Mr Maddocks is a consultant to Auralia
Mining Consulting. Mr Maddocks has sufficient experience relevant to the style of mineralisation and
type of deposit under consideration and to the activity being undertaken to qualify as a ‘Competent
Person’ as defined in the JORC Code. Mr Maddocks consents to the inclusion in this Prospectus of
the statements based on his information in the form and context in which they appear.

Exploration Results and estimates of Mineral Resources in this Prospectus have been prepared and
reported in accordance with the JORC Code.

Selling restrictions

This Prospectus does not constitute an offer or invitation to apply for Shares in any place in which,
or to any person to whom, it would not be lawful to make such an offer or invitation. No action has
been taken to register or qualify the Shares or the Offer, or to otherwise permit a public offering of
Shares, in any jurisdiction outside Australia. The distribution of this Prospectus outside Australia
(including electronically) may be restricted by law and persons who come into possession of this
Prospectus outside Australia should seek advice on and observe any such restrictions. Any failure
to comply with such restrictions may constitute a violation of applicable securities laws.

New Zealand

The New Shares are not being offered to the public within New Zealand other than to existing
shareholders of the Company with registered addresses in New Zealand to whom the offer of these
securities is being made in reliance on the Financial Markets Conduct (Incidental Offers) Exemption
Notice 2016.

This document has been prepared in compliance with Australian law and has not been registered,
filed with or approved by any New Zealand regulatory authority under the Financial Markets Conduct
Act 2013. This document is not a product disclosure statement under New Zealand law and is not
required to, and may not, contain all the information that a product disclosure statement under New
Zealand law is required to contain.

United States

This Prospectus may not be distributed to, or relied upon by, persons in the United States. Shares
have not been, and will not be, registered under the United States Securities Act of 1933, as
amended (US Securities Act) or the securities laws of any state or other jurisdiction of the United
States and may not be offered, sold, pledged or transferred directly or indirectly, in the United States
unless the Shares have been registered under the US Securities Act or an exemption from the
registration requirements of the US Securities Act and any other applicable US state securities laws
is available. See Section 7.11 for more detail on selling restrictions that apply to the Offer in
jurisdictions outside Australia.

Defined terms and time

Defined terms and abbreviations used in this Prospectus have the meanings given in the Glossary
or as provided in the context in which they appear.



Unless otherwise stated or implied, references to times in this Prospectus are to Perth Time. Unless
otherwise stated or implied, references to dates or years are calendar year references.

Currency
References to “$”, “A$” or “AUD” are references to Australian currency, unless otherwise stated.
Privacy

By completing an Entitlement and Acceptance Form to apply for Shares, you are providing personal
information to the Company through the Share Registry, which is contracted by the Company to
manage Applications. The Company, the Lead Manager and the Share Registry on behalf of the
Company, may collect, hold and use that personal information in order to process your Application,
service your needs as a Shareholder, provide facilities and services that you request and carry out
appropriate administration. Some of this personal information is collected as required or authorised
by certain laws including the Income Tax Assessment Act 1997 (Cth) and the Corporations Act.

If you do not provide the information requested in the Entittement and Acceptance Form, the
Company and the Share Registry may not be able to process or accept your Application.

Your personal information may also be used from time to time to inform you about other products
and services offered by the Company, which it considers may be of interest to you.

Your personal information may also be provided to the Company’s members, agents and service
providers on the basis that they deal with such information in accordance with the Company’s privacy
policy and applicable laws. The members, agents and service providers of the Company may be
located outside Australia, where your personal information may not receive the same level of
protection as that afforded under Australian law. The types of agents and service providers that may
be provided with your personal information and the circumstances in which your personal information
may be shared are:

. the Share Registry for ongoing administration of the Shareholder register;

. printers and other companies for the purpose of preparation and distribution of
statements and for handling mail;

. market research companies for the purpose of analysing the Shareholder base and for
product development and planning; and

. legal and accounting firms, auditors, contractors, consultants and other advisers for the
purpose of administering, and advising on, the Shares and for associated actions.

If an Applicant becomes a Shareholder, the Corporations Act requires the Company to include
information about the Shareholder (including name, address and details of the Shares held) in its
public Shareholder register.

The information contained in the Shareholder register must remain there even if that person ceases
to be a Shareholder. Information contained in the Shareholder register is also used to facilitate
dividend payments and corporate communications (including the Company’s financial results, annual
reports and other information that the Company may wish to communicate to its Shareholders) and
compliance by the Company with legal and regulatory requirements. An Applicant has a right to gain
access to the information that the Company and the Share Registry hold about that person and may
correct the personal information held by or on behalf of the Company about that person, subject to
certain exemptions under law. A fee may be charged for access. Access requests must be made in
writing or by telephone call to the Company’s registered office or the Share Registry’s office, details
of which are disclosed in the Corporate Directory on the inside back cover of this Prospectus.
Applicants can obtain a copy of the Company’s privacy policy by visiting the Company’s website at
www.widgienickel.com.au.



Photographs and diagrams

Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration
purposes only and should not be interpreted to mean that any person shown in them endorses this
Prospectus or its contents or that the assets shown in them are owned by the Company. Diagrams
and maps used in this Prospectus are illustrative only and may not be drawn to scale. Unless
otherwise stated, all data contained in charts, graphs and tables is based on information available at
the Prospectus Date.

Company website

Any references to documents included on the Company’s website at www.widgienickel.com.au are
for convenience only, and none of the documents or other information available on the Company’s
website is incorporated into this Prospectus by reference.

Disclaimer

Except as required by law, and only to the extent so required, none of the Company, the Directors,
the Company’s management, the Lead Manager or any other person warrants or guarantees the
future performance of the Company, or any return on any investment made pursuant to this
Prospectus.

Questions

If you have any questions about how to apply for Shares, call your Broker or the Widgie Nickel Offer
Information Line on +61 8 9322 1182 between 8.30am and 5.30pm (Perth Time), Monday to Friday,
or email info@widgienickel.com.au. Instructions on how to apply for Shares are set out in Section 6
of this Prospectus and on the back of the Entitlement and Acceptance Form.

If you have any questions about whether to invest in the Company, you should seek professional
advice from your accountant, financial adviser, stockbroker, lawyer or other professional adviser
before deciding whether to invest in Shares.

This document is important and should be read in its entirety.



Contents

Table of contents

How to invest 2
Questions 2
Chairman’s Letter 3
Investment overview 5
0 R 11 e T [ T o T o RSP 5
1.2 Key features of the Company’s business model ..........ccccoeiiiiiiiiiiii e 6
1.3 Investment highlights .........oooiiiiiiii e 7
1.4  Key financial information......... ..o 8
R T GV 1S SRR 9
1.6 Board and key management..............uuuiiiiiiiiiiii e 11
1.7 Interests and BENEFitS .....c.veviiiiii i 11
1.8 Overview of the Offer......ccueiiiiiiee e 11
Company and projects overview 15
D220t B 1 oo 18 o 1o o TSRS 15
2.2  Objectives and Strategy ........cueeiiiiiiiieiiii e 15
2.3 MEEAWArdS ProjECL.......eiiiiiieiiie et 16
Financial Information 34
K 20t O 1o i Yo 13 o3 1T o ISP 34
3.2 Basis and method of preparation of the Financial Information ..................cccc......... 34
3.3  Historical statements of profit or loss and other comprehensive income ............... 35
3.4  Historical statements of cash flOWS...........c.uueiiiiii i 35
3.5 Historical statements of financial pOSItioN ............ooooiiiiii i 36
3.6 Pro-forma historical statement of financial position .............cccccocviiiviiiiiiiiiiieeeeee, 37
3.7 Notes to and forming part of the Historical Financial Information........................... 38
G T C T B 11T =Y o o N oTo] [T} SRR PPPPPRPPRR 49
Risk factors 50
4.1 INtrodUCHION .o 50
4.2 Company MSK fACIOIS ....oouviiiii e 50
4.3 INAUSErY FISK TACIOTS .....ooiiiiiiii e 53
4.4  InvestmMent sk faCtOrS ........uuiiiiiie e 58
4.5 Investment highly SpeculatiVe .............eeiiiiiiiiii 59
Key people, interests and benefits 61
5.1 B0Ard Of DIMECIOIS ......uuiiiiiiie e e e ittt ettt e e e e e e e e e e e e e e e e e e e s nsnaneeeaaeeas 61
5.2 Management tEaAIM ........oiiiiiiii et 62
5.3 DireCtor diSCIOSUIES .......eiiiiieiieiiiiiiie et e e e e e e s ee e e e e e e s naeeeeeeee s 62
5.4  Interests and DENEFitS ... 62
5.5 Related party arrangements .............uuuuuieiuiiiiiiiiiiiiiiiieireeeeerererereeee e —————————————— 69
5.6  Corporate gOVEIMANCE .........ccoeiiuuiiiiiiee e e e e ettt et e e e e ettt e e e e e e e et e e e e e e e e easraeeeaaaeeas 69
5.7 Corporate governance POLICIES .........c.ccuiiiiuriiiieee e 72

Contents 1



Details of the Offer 75

L 20t N I o =T O 3 - SRR 75
6.2 Terms and conditions of the Offer ..., 77
6.3 Applications and PayMeENnt.........ccoiiiiiiiiiiiii e 79
6.4  Action required by Eligible Shareholders............cccoiiiiiiiii e 79
6.5 PAYMENT ... a e 80
6.6 Lead Manager Offer...... ... 81
6.7  ESCrOW arrangemeENtS ......cccooeiiieiiie oo 81
6.8  ACKNOWIEAGEMENTS .. ..o 83
6.9 Discretion regarding the Offer............ueiiieiiiiiii e 85
6.10 ASX listing, registries and holding statements ............ccccociiiiiiiiiii e, 85
Additional information 87
4% B (= Te 1111 =1 4o 1RSSR PRRRPRPRRP 87
7.2 Company tax status and financial year.............c.cccooevuiiiieii i, 87
7.3 Completion CONAItIONAl .........cooiiiiiiiii e 87
7.4 Lead Manager arrangemMENtS ............uuuuueuurererereeeueinieeereeseeeeeneereeeeseessnnnnsnrsresernnnnnnes 87
7.5 Summary of rights and liabilities attaching to Shares and other material provisions
Of the ConSHIULION ... 93
7.6 Summary of rights and liabilities attaching to Lead Manager Options ................... 95
7.7 Material CoONraCtS.........ueiiiiie e 96
4R S T M=o T | o] o Tot=Y=To 1T 1= PSSR 102
7.9 Participation in issUES Of SECUNTIES .........uvvvuiiiiiiiiiiiiiiiiiiiiieiiveieee e 102
7.10  OWNErship restriCtioNS .........eeiiiiiiiie e 102
711 Selling reSIIICHONS ....ciiiiiie ettt e e e e e e 103
7.12 ASX waivers and confirmations ...........ooooiuiiiiiiee i 103
7.13 Taxation and stamp duty considerations .............ccccooiiiiiiiiei i 104
7.14 Consent to be named and statement of disclaimers of responsibility .................. 107
715 CoSts Of the Offer.. ... e e e s 108
716 GOVEIMING JAW ..oiiiiiiiiiiiiie et e e e e e e e e e e et e e e e e e e e eeaeae s 108
7.17  Statement of DIr€CIOIS .....ooiviiiiiiiiie et 108
Attachment A — Glossary 109
Attachment B — Investigating Accountant’s Report 114
Attachment C — Independent Geologist’s Report 115
Attachment D — Solicitor’s Report on Tenements 116
Corporate directory 117

Contents 2



Important information

Key dates for the Offer

Date

Prospectus Date

Thursday, 19 August 2021

In-Specie Distribution Record Date

Tuesday, 24 August 2021

In-Specie Distribution of Shares to Neometals shareholders

Thursday, 26 August 2021

Offer Record Date

Thursday, 26 August 2021

Offer and Lead Manager Offer open

Monday, 30 August 2021

Offer and Lead Manager Offer close

Wednesday, 8 September 2021

Settlement

Thursday, 16 September 2021

Issue and allotment of Shares (Completion)

Friday, 17 September 2021

Expected despatch of holding statements

Friday, 17 September 2021

Expected commencement of trading on ASX

Wednesday, 22 September 2021

Note: This timetable is indicative only and may be subject to change without notice. Unless otherwise
indicated, all times are stated in Perth Time. The Company, in consultation with the Lead Manager, reserves
the right to vary any and all of the above dates and times without notice (including, subject to the ASX Listing
Rules and the Corporations Act, to close the Offer early, to extend the date the Offer closes, or to accept late
Applications, either generally or in particular cases, or to cancel or withdraw the Offer before Settlement of the
Offer, in each case without notification). If the Offer is cancelled or withdrawn before the Settlement of the
Offer, then all Application Monies will be refunded in full (without interest) as soon as possible in accordance
with the requirements of the Corporations Act. Investors are encouraged to submit their Applications as soon

as possible after the Offer opens.

Key Offer statistics

Offer price per Share $0.20
Total proceeds under the Offer (before costs) $24,000,000
Total number of Shares offered under this Prospectus 120,000,000
Total Shares on issue immediately after Completion 250,125,000
Total Shares held by Existing Shareholders immediately after 250,000,000
Completion

Options to be issued under this Prospectus (Lead Manager Offer) 2,000,000
Options on issue immediately after Completion (including Lead 9,500,000
Manager Offer)

Indicative market capitalisation $50,000,000
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Key Offer statistics

Enterprise value $25,000,000

How to invest

Applications for Shares can only be made by completing and lodging the Entitlement and
Acceptance Form attached to, or accompanying, this Prospectus.

Instructions on how to apply for Shares are set out in Section 6 of this Prospectus and on the back
of the Entitlement and Acceptance Form.
Questions

Please call the Widgie Nickel Offer Information Line on +61 8 9322 1182 from 8.30am to 5.30pm
(Perth Time), Monday to Friday, or email info@widgienickel.com.au.

If you have any questions about whether to invest in the Company you should seek professional
advice from your accountant, financial adviser, stockbroker, lawyer or other professional adviser
before deciding whether to invest in the Company.
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Chairman’s Letter

Dear Shareholder,

As you are aware, the demerger of Widgie Nickel Limited (Widgie Nickel) from its parent, Neometals
Ltd, was put to Neometals Shareholders at Neometals Extraordinary General Meeting held on
18 August 2021 (EGM).

At the EGM, Neometals Shareholders approved Widgie Nickel's separation by demerger from
Neometals through the in-specie distribution of 130,000,000 Shares to Neometals Shareholders on
a pro rata basis for Neometals Shares held at the In-Specie Distribution Record Date (In-Specie
Distribution).

This Prospectus refers to the proposed funding to provide Widgie Nickel with the capital it requires
to continue to explore and develop its assets as an independent company separate from Neometals.

As a Shareholder, you are offered the exclusive entitlement, but not the obligation, to participate in
the raising of this capital through a fully underwritten, non-renounceable pro-rata entitlement offer to
subscribe for 1 New Share for every 1.083 Shares held at the Offer Record Date at an issue price of
$0.20 per New Share to raise up to $24 million before costs (Offer).

Widgie Nickel overview

Widgie Nickel is a mineral exploration company, established to implement the demerger currently
being undertaken by Neometals, with the purpose of maximising value for the Mt Edwards Nickel
Project (Mt Edwards Project).

With a significant landholding on the prolific Widgiemooltha dome, the Mt Edwards Project provides
a real opportunity for mineral development, with a material existing resource inventory, whilst also
boasting significant exploration upside. These strong fundamentals are further supported by the
increasing demand for critical metals such as nickel in order to power a cleaner future.

Widgie Nickel's investment highlights include:

. the ability to leverage off a large nickel sulphide resource base of 10.2Mt at 1.60% for
162.6kt of contained nickel, in a globally significant nickel district;

. Widgie Nickel tenure hosts 4 historical mines that have produced 31kt of nickel from 1980
to 2008, and 11 confirmed deposits on granted mining leases;

. strategically located 80km south of Kalgoorlie and adjacent to significant infrastructure:
sealed roads with proximate rail, energy and water infrastructure;

. significant resource extension and exploration upside potential,

. potential for copper, cobalt and platinum group metals (PGMs);

o experienced and dedicated team with relevant nickel exploration and production track
record; and

. excellent exposure to the electric vehicle and decarbonisation thematic — providing critical

metals such as nickel for a cleaner energy future.

Since its acquisition in 2018, Neometals has reviewed and advanced the Mineral Resources at the
Mt Edwards Project to provide a sound basis for mining studies to evaluate the development of a
number of short lead-time nickel sulphide deposits. These have now progressed to the point where
the Neometals Board has determined that the best outcome for shareholders is that a new,
independent entity be established to devote the technical, human and financial resources that the
Mt Edwards Project deserves.

The funds raised from the Offer will allow Widgie Nickel to progress (explained in Section 2.3.7):
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o infill and extensional resource drilling;

o metallurgical test-work;
. mining and associated technical studies (geotechnical, hydrology); and
. material exploration campaigns including geophysics and aircore, reverse circulation and

diamond drilling.

The Board has significant expertise and experience in mineral exploration, project development and
corporate management, and will aim to ensure that the funds raised through the Offer will be utilised
in a cost-effective manner to advance the Mt Edwards Project.

Offer underwritten

The amount raised under the Offer will allow Widgie Nickel to accelerate its exploration and
development plans. Euroz Hartleys Limited has agreed to fully underwrite the Offer in accordance
with the terms of the Underwriting Agreement (summarised in Section 7.4 of this Prospectus).

Next Steps

Further details on the In-Specie Distribution can be found in the Notice of Meeting issued by
Neometals on 20 July 2021, which is available on the ASX Market Announcements Platform. Further
details of the Mt Edwards Project are set out in Section 2, the Independent Geologist's Report in
Attachment C, and the Solicitor's Report on Tenements in Attachment D.

| encourage you to read this Prospectus in its entirety before making your investment decision.
Investors should note that Widgie Nickel's Mt Edwards Project is still in the evaluation and exploration
stage and as such, should be considered a highly speculative investment. Details on potential risks
associated with the Offer are set out in Section 4 of this Prospectus. Before making a decision to
invest, the Company recommends that you also seek professional investment advice.

| look forward to you increasing your existing shareholding in Widgie Nickel and being part of an
exciting journey ahead.

Yours sincerely,

Andrew Parker
Non-Executive Chairman
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1

Investment overview

1.1

This information contains a summary of what the Directors consider to be the key
information with respect to the Company and the Offer. It is not a summary of this
Prospectus. Prospective investors should read the Prospectus in full, including the

reports attached to this Prospectus, before deciding to invest in Shares.

Introduction

Topic

Summary

Further
Information

Who is the issuer of this
Prospectus?

Widgie Nickel Limited (ACN 648 687
094) (Widgie Nickel or the
Company).

Section 2.1

What does the
Company do?

The Company was incorporated on
15 March 2021.

The Company is in the business of
mineral exploration and development
in Western Australia, with a focus on
nickel.

Section 2.2

What projects does the
Company have?

The Company owns the Mt Edwards
Nickel Project in Western Australia
(Mt Edwards Project).

Section 2.3

What is the In-Specie
Distribution?

On 1 July 2021, Neometals Ltd
(Neometals) announced that it would
undertake, subject to Neometals
Shareholder approval, an equal capital
reduction to be satisfied by way of in-
specie distribution of 130,000,000
shares in the capital of the Company
to Neometals Shareholders (In-Specie
Distribution).

Pursuant to the In-Specie Distribution,
Neometals Shareholders (other than
Ineligible Neometals Shareholders) will
receive their pro-rata entitlement to
130,000,000 Shares in respect of each
Neometals Share held on the In-
Specie Distribution Record Date.

Shares that would otherwise be
transferred to Ineligible Neometals
Shareholders (being Neometals
Shareholders with an address outside
of Australia or New Zealand) will be
transferred to the Lead Manager, who
will sell those Shares and remit the
cash proceeds to the relevant
Ineligible Neometals Shareholders.

Chairman’s
Letter

1.1.5

What is the effect of the
In-Specie Distribution?

On implementation of the In-Specie
Distribution approximately
130,000,000 Shares will be distributed
and transferred to Neometals
Shareholders, representing

Chairman’s
Letter
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Topic

Summary

Further
Information

approximately 52% of the Company's
total pro forma issued Share capital
assuming $24 million is raised
pursuant to the Offer.

Subject to ASX approving the
admission of the Company to the
Official List of ASX and quotation of all
the Shares, the Shares will be quoted
on ASX.

1.1.6 What is the purpose of
this Prospectus and the
Offer?

The principal purposes of the Offer are
to:

o satisfy the requirements for the
admission of the Company to the
Official List of ASX, which in turn
will provide the Company with
access to equity capital markets
and a liquid market for its Shares;

o raise funds for the purposes set out
in Section 6.1.2; and

e provide the Company’s business
with the benefits of an increased
profile that arises from being a
listed entity.

Section 6.1

1.2 Key features of the Company’s business model

Topic

Summary

Further
information

1.21 What is Widgie Nickel’s
model?

Upon completion of the Offer and
Listing, the Company will be a publicly
listed junior explorer with a 100%
interest in the Mt Edwards Project.

The Company aims to progressively
transition from being an explorer to
(subject to the results of exploration
activities, technical studies and the
availability of suitable funding),
exploiting the value of mineral assets
by undertaking project development,
construction and mining activities. The
Company intends to do this by:

e conducting exploration activities on
mineral assets, with the aim of
discovering a mineral deposit;

o following discovery, delineating a
Mineral Resource estimate on the
mineral deposit;

o undertaking infill and expansion
drilling activities on deposits where

Section 2.2
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Summary

Further
information

Mineral Resource estimates
already exist;

e undertaking economic and
technical assessments of the
Mt Edwards Project in line with
standard industry practice (for
example completion of a scoping
study, then a prefeasibility study
followed by a definitive feasibility
study);

o undertaking project development
and construction; and

o ultimately exploitation of the Mt
Edwards Project through mining
operations.

1.2.2 How does Widgie
Nickel fund its
operations?

The Board believes that the funds to
be raised from the Offer will provide
the Company with sufficient working
capital at the time of its Listing to carry
out the Company's development
evaluation and assessment, and
exploration objectives at the

Mt Edwards Project, as detailed in
Section 6.1.5.

Please refer also to Section 1.5.1.

Section 6.1.5

1.2.3 How does Widgie
Nickel manage risk?

The Board has adopted a set of
corporate governance policies, each
having been prepared with regard to
the ASX Recommendations and which
will be available from Listing at
www.widgienickel.com.au.

The Company will endeavour to take
appropriate action to mitigate risks
(including by ensuring legislative
compliance, properly documenting
arrangements with counterparties, and
adopting industry best practice policies
and procedures) or to insure against
them.

Section 5.7

1.3 Investment highlights

Topic

Summary

Further
information

1.3.1 What are the perceived
investment highlights
and benefits?

The Board considers that the
Company has a number of investment
highlights, including:

o ability to leverage off a large nickel
sulphide resource base of 10.2 Mt
at 1.60% for 162.6 kt of contained

Chairman’s
Letter
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Topic Summary Further
information
nickel in a globally significant nickel
district;
o strategically located 80km south of
Kalgoorlie and adjacent to
significant infrastructure: sealed
roads with proximate rail, energy
and water infrastructure;
o tenure hosts 4 historical mines that
have produced 31 kt of nickel from
1980 to 2008, and 11 confirmed
deposits on granted mining leases;
¢ significant resource extension and
exploration upside potential;
e potential for copper, cobalt and
platinum group metals;
o experienced and dedicated team
with relevant nickel exploration and
production track record; and
e excellent exposure to the electric
vehicle and decarbonisation
thematic — providing critical metals
such as nickel for a cleaner energy
future.
1.4 Key financial information
Topic Summary Further
information
1.41 What is Widgie Nickel's At completion of the Offer, the Section 3.6
financial position? Company will have:
e a cash balance of $23,709,609;
o total assets of $34,759,616;
o total liabilities of $420,214;
e net assets of $34,339,402; and
o total equity of $34,339,402.
14.2 Will Widgie Nickel pay As a minerals exploration and Section 3.8

a dividend?

development company, the Company
has no source of revenue or profits
and makes no forecast of whether it
will generate revenue or profits in
future. Accordingly, at the Prospectus
Date, the Company does not intend, or
expect, to declare or pay any dividends
in the foreseeable future.

The Company has no dividend
reinvestment plan.

page 8



1.5 Key risks

The key risks of investing in the Company are set out below. These risks are not

exhaustive. Refer to Section 4 for further details of specific risks and general investment

risks. Prospective investors must make their own assessment of the likely risks and
determine whether an investment in the Company is appropriate to their own
circumstances.

Topic

Summary

Further
information

1.5.1

Future capital needs

The funds raised under the Offer are
considered sufficient to meet the
objectives of the Company over the
next two years. However, future
funding will be required by the
Company to support its ongoing
operations and to implement its
strategies, which may need to be
raised at a discount to the Offer Price.

Section 4.2.1

1.5.2

Attracting and retaining
key personnel

The Company’s operational success
will depend substantially on the
continuing efforts of Directors and
senior management. The loss of
services of one or more Directors or
senior managers may have an adverse
effect on the Company’s operations.
Further, if the Company is unable to
attract and retain key individuals and
other highly skilled employees and
consultants, its business may be
adversely affected.

Section 4.2.2

1.5.3

Dependence on
external contractors

The ability of the Company to achieve
its stated objectives will depend to an
extent on the performance of
counterparties to material contracts.

Any failure in performance or
insolvency of a counterparty could
adversely impact the Company’s ability
to progress the Mt Edwards Project, as
well as its operations, financial position
and performance.

Section 4.2.3

1.54

COVID-19

If any of the Company’s employees or
contractors become infected with
COVID-19, it could result in the
Company’s operations being
suspended or otherwise disrupted for
an unknown period of time, negatively
affecting financial reserves, the price
of Shares and the Company’s ability to
raise capital.

Section 4.2.13

1.5.5

Exploration and
development risks

Mineral exploration is a speculative
and high-risk undertaking that may be
impeded by circumstances and factors
beyond the control of the Company.

Section 4.3.1
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Summary

Further
information

There can be no assurance that
exploration on the Tenements, or any
other exploration properties that may
be acquired in the future, will result in
the discovery of a mineral resource.
Even if a mineral resource is identified,
there is no guarantee that it can be
economically exploited.

1.5.6

Operational risks

The operations of the Company may
be affected by various factors,
including, among other things:

e operational and technical
difficulties encountered in
exploration and development;

o failure to achieve predicted grades
and quality in future mining
operations;

e adverse movements in currency
exchange rates;

o strikes and other related industrial
actions;

o flooding and other adverse weather
conditions; and

o adverse changes in mining law or
policy.

In the event that any of these potential
risks eventuate, the Company’s
operational and financial performance
may be adversely affected.

Section 4.3.4

1.5.7

Commodity prices

Prices can significantly fluctuate and
are exposed to numerous factors
beyond the control of the Company,
such as the world demand for nickel,
forward selling by producers, and
production cost levels in major
producing regions.

Section 4.3.6

1.5.8

Safety

There are numerous occupational
health and safety risks associated with
mining processes, such as travel to
and from operations, the operation of
heavy and complex machinery in
challenging geographic locations and
exposure to hazardous substances.

These hazards may cause personal
injury and/or loss of life to personnel,
suppliers or other third parties,
damage to property and contamination
to the environment.

Section 4.3.17

1.5.9

Other risks

A number of other risks relating
specifically to an investment in the

Section 4
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Summary Further
information

Company and generally to an
investment in Shares are set out in

Section 4.
1.6 Board and key management
Topic Summary Further
information
1.6.1 Who are the Directors The Directors of the Company are: Sections 5.1
and senior . and 5.2
management of the o \Ii/lohann'es gt.lg (tSte.ve) Norregaard —
Company? anaging Director;
e Andrew Parker — Independent Non-
Executive Chairman;
e Scott Perry — Independent Non-
Executive Director; and
« Felicity Repacholi-Muir —
Independent Non-Executive Director.
The Company’s senior management
team will initially comprise of Steve
Norregaard as Managing Director and
Andrew Graeme Scott as Chief Financial
Officer and Company Secretary.
1.6.2 What are the interests Details of the personal interests of each ~ Section 5.4
of Directors and their of the Directors in the securities of the
Related Parties in Company as well as their respective
Widgie Nickel? remuneration agreed with the Company
is detailed in Section 5.4.
1.7 Interests and benefits
Topic Summary Further
information
1.71 Will any Shares be Yes. At Completion, certain Shares and Section 6.7
subject to restrictions Options will be subject to mandatory
on disposal following escrow arrangements for up to
Completion? 24 months following Listing.
1.8 Overview of the Offer
Topic Summary Further
information
1.8.1 What is the Offer? The Company is conducting a non- Section 6.1

renounceable pro-rata entitlement offer
to Eligible Shareholders of up to
120,000,000 Shares on the basis of 1
new Share for every 1.083 Shares held
at 5.00pm (Perth Time) on the Offer
Record Date at an issue price of $0.20
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Summary

Further
information

per Share to raise proceeds of $24
million (before costs).

1.8.2

What is the proposed
use of funds raised
under the Offer?

The principal purposes of the Offer are
to:

o satisfy the requirements for the
admission of the Company to the
Official List of ASX, which in turn will
provide the Company with access to
equity capital markets and a liquid
market for its Shares;

o raise funds for the purposes set out
in Section 6.1.2; and

e provide the Company’s business with
the benefits of an increased profile
that arises from being a listed entity.

Section 6.1

1.8.3

Who is an Eligible
Shareholder?

The Offer is made to Eligible
Shareholders only. Eligible Shareholders
are those Shareholders who:

o are the registered holder of Shares
as at 5.00pm (Perth Time) on the
Offer Record Date; and

o with a registered address in Australia
or New Zealand.

Section 6.1

1.8.4

Is the Offer
underwritten?

Yes, the Offer is fully underwritten by
Euroz Hartleys Limited.

Section 6.1

1.8.5

Who is the Lead
Manager on the Offer?

The Lead Manager is Euroz Hartleys
Limited.

Section 6.1

1.8.6

Will the Shares be
quoted on ASX?

The Company will apply to the ASX
within seven days after the Prospectus
Date for its admission to the Official List
and quotation of Shares on the ASX
under the code “WIN”.

If approval is not given within three
months after such Application is made
(or any longer period permitted by law),
the Offer will be withdrawn and all
Application Monies received will be
refunded without interest as soon as
practicable in accordance with the
requirements of the Corporations Act.

Section 6.2

1.8.7

Is there any brokerage
or commission payable
by Applicants?

No brokerage or commission is payable
by Applicants on acquisition of Shares
under the Offer.

Section 6.2

1.8.8

What are the tax and
stamp duty implications
of investing in Shares?

Summaries of certain Australian tax
(including stamp duty) consequences of
participating in the Offer and investing in
Shares are set out in Section 7.13.

Section 7.13
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Summary

Further
information

The tax consequences of any investment
in Shares will depend upon an investor’s
particular circumstances. Applicants
should obtain their own tax advice prior
to deciding whether to invest.

1.8.9

When will | receive
confirmation that my
Application has been
successful?

It is expected that initial holding
statements will be dispatched by
standard post on or about Friday,
17 September 2021.

Section 6.2

1.8.10

How can | apply?

All Entitlement and Acceptance Forms
must be completed in accordance with
their instructions and must be
accompanied by payment in Australian
dollars for the full amount of the
Application at $0.20 per Share in
accordance with the instructions set out
in Section 6.3.

Section 6.3

1.8.11

When can | sell my
Shares on the ASX?

It is expected that dispatch of holding
statements will occur on or about Friday,
17 September 2021 and that the Shares
will commence trading on or about
Wednesday, 22 September 2021.

It is the responsibility of each
Applicant to confirm their holding
before trading in Shares. Applicants
who sell Shares before they receive
an initial holding statement do so at
their own risk.

The Company, the Share Registry and
the Lead Manager disclaim all liability,
whether in negligence or otherwise, to
persons who sell Shares before
receiving their initial holding statement,
whether on the basis of a confirmation of
allocation provided by any of them, by
the Widgie Nickel Offer Information Line,
by a Broker or otherwise.

Section 6.2

1.8.12

Can the Offer be
withdrawn?

The Company may withdraw the Offer at
any time before the issue of Shares to
Successful Applicants under the Offer.

If the Offer, or any part of it, does not
proceed, all relevant Application Monies
will be refunded.

No interest will be paid on any
Application Monies refunded as a result
of the withdrawal of the Offer.

Section 6.9

1.8.13

What is the Lead
Manager Offer?

The Company is also offering the Lead
Manager a total of 2,000,000 unlisted
options under the Lead Manager Offer

Section 6.6
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Summary

Further
information

as part consideration for acting as the
lead manager to the Offer.

The Lead Manager Offer is an offer to
the Lead Manager only and only the
Lead Manager may accept the Lead
Manager Offer.

A personalised Lead Manager
Application Form will be issued to the
Lead Manager, together with a copy of
this Prospectus.

1.8.14

Where can | find out
more information about
this Prospectus or the
Offer?

All enquiries in relation to this
Prospectus should be directed to the
Widgie Nickel Offer Information Line on
+61 8 9322 1182 from 8:30am to 5:30pm
(Perth Time), Monday to Friday, or by
email toinfo@widgienickel.com.au.

If you have any questions about whether
to invest in the Company, you should
seek professional advice from your
accountant, financial adviser,
stockbroker, lawyer or other professional
adviser before deciding whether to
invest.
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2 Company and projects overview
21 Introduction
The Company was incorporated in Australia on 15 March 2021. The Company is a minerals
exploration company which holds a 100% interest in the Mt Edwards Project.
The corporate structure of the Company at listing will be as follows:
Widgie Nickel
Shareholders
Widgie Nickel
Mt Edwards
Lithium Pty Ltd
Mt Edwards
Project
Figure 1 | Widgie Nickel structure diagram
Post-listing, Widgie Nickel will be focused on nickel exploration at the Mt Edwards Project,
utilising its knowledge and data gained through previous exploration programmes
undertaken at the Mt Edwards Project since the mid to late 1960s.
Refer also to the Independent Geologist’'s Report contained in Attachment C and the
Solicitor's Report on Tenements contained in Attachment D for further information.
2.2 Objectives and strategy

The Company’s primary objective is to create value for Shareholders. The Company’s
strategy to achieve this is through ongoing exploration success to grow the Company’s
existing Mineral Resources thereby enabling the Company to play a key part in the
resurgence of the nickel sector, locally around the Widgiemooltha Dome and in Western
Australia generally.
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2.3

Neometals has undertaken a significant amount of exploration work on the Mt Edwards
Project since its acquisition of the Mt Edwards Project in 2018 to further enhance its
understanding of mineralisation across the extensive land holding, including the 11
confirmed deposits on granted mining leases (refer to Section 2.3.2). Historically, the
Mt Edwards Project tenure hosted four mines that produced 31,085 tonnes of nickel from
1980 to 2008 (refer to Section 2.3.4).

No forecast is made of whether the Mt Edwards Project will be economically viable or that
the below objectives will be realised and further funding may be required before studies
can be conducted to assess that.

The Board intends to extend that historical exploration and development work and utilising
its experience intends to undertake:

(a) infill and extensional drilling on its identified higher quality nickel resources to
expand and increase geological confidence in these resources;

(b) continue detailed greenfield exploration using drilling and geophysics to find
additional nickel mineralisation within its 240km? tenure;

(c) carry out metallurgical evaluation on each resource to determine the most
appropriate process route, confirming expected recovery and payability
parameters on the contained nickel and co products;

(d) complete physical assessment of each deposit to carry out mining studies and in
turn determine feasibility; and

(e) carry out field studies to determine environmental parameters in concert with
lodging the necessary applications to allow project development.

Mt Edwards Project

The Widgie Nickel leases are located 540km east of Perth and approximately 80km south
of Kalgoorlie in the Norseman-Widgiemooltha district in the Eastern Goldfields region of
Western Australia.

Local infrastructure is well developed with the Mt Edwards Project being within a significant
and well serviced nickel, gold and lithium mining district close to the major regional mining
centre of Kalgoorlie. The railway line between Kalgoorlie and the port of Esperance, the
potable water pipeline from Coolgardie to Norseman and the Goldfields Gas Pipeline run
immediately to the east of the Project.

page 16



2.31

|
400,000mE

Kalgoorlte .
\N\ckel Smelter

Coolgardie

~Kambalda Dome
Kambalda>® Kambalda Nickel Concentrator
WESTERN e
AUSTRALIA A
Mt Edwards|
\ Kalgoorlie
rth

i
Esperafce

et Widgiemooltha Roadhouse
2%

MT EDWARDS PROJECT 6,500,000mN
PROJECT LOCATION
LEGEND

Towns
@ Processing Facilities
B Granite Dome
[E==1] Tenements
—— Roads
-~ Railways

gt /
Gas Pipeline 4 400,000mE
|

Figure 2 | Location of Mt Edwards Project
Tenements

The Mt Edwards Project covers ~240km?2 and comprises the nickel rights to 40 granted
leases and 9 licence applications. The granted leases comprise 26 mining licences, 5
prospecting licences, 6 exploration licences, and 3 miscellaneous licences. The licence
applications comprise 3 exploration licences, 4 prospecting licences and 2 miscellaneous
licences.

The Mt Edwards Project tenure is a mixture of tenements and mineral rights. For some
areas, underlying title is held by Widgie Nickel. For some of these tenements, title is held
but gold rights are excluded whilst for some tenements, the underlying title is held by
another party but Widgie Nickel holds the nickel and associated minerals rights.

The tenements which are owned by third parties but in respect of which Widgie Nickel has,
either directly or indirectly through its wholly owned subsidiary Mt Edwards Lithium Pty Ltd,
a contractual right, entitlement and interest to explore for and mine nickel are the following
tenements: E15/989, M15/45, M15/46, M15/48, M15/77, M15/78, M15/79, M15/80,
M15/87, M15/94, M15/103, M15/105, M15/478, M15/633 and M15/693.

The tenements for which Widgie Nickel, either directly or indirectly through its wholly owned
subsidiary Mt Edwards Lithium Pty Ltd, is the registered holder but in respect of which third
parties have been granted the right, entitlement and interest to explore for and mine gold
are the following tenements: M15/74, M15/75, M15/96, M15/97, M15/99, M15/100,
M15/101, M15/102, M15/653, M15/1271, M15/698, M15/699, E15/1505, E15/1507,
E15/1553, E15/1576, P15/6092, E15/1583, P15/6570, E15/1749, P15/6539, E15/1679,
P15/6362, P15/6387, P15/6612, E15/1665, P15/5905, P15/5906 and P15/6408.
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2.3.2

Exploration and development history in the region

Nickel sulphides in the Eastern Goldfields were first discovered by Western Mining
Corporation (WMC) in late 1965 at Kambalda on the Kambalda Dome. The first production
was in March 1967 and sparked a major nickel boom in Western Australia.

The first production on the Widgiemooltha Dome was from the Redross mine in 1973
followed by Spargoville (1975), Mt Edwards - 26N (1980) and Wannaway (1984). By 1986
all these mines had closed but in the late 1980s to early 1990s, significant new mines were
developed by WMC at Mariners and Miitel in addition to the reopening of both Mt Edwards
and Wannaway. Mariners and Miitel were sold to Mincor in 2001 and remained in
production until 2015 respectively. Mincor also acquired Wannaway which closed in 2007
and Redross, which was reopened by Mincor in 2003 and ultimately closed in 2008.

At various times, more than 10 nickel mines were developed around the Widgiemooltha
Dome (Figure 4). The largest of these were the Miitel and Mariners mines with historical
production of 2.48 Mt at 2.91% Ni and 2.6 Mt at 2.71% Ni respectively. The Mt Edwards
deposit was developed as a shaft and subsequently a decline access underground mine
closing in 1994. It produced ~954,578 t at 2.72% Ni. The 132 North deposit was developed
as an open pit mine from 1989 to 1990 and again in 2008 which produced 63,259 tat 2.97%
Ni over the two open pit mining episodes. The Widgie 3 mine deposit was initially an open
pit with an underground shaft access mine developed from the pit bottom in late 1980s
which in aggregate produced 82,661 t at 2.17% Ni.

Open pit mining was also carried out at the Armstrong deposit with minor production of
3,545 t at 1.48% Niin 2004 and additional production in 2007 to 2008 of 57,833 kt at 1.32%
Ni mined and treated, and 35,628 kt at 1.57% Ni mined but not treated.

Following cessation of production at Miitel and Mariners in 2015, no nickel mines remained
operational in the Widgiemooltha Dome. Mincor recently commenced the development of
the newly discovered Cassini deposit. Cassini has published Mineral Resources of 1.5 Mt
at 4.0% Ni for 58.7 kt of nickel and Ore Reserves of 1.2 Mt at 3.3% Ni for 40.1 kt of nickel.
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Since Neometals acquired the Mt Edwards Project in March 2018, the focus of exploration
activities has shifted from an initial concentration on defining the lithium/pegmatite potential
to nickel.

Various geochemical programs and drilling programs initially targeting lithium were carried
out at the Atomic 3 prospect adjacent to the 132 North nickel deposit and on prospecting
licences P15/5905 and P15/5906 where pegmatites had been identified. This was followed
by soil sampling targeting gold at Groundlark and Larkinville and stratigraphic drilling on
exploration licence E15/1576 for gold and nickel heralding a change in focus primarily on
the base metal potential of the tenement package.

Following a comprehensive review of geochemical and geophysical data, a nickel targeting
study undertaken by specialist geological consultant Newexco Exploration Pty Ltd led to a
program of ongoing drilling being carried out on various anomalies and existing known
Mineral Resources searching for nickel.

In mid-2019, work on the Greenfields southern tenement package (Lake Eaton)
commenced with drilling on exploration licence E15/989 focusing on the ultramafic—basalt
contact located along strike from Mincor’s Cassini deposit with 8 reverse circulation (RC)
holes drilled and follow up geophysics carried out. Drilling on the existing Mineral Resource
at Zabel (mining lease M15/97) was also carried out, successfully confirming the presence
of high grade nickel in addition to regional drilling on Mandilla (mining lease M15/96)
comprising 4 holes and geophysics to test a previously identified conductor.

Infill drilling continued during the September 2019 quarter with a separate 15-hole RC drill
and sample program on the Widgie South trend (mining lease M15/94) targeting nickel
mineralisation at Gillett and Widgie 3. The program was highly successful in confirming
existing mineralisation and identifying opportunities to expand the mineralised envelope,
specifically on the Gillett mineralisation where the strike length was increased by in excess
of 50%.

Neometals acquired the nickel and lithium rights for Munda (mining lease M15/87) in
September 2019 and announced assay results from diamond core drilling previously
completed confirming the high grade nature of mineralisation present. The assay results
confirmed an 8.3 metre (down hole width) zone of nickel sulphide mineralisation from 93
metres down hole, with an enriched zone of 2.3 metres at 6.11% nickel at the base of the
ultramafic unit.

Neometals expanded its footprint in the Lake Eaton area entering into an option agreement
on 29 August 2019 for two tenements (E15/1553 and P15/6092) near the Lake Eaton
prospect.

This increased Neometals’ focus on the Lake Eaton area with air core drilling in the
December 2019 quarter on mining leases M15/45, M15/46, M15/77 and M15/79 and the
company electing to exercise its option on E15/1553 and P15/6902. Results confirmed the
prospectivity of the area with widespread nickel encountered albeit not in economic
quantities from work to date.

Work on exploration licence E15/1553 and prospecting licence P15/6092 commenced
immediately with an 8 hole RC program and geophysics. Infill RC drilling on the Armstrong
Mineral Resource (mining lease M15/99) was also carried out during the December 2019
quarter.

Surface seismic survey techniques were trialled on the Lake Eaton, Percy and E15/1553
areas during the March 2020 quarter. During the September 2020 quarter, drill programs
comprising both RC and diamond were undertaken both at Lake Eaton and at 132 North.
Work also commenced on preliminary mining studies on four short lead time deposits
(Armstrong, Widgie Townsite, Gillett and 132N).

During the March 2021 quarter, drilling at Lake Eaton continued with follow up
electromagnetic surveys. As part of the mining studies preliminary sighter metallurgical test

page 20



work identified the presence of and successful deportment of precious metals from the
nickel mineralisation at Armstrong. This highlighted the disparity in PGM assays within the
drill hole database for the entire Mt Edwards Project presenting a new opportunity.

During Neometals’ ownership of the Mt Edwards Project, progressive growth in the nickel

Mineral Resource base has occurred from an initial Mineral Resource of 48,200 tonnes to

162,560 tonnes of contained nickel through acquisition of key projects, infill and extensional

drilling and review and refining of datasets to increase the size and confidence in the

project.
233 Mt Edwards Project Mineral Resources
The Mt Edwards Project represents one of the largest known unmined nickel sulphide
Mineral Resource in Australia, currently comprising 10.22 Mt at 1.6% Ni for 162,560 Ni
tonnes. Importantly it is located in a region hosting a number of significant producing
nickel mines and with significant downstream processing infrastructure nearby. The BHP
Kambalda concentrator is located approximately 40km to the north east of the Mt
Edwards Project.
Table 1 — Nickel Mineral Resource estimates for the deposits comprising the Mt
Edwards Project’
\ Indicated Inferred Total Mineral Resources \
Debosit Tonnes Grade | Tonnes Grade | Tonnes Grade | Contained
P (kt) (% Ni) (kt) (% Ni) (kt) (% Ni) (t Ni)
Widgie 33 12 - - 626 1.5 626 1.5 9,160
Gillettt - - 1,306 1.7 1,306 1.7 22,500
Widgie 1,183 1.7 1,293 1.5 2,476 1.6 39,300
Townsite 0
Munda* - - 320 2.2 320 2.2 7,140
Mt Edwards - - 871 1.4 871 1.4 12,400
26N™
132N7 34 2.9 426 1.9 460 20 9,050
Cooke? 12 - - 154 1.3 154 1.3 2,000
Armstrong® 526 21 107 2.0 633 21 13,200
McEwen?® - - 1,133 14 1,133 14 15,340
McEwen - - 1,916 14 1,916 14 26,110
Hangingwall®
Zabel® ® 272 1.9 53 2.0 325 2.0 6,360
Total 2,015 1.9 8,205 1.5 10,220 1.6 162,560

Notes:

1. Mineral Resources quoted using a 1% Ni block cut-off grade, except Munda at 1.5% Ni. Small
discrepancies may occur due to rounding.

2. Refer to Neometals’ ASX announcement dated 19 April 2018 titled ‘Mt Edwards JORC Code (2012 Edition)
Mineral Resource 48,200 Nickel Tonnes’.

3. Refer to Neometals’ ASX announcement dated 25 June 2018 titled ‘Mt Edwards Project Mineral Resource

Over 120,000 Nickel Tonnes’.

4. Refer to Neometals’ ASX announcement dated 13 November 2019 titled ‘Additional Nickel Mineral

Resource at Mt Edwards’.
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5. Refer to Neometals’ ASX announcement dated 16 April 2020 titled ‘60% Increase in Armstrong Mineral
Resource’.

6. Refer to Neometals’ ASX announcement dated 26 May 2020 titled ‘Increase in Mt Edwards Nickel Mineral
Resource’.

7. Refer to Neometals’ ASX announcement dated 6 October 2020 titled ‘132 Nickel Mineral Resource and
Exploration Update at Mt Edwards’.

8. Refer to Neometals’ ASX announcement dated 23 December 2020 tilted ‘Zabel Nickel Mineral Resource
Update at Mt Edwards’.

9. Refer to Neometals’ ASX announcement dated 29 June 2021 tilted ‘McEwen Resources at Mt Edwards
Increase 45% to 41.5kt Contained Nickel'.

10. Refer to Neometals’ ASX announcement dated 29 June 2021 titled ‘Updated Widgie Townsite Nickel
Mineral Resources at Mt Edwards’.

11. Refer to Neometals’ ASX announcement dated 30 June 2021 titled ‘Updated 26 North Resources at Mt
Edwards Increase by 51%'.

12. Refer to Neometals’ ASX announcement dated 7 July 2021 titled ‘Review of Nickel Mineral Resources as
Mt Edwards Complete’.

History of Mt Edwards operations

The Mt Edwards Project area was first explored and developed by the International Nickel
Company (INCO) and WMC in the 1970s with mine development commencing with the
Mt Edwards (26N) shaft mine, being the first operation established.

The Mt Edwards (26N) shaft was initially developed by INCO in 1970 to 1972. Production
under ownership by WMC was subsequently undertaken in two phases, initially 1980 to
1986 then the mine was closed and reopened in 1989 with the development of a decline
access which ultimately saw approximately 954,578 tonnes at 2.72% nickel mined. The
operation ceased in 1994.

The 132N deposit was developed as an open pit mine and mined 32,174 tonnes of ore by
a conventional open pit operation with the completion of mining in 1990, but was
subsequently reopened and the pit deepened in 2008 mining a further 31,085 tonnes of
nickel ore extracted.

The other historical operation within the Mt Edwards is the Widgie 3 deposit which is located
within the Widgiemooltha Central project area. The Widgie 3 project comprises a modest
open pit with a shaft mined in the late 1980s from the pit bottom with total production of
82,661 kt at 2.17% Ni.

The Armstrong Project was approved in April 2004 and became operational in mid-2004,
with ore to be processed in the BHP Kambalda Concentrator. The project operations were
subsequently suspended shortly after first ore was delivered due to a failure of the ore
meeting the agreed contractual supply specifications. The project was placed on care and
maintenance in December 2004 but recommenced in 2007 under new ownership, with
open pit mining ceasing early in 2008.

This, along with the open pit mining at 132 North, was the most recent mining activity at
the Mt Edwards Project under the ownership of Consolidated Minerals Limited with mining
ending in April 2008.

All ore was processed at the BHP concentrator, located at Kambalda, to the south of
Kalgoorlie.

Mt Edwards Project local geology and mineralisation

Nickel sulphide mineralisation within the tenement group is associated with the basal
contact of the Widgiemooltha Komatiite in contact with the underlying Mount Edwards
Basalt. Most of the nickel mineralisation occurs near the base of the second ultramafic flow,
10-40 m above the basal contact, and is closely associated with graphitic and sulphidic
sediments. The main sulphide concentrations are typically small, tabular bodies with
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grades averaging 1-3% Ni and 0.1-0.2% Cu. They generally occur in broad embayments,
and associated with tectonic structures, in the footwall metabasalt.

The deposits consist of disseminated sulphides generally overlying, but in some cases
containing, zones of massive or semi-massive ore. Thickening of massive sulphides occurs
around mesoscopic fold hinges (McQueen, 1981). The embayments in the komatiite-basalt
contact are also interpreted to be thermal erosion channels caused by the flow of hot
ultramafic lava. Sheet flow facies zones flanking and gradational to channel facies are
thinner, texturally, and chemically well-differentiated and less magnesian than channel flow
facies (Cowden and Roberts, 1990). Massive nickel sulphide contact mineralisation may
be overlain by matrix and disseminated sulphides. Matrix sulphides, common at Kambalda,
are rare in the Coolgardie Domain. A significant amount of sulphide remobilisation has
occurred resulting in discrete zones of massive sulphide and stringer/breccia style
mineralisation.

Primary gold mineralisation within the Mt Edwards Project area is associated with three
different vein sets: east-northeast striking, south dipping quartz veins; north-northwest
striking, steeply dipping quartz veins within wider retrograde shear zones, and small to
moderate, steeply dipping east-west veins. In addition, supergene gold mineralisation and
gold mineralised palaeochannels have been recognised. The most significant gold
occurrence is at Munda on M15/87 which was mined as an open pit. It comprises two main
gold-bearing structures striking east and northwest, dipping to the north. The folded, east-
west striking Widgiemooltha Komatiite-Mount Edwards Basalt contact is interpreted to limit
the extent of the gold mineralised structures with mineralisation predominantly in the
footwall basalt unit. Some displacement has occurred along north-northwest structures.
The gold mineralisation occurs separately but adjacent to the Munda nickel sulphide
resource. Widgie Nickel will not hold the gold rights to M15/87.

Economic lithium mineralisation in the region is restricted to spodumene bearing
pegmatites proximal to late-stage lithium-caesium-tantalum (LCT) granites. Several
significant deposits are known from the Eastern Goldfields, including the nearby operating
Mount Marion lithium mine. Within the Mt Edwards Project leases, two lithium prospects
have been documented at Atomic 3 and Munda. Munda pegmatites were tested by
Neometals in 2018 with RC and diamond core drilling. Spodumene mineralisation was
confirmed but little work was completed at the prospect since the completion of drilling.
Lithium mineralisation in the Munda pegmatites was largely as lepidolite (lithium-bearing
mica).

The contrast in metamorphism and alteration in different areas may have influenced the
nature of the sulphide ores. McQueen (1981) noted marked differences in sulphide mineral
assemblages on the west and east flanks of the Widgiemooltha Dome. On the eastern side
of the dome within talc-carbonated lithologies, sulphide ores are characterised by the
assemblage monoclinic pyrrhotite, pentlandite, pyrite and chalcopyrite. The pentlandite is
nickel-rich and arsenides and sulpharsenides are important minor phases. In contrast, on
the western flank of the dome, the ores are characterised by hexagonal pyrrhotite, nickel-
poor pentlandite and troilite, mackinawite, cubanite and vallerite. Systematic and distinct
mineralogical and compositional differences for the ores were interpreted to be due to the
different alteration environments.

Deposit overviews

There are currently 11 nickel deposits with published resources which make up the Mt
Edwards Project nickel metal inventory.

Further details on the deposits are also outlined in the Independent Geologist's Report
included in Attachment C.

(a) Widgie 3

Located on M15/94, Widgie 3 is located 3 km to the south of the Widgiemooltha township,
approximately 300 metres due west of Gillett.
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Widgie 3 has been mined both by open pit methods and subsequently via a shaft access
underground operation from the pit bottom.

Widgie 3 remains open at depth and along strike.
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Figure 5 | Long Section of Widgie 3 showing drill intercepts and EM plates

(b) Gillett

Located on M15/94, Gillett is the most recently discovered mineralisation at the Mt Edwards
Project, discovered in 2006, despite its close proximity to both Widgie 3 and the Widgie
Townsite. This in part is due to the fact there is no surface expression of the mineralisation.

It remains open in all directions and presents as an excellent mining opportunity potentially
able to be exploited in conjunction with Widgie 3 and the Widgie Townsite.

Widgie Nickel retains nickel rights on the mining tenement which is held by Mincor.
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Figure 6 | Long section of Gillett showing drill hole intercepts

(c) Widgie Townsite

The Widgie Townsite nickel deposit is on tenement M15/94, located 1.2 km south-
southwest of Widgiemooltha. It is 2 km north of the recently discovered Gillett deposit and
the previously mined Widgie 3 mine.

It was discovered by the Anaconda/CRA Joint Venture in 1967 to 1968 through gossan
sampling and subsequent drilling and has progressively grown in size under different
ownership since its discovery whilst remaining open at depth.

Despite its significant nickel endowment, being the largest body of nickel mineralisation
identified to date it remains unmined.
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(d) Munda

Munda was discovered in 1970. The nickel mineralisation in Munda occurs coincident

with a gold mineralisation presenting the potential for mining both commodities
concurrently.

Munda is located on M15/87 with Widgie Nickel holding the nickel and lithium rights. Auric

retains gold rights and is the tenement holder.

A modest open pit remains, a legacy from previous mining, to exploit the gold resource.
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(e) Mt Edwards (26N)

Located on M15/102, the deposit was discovered in 1969. Over the ensuing two years,
eight separate nickel sulphide occurrences were identified in the area, of which Mt Edwards
26N (26N) was the most significant.

An exploration shaft was sunk by INAL/BHP in 1970, but no production was recorded. The
mine was placed on care and maintenance in August 1972.

WMC exercised its option to purchase the Widgiemooltha tenements off INAL/BHP in April
1981, following 18 months of exploration work for both gold and nickel during the option
period.

The 26N mineralisation occurs on the western limb of the north plunging Mt Edwards
anticline, at or near the base of a series of ultramafic flows which overlie a footwall basaltic
sequence.

The mineralised zone is sub-vertical to steep west dipping and plunges steeply to the north.
It has a maximum strike length of 220 metres, and extends to at least 550 metres below
surface.

Mining episodes targeting higher grades have left only lower grade hanging wall
mineralisation remaining to a depth of 500 metres below surface. Electromagnetic (EM)
targets have been identified at depth which remain to be explored.

Widgie Nickel is the underlying tenement holder with Maximus Resources Ltd holding gold
rights.
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Figure 9 | Long Section of Mt Edwards (26N) and mine workings (looking east)

(f) 132 North

The 132 North (132N) nickel deposit is located on tenement M15/101, 6 km north-east of
Widgiemooltha. Widgie Nickel holds the tenement with gold rights in favour of Maximus
Resources Ltd.

132N has been mined previously in two episodes. WMC in 1989 to 1990 mining 32,174
tonnes at 3.54% and in 2007 to 2008 by Consolidated Minerals mining a pit cutback yielding
31,085 tonnes at 2.3%.

Potential exists for a further cutback or alternatively underground access to exploit
mineralisation plunging in a northerly direction.
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Figure 10 | Long Section of 132N looking east

(9) Cooke

Discovered in 1968, the Cooke deposit is located on M15/101, a tenement held by Widgie
Nickel with the gold rights assigned to Maximus Resources Ltd. The deposit has not been
mined previously. Potential exists for a portion of the mineralisation to be exploited by open
pit methods. Mineralisation remains open at depth.

(h) Armstrong

Armstrong was discovered in 1980. It is located on M15/99 which Widgie Nickel is the
tenement holder with Maximus Resources Ltd retaining gold rights.

Having been previously mined by open pit methods, a high grade underground resource
remains below the open pit. The mine remains on “care and maintenance” status capable
of a rapid restart.
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(i) McEwen and McEwen Hangingwall
The McEwen and McEwen Hangingwall deposits are located on M15/653.

McEwen was discovered in 1968 and is a large lower grade body of mineralisation that
envelopes the Mt Edwards anticline hinge (ie has mineralisation on both sides of the

anticline).
Widgie Nickel is the tenement holder with Maximus Resources Ltd retaining gold rights.

McEwen remains unmined with the potential to grow through more exploration.
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Discovered in 1968, McEwen Hangingwall is a very large lower grade body of
mineralisation located immediately to the north of McEwen comprising disseminated to
matrix mineralisation. It is called “Hangingwall” because the mineralisation lies off the
mafic/ultramafic contact some 30 to 80 metres into the “hangingwall” ultramafic.

The unmined deposit remains open at depth.
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() Zabel

Discovered in 1967, Zabel is located on M15/97. Widgie Nickel is the tenement holder with

Maximus Resources Ltd retaining gold rights.

Zabel remains unmined with outcrop on surface. It possesses higher grade mineralisation

and is open at depth thus able to expand with further drilling.

[ WD3841

w134 | wp3g3z7 |
5.48m @ 1.15% Ni

34m @ 0.74% Ni || 23.93m @ 1.19% Ni

WD4460
42.67m @ 0.84% Ni

WDC130

20m @ 0.62% Ni

WDDO042
.1m @ 5.56% Ni

[—200m RL

MERCQ79

4m @ 0.60% Ni
|- Om RL \ \

WDDO061
4.85m @ 6.66% Ni

ZABEL

Mineral Resource  Drilling (Ni%)
SCHEMATIC LONG SECTION —— Dirill Hole
(Facing East-North-East) mm |ndicated . > 30
== 10-30
100m Inferred 0.5-1.0
—_— == 03-05

WDC1

MERCO077
10m @ 2.88% Ni
(Incl. 3m @ 8.00% Ni)

27m @ 0.84% Ni

Surface

32

\ZOOm BS

\l

MERCO78
10m @ 0.87% Ni
(Incl. 1m @ 5.12% Ni)

400m BS —

Figure 14 | Long section of Zabel showing drill hole traces and resource outline

Proposed budget

The table below outlines the current proposed expenditures in relation to exploration
activities at the Mt Edwards Project for the next two years. Further details on the exploration
programs and budgeted expenditures are also outlined in the Independent Geologist's

Report included in Attachment C.

Use of funds Year 1 Year 2 Total
Development

Approvals 125,000 100,000 225,000
Resource infill - Sulphide RC 2,585,100 948,800 3,533,900
Resource infill - Sulphide Diamond 2,666,200 1,572,800 4,239,000
Resource Extension - RC - 503,400 503,400
Resource Extension - Diamond - 485,600 485,600
Geophysics 65,000 - 65,000
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Use of funds Year 1 Year 2 Total

Geotech 52,500 42,500 95,000
Metallurgy 320,000 380,000 700,000
Mine Planning - 220,000 220,000
Direct staff costs 1,302,698 1,343,684 2,646,382
Total Development 7,116,498 5,596,784 12,713,282
Exploration

Aircore Drilling 319,733 64,533 384,266
RC Drilling 470,100 650,800 1,120,900
Diamond Drilling - 260,800 260,800
Geophysics 364,000 200,000 564,000
Direct staff costs 195,935 373,616 569,551
Tenement Rent & Rates 605,000 635,000 1,240,000
Tenement Administration & support 202,000 202,000 404,000
Total Exploration 2,156,768 2,386,749 4,543,517
Staff costs corporate 768,667 772,000 1,540,667
Listed Co Fixed Costs - Compliance/Rent/Travel 798,200 773,200 1,571,400
etc

Total Fixed Administration and Corporate 1,566,867 1,545,200 3,112,067
Capital Expenditure 304,000 15,000 319,000
Total 11,144,133 9,543,733 20,687,866

The above table is a statement of current intentions as of the date of this Prospectus. Due
to market conditions and/or any number of other factors (including the risk factors outlined
in Section 4), actual expenditure levels may differ significantly to the above estimates. As
with any budget, intervening events (including exploration success or failure) and new
circumstances have the potential to affect the way funds are ultimately applied. The Board
reserves the right to alter the way funds are applied on this basis.

Exploration expenditures will be reviewed on an on-going basis, depending upon the nature
of results from the respective exploration activities. The results obtained from exploration
and evaluation programs may lead to increased or decreased levels of expenditure on
certain Projects reflecting a change in emphasis.
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Financial Information

3.1

3.2

Introduction

This Section 3 sets out the Financial Information for the Company group comprised of
Widgie Nickel Limited and its wholly-owned subsidiary, Mt Edwards Lithium Pty Ltd
(MELPL). The Company was incorporated as a new company registered in Western
Australia on 15 March 2021. The Company is seeking to have its shares listed on ASX.
MELPL was incorporated as a new company registered in Western Australia on 22 July
2016. MELPL is the project operator for the Mt Edwards Project and holder of the tenement
and mineral interests. The Directors are responsible for the inclusion of all Financial
Information in this Prospectus. The purpose of the inclusion of the Financial Information is
to illustrate the effects of Listing and the Offer on the Company. Deloitte Corporate Finance
Pty Limited (Deloitte) has prepared an Independent Limited Assurance Report in respect
of the Pro Forma Historical Financial Information. A copy of this report, within which an
explanation of the scope and limitation of Deloitte’s work is contained, is set out in
Attachment B.

All information in this Section 3 should be read in conjunction with the balance of this
Prospectus, including the Independent Limited Assurance Report in Attachment B.

Basis and method of preparation of the Financial Information

The Historical Financial Information has been prepared in accordance with the recognition
and measurement requirements of Australian Accounting Standards and the accounting
policies adopted by the Company and MELPL as detailed in Note 1 of Section 3.7. The Pro
Forma Historical Financial Information has been derived from the Historical Financial
Information and assumes the completion of the Pro Forma adjustments as set out in Note
2 of Section 3.7 as if those adjustments had occurred as at 31 December 2020.

The Financial Information contained in this Section 3 is presented in an abbreviated form
and does not contain all the disclosures that are provided in a financial report prepared in
accordance with the Corporations Act and Australian Accounting Standards and Australian
Accounting Interpretations.

The Historical Financial Information of MELPL comprises the following (collectively referred
to as the Historical Financial Information):

. the Historical Statements of Profit or Loss and Other Comprehensive Income for
the years ended 30 June 2019, 30 June 2020 and the half-year ended 31
December 2020;

. the Historical Statements of Financial Position as at 30 June 2019, 30 June 2020

and 31 December 2020; and

. the Historical Statements of Cash Flows for the years ended 30 June 2019, 30
June 2020 and the half-year ended 31 December 2020.

The Pro Forma Historical Financial Information of the Group comprises (collectively
referred to as the Pro Forma Historical Financial Information):

. the Pro Forma Statement of Financial Position as at the date of incorporation of
the Company, prepared on the basis that the Pro Forma adjustments and
subsequent events detailed in Note 2 of Section 3.7 had occurred as at 31
December 2020; and

. the notes to the Pro Forma Historical Financial Information.

The Historical Financial Information of MELPL has been extracted from the financial reports
for the years ended 30 June 2019, 30 June 2020 and the half-year ended 31 December
2020 (the relevant years). The financial reports for the relevant years were audited or
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reviewed by Deloitte in accordance with Australian Auditing Standards. Deloitte issued
unmodified audit opinions on these Historical Financial Statements for the years ended 30
June 2019, 30 June 2020 and an unmodified review conclusion for the half-year ended 31

December 2020.
3.3 Historical statements of profit or loss and other comprehensive
income
Mt Edwards Lithium Pty Ltd Reviewed Audited Audited
31 December 30 June 2020 30 June 2019
2020
$ $ $
Revenue - - -
Administration expenses (51,739) (23,943) (11,829)
Employee expenses - (3,320) (20,700)
Occupancy expenses - - (1,000)
Other expenses - - -
Profit/(loss) before income tax (51,739) (27,263) (33,529)
expense
Income tax (expense)/benefit - - -
Profit/(loss) after income tax (51,739) (27,263) (33,529)
Other comprehensive income for the - - -
period, net of tax
Total comprehensive income/(loss) (51,739) (27,263) (33,529)

The Historical Financial Information should be read in conjunction with the accounting
policies in Section 3.7.

3.4 Historical statements of cash flows

Mt Edwards Lithium Pty Ltd Reviewed Audited Audited
31 December 30 June 30 June
2020 2020 2019
$ $ $

CASH FLOWS FROM OPERATING

ACTIVITIES

Payments to suppliers and employees (51,739) (27,263) (33,529)
Net Cash Flows used in operating activities (51,739) (27,263) (33,529)

CASH FLOWS FROM INVESTING
ACTIVITIES
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Mt Edwards Lithium Pty Ltd Reviewed Audited Audited

31 December 30 June 30 June
2020 2020 2019

Payments for exploration and evaluation (60,320) (491,834) (702,724)

Net Cash Flows used in investing activities (60,320) (491,834) (702,724)

FINANCING ACTIVITIES

Related party borrowings (566) 597,390 824,769

Net cash flows provided by/(used in) (566) 597,390 824,769

financing activities

Net increase/(decrease) in cash held (112,625) 78,293 88,516

Cash and cash equivalents at the beginning of 166,809 88,516 -

the year/period

Cash and cash equivalents at the end of the 54,184 166,809 88,516

year/period

The Historical Financial Information should be read in conjunction with

policies in Section 3.7.

Historical statements of financial position

the accounting

Mt Edwards Lithium Pty Ltd Reviewed Audited Audited

31 December 30 June 2020 30 June 2019

2020
$ $ $

Current assets
Cash & cash equivalents 54,184 166,809 88,516
Trade & other receivables - 19,394 -
Total current assets 54,184 186,203 88,516
Non-current assets
Property, plant and equipment - - -
Exploration and evaluation expenditure 2,068,193 2,003,995 1,563,039
Total non-current assets 2,068,193 2,003,995 1,563,039
Total assets 2,122,377 2,190,198 1,651,555
Current liabilities
Trade & other payables (22,214) - (31,483)
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Mt Edwards Lithium Pty Ltd Reviewed Audited Audited
31 December 30 June 2020 30 June 2019
2020
Borrowings (2,175,204) (2,213,500) (1,653,610)
Total current liabilities (2,197,418) (2,213,500) (1,685,093)
Non-current liabilities
Provisions (37,500) (37,500) -
Deferred tax liabilities - - -
Total non-current liabilities (37,500) (37,500) -
Total liabilities (2,234,918) (2,251,000) (1,685,093)
Net liability (112,541) (60,802) (33,539)
Equity
Issued capital 130,000 130,000 130,000
Accumulated losses (242,541) (190,802) (163,539)
Total equity (112,541) (60,802) (33,539)

The Historical Financial Information should be read in conjunction with the accounting
policies in Section 3.7.

3.6 Pro-forma historical statement of financial position
Incorporatio ~ Reviewed Proforma Proforma Proforma Proforma Unaudited
n of Widgie MELPL 31 subsequent subsequent adjustments adjustment Proforma
Nickel December 2020  event event ASA Forgiveness &  Entitlement Issue  Balance
and acquisition and seed consolidation
by Widgie entries
Nickel
Transaction (a) (b) (c) (d),(e) (f) (9)
Ref
$ $ $ $ $ $ $
Notes
Current assets
Cash and cash 3 1 54,184 230,091 1,000,000 22,425,333 23,709,609
equivalents
Trade and other
receivables
Total current 1 54,184 230,091 1,000,000 22,425,333 23,709,609

assets

Non-current assets
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Incorporatio  Reviewed Proforma Proforma Proforma Proforma Unaudited
n of Widgie MELPL 31 subsequent subsequent adjustments adjustment Proforma
Nickel December 2020  event event ASA Forgiveness &  Entitlement Issue  Balance
and acquisition and seed consolidation
by Widgie entries
Nickel
Property, plant and - - - - - - -
equipment
Exploration and - 2,068,193 11,731 8,970,083 - - 11,050,007
evaluation
expenditure
Investment in - 2,242,424 - - (2,242,424) - -
subsidiaries
Total non-current - 4,310,617 11,731 8,970,083 (2,242,424) - 11,050,007
assets
Total assets 1 4,364,802 241,822 9,970,083 (2,242,424) 22,425,333 34,759,616
Current liabilities
Trade and other - (22,214) - - - - (22,214)
payables
Related party - (2,000,602) (241,822) (8,609,583) 10,852,007 - -
borrowings
Total current - (2,022,816) (241,822) (8,609,583) 10,852,007 - (22,214)
liabilities
Non-current
liabilities
Provisions - (37,500) - (360,500) - - (398,000)
Total non-current - (37,500) - (360,500) - - (398,000)
liabilities
Total liabilities - (2,060,316) (241,822) (8,970,083) 10,852,007 - (420,214)
Net assets 1 2,304,485 - 1,000,000 8,609,583 22,425,333 34,339,402
Equity
Issued capital 1 130,000 - 1,000,000 (130,000) 22,730,093 23,730,094
Reserves - 2,417,025 - - 8,497,043 190,289 11,104,357
Retained - (242,540) - - 242,540 (495,049) (495,049)
earnings/(Accumulat
ed losses)
Total equity 1 2,304,485 - 1,000,000 8,609,583 22,425,333 34,339,402

The Pro Formal Historical Financial Information should be read in conjunction with the
accounting policies in Section 3.7 and the Independent Limited Assurance Report in

Attachment B.

3.7

Note 1: Summary of significant accounting policies

Notes to and forming part of the Historical Financial Information
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Basis of preparation

The Historical Financial Information has been prepared in accordance with the
measurement and recognition (but not the disclosure) requirements of Australian
Accounting Standards and Australian Accounting Interpretations and the Corporations Act.

The financial statements have been prepared on the basis of historical cost except for the
revaluation of certain non-financial assets and financial instruments. Cost is based on the
fair values of the consideration given in exchange for assets. All amounts are presented in
Australian dollars, unless otherwise noted.

Critical accounting estimates and judgments

In the application of the Company’s accounting policies, management is required to make
judgements, estimates and assumptions about carrying values of assets and liabilities that
are not readily apparent from other sources. The estimates and assumptions are based on
historical experience and various other factors that are believed to be reasonable under
the circumstances, the results of which form the basis of making the judgments. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions
to accounting estimates are recognised in the period in which the estimate is revised if the
revision affects only that period, or in the period of the revision and future periods if the
revision affects both current and future periods.

Critical judgments in applying the Company’s accounting policies

The key assumptions concerning the future, and other key sources of estimation
uncertainty at the balance sheet date, that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial year,
are discussed below or elsewhere in the financial statements.

Group restructure

The group has determined that the restructuring transactions included in the Pro Forma
Historical Financial Information do not constitute a business combination in accordance
with AASB 3 Business Combinations. The acquisition of the assets meets the definition of,
and has been accounted for, as an asset acquisition under common control. When an asset
acquisition does not constitute a business combination, the assets and liabilities are
assigned a carrying amount based on the book value of the transferred (purchased) assets
and liabilities. No deferred tax will arise in relation to the acquired assets and assumed
liabilities as the initial recognition exemption for deferred tax under AASB 112 Income
Taxes is applied. No goodwill arises on the acquisition and transaction costs of the
acquisition are included in the capitalised cost of the asset.

Recovery of capitalised exploration evaluation and development expenditure

Determining the recoverability of exploration and evaluation expenditure capitalised in
accordance with the Company’s accounting policy requires estimates and assumptions as
to future events and circumstances whether successful development and commercial
exploitation, or alternatively sale, of the respective areas of interest will be achieved. Critical
to this assessment are estimates and assumptions as to ore reserves, the timing of
expected cash flows, exchange rates, commodity prices and future capital requirements.
Changes in these estimates and assumptions as new information about the presence or
recoverability of an ore reserve becomes available, may impact the assessment of the
recoverable amount of exploration and evaluation assets. If, after having capitalised the
expenditure under the accounting policy, a judgement is made that recovery of the
expenditure is unlikely, an impairment loss is recorded in the statement of profit and loss
and other comprehensive income in accordance with the accounting policy. The carrying
amounts of exploration and evaluation assets are set out in Note 4 of this Section 3.7.
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Pro-forma historical statement of financial position

The Pro-Forma Historical Statement of Financial Position as at 31 December 2020
represents the reviewed financial position of MELPL adjusted for the transactions
discussed in Note 2 of this Section 3.7. The Pro-Forma Historical Statement of Financial
Position should be read in conjunction with the Notes set out in this Section 3.7.

Going concern

The Pro Forma Historical Financial Information has been prepared on the going concern
basis, which contemplates the continuity of normal business activity and the realisation of
assets and the settlement of liabilities in the ordinary course of business.

The Company expects to raise $24 million from the Offer before costs. The Offer is fully
underwritten by the Lead Manager and the amount raised under the Offer will allow the
Group to progress its exploration and development plans. The Lead Manager may
terminate the underwriting agreement at any time from execution until completion of the
Offer if any of the events set out in Section 7.4.2 or 7.4.3 occur.

In the absence of the above, the Company has received a letter of intent for financial
support from Neometals that confirms, should the Offer not be successfully completed by
31 October 2021, it will provide alternative funding arrangements to meet the Group’s
ongoing commitments for the period while the Company is in active pursuit of, and pending
completion of, alternative capital raising options. Should the Offer not complete, a minimum
of approximately $120,000 per month will be required over the next 12 months from
October 2021, this may be funded via the letter of intent of financial support from Neometals
or other third party sources, including debt or equity issues, until such time as the Company
may be able to successfully complete its listing on ASX.

The directors are of the opinion that the Group will be able to continue as a going concern
and accordingly the Historical Financial Information and Pro Forma Historical Financial
Information has been prepared on the going concern basis.

However, in the event the Group is unable to complete the Offer, there exists a material
uncertainty which may cast significant doubt about the Group’s ability to continue as a going
concern, and therefore whether it will realise its assets and discharge its liabilities in the
ordinary course of business. The Historical Financial Information and Pro Forma Historical
Financial Information does not include any adjustments to the recoverability and
classification of recorded asset amounts or to the amount and classification of liabilities that
might be necessary should the Group be unable to continue as a going concern.

Exploration and evaluation expenditure

Exploration and evaluation expenditures in relation to separate areas of interest are
capitalised in the period in which they are incurred and are carried at cost less accumulated
impairment losses where the following conditions are satisfied:

. the rights to tenure of the area of interest are current; and
. at least one of the following conditions is also met:

- the exploration and evaluation expenditures are expected to be
recouped through successful development and exploration of the area
of interest, or alternatively, by its sale; or

- exploration and evaluation activities in the area of interest have not at
the reporting date reached a stage which permits a reasonable
assessment of the existence or otherwise of economically recoverable
reserves, and active and significant operations in, or in relation to, the
area of interest are continuing.

Exploration and evaluation assets include:

. acquisition of rights to explore;
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. topographical, geological, geochemical and geophysical studies;
. exploratory drilling, trenching, and sampling; and

. activities in relation to evaluating the technical feasibility and commercial viability
of extracting the mineral resource.

General and administrative costs are allocated to, and included in, the cost of exploration
and evaluation assets only to the extent that those costs can be related directly to the
operational activities in the area of interest to which the exploration and evaluation assets
relate. In all other instances, these costs are expensed as incurred.

Exploration and evaluation assets are transferred to Mine Development Assets (a separate
class of non-current assets) once technical feasibility and commercial viability of an area
of interest is demonstrable. Exploration and evaluation assets are assessed for impairment,
and any impairment loss is recognised prior to being reclassified.

The carrying amount of the exploration and evaluation assets is dependent on successful
development and commercial exploitation, or alternatively, sale of the respective area of
interest.

Impairment testing of exploration and evaluation assets

Exploration and evaluation assets are assessed for impairment if sufficient data exists to
determine technical feasibility and commercial viability or facts and circumstances suggest
that the carrying amount exceeds the recoverable amount.

Exploration and evaluation assets are tested for impairment when any of the following facts
and circumstances exist:

. the term of exploration licence in the specific area of interest has expired during
the reporting period or will expire in the near future, and is not expected to be
renewed;

. substantive expenditure on further exploitation for and evaluation of mineral

resources in the specific area is not budgeted or planned;

. exploration for and evaluation of mineral resources in the specific area have not
led to the discovery of commercially viable quantities of mineral resources and
the decision was made to discontinue such activities in the specified area; or

. sufficient data exists to indicate that, although a development in the specific area
is likely to proceed, the carrying amount of the exploration and evaluation asset
is unlikely to be recovered in full from successful development or by sale.

Where a potential impairment is indicated, an assessment is performed for each cash
generating unit which is no larger than the area of interest. The Company performs
impairment testing in accordance with the accounting policy.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and cash in banks with maturity of less
than 3 months.

Financial instruments
(a) Financial assets

Financial instruments are initially measured at fair value plus transaction costs except
where the instrument is classified ‘at fair value through profit or loss’ in which case
transaction costs are expensed immediately.

Financial instruments are subsequently measured at fair value, amortised cost using the
effective interest rate method. Fair value represents the price that would be received to sell
an asset or paid to transfer a liability in an orderly transaction between market participants
at the measurement date. Quoted prices in an active market are used to determine fair
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value where possible. The Company does not designate any interest in subsidiaries,
associates or joint venture entities as being subject to the requirements of accounting
standards specifically applicable to financial instruments.

Amortised cost instruments are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market and are subsequently measured at
amortised cost using the effective interest rate method.

(b) Trade and other receivables

Trade receivables are initially recognised at their transaction price and other receivables at
fair value. Receivables that are held to collect contractual cash flows and are expected to
give rise to cash flows representing solely payments of principal and interest are classified
and subsequently measured at amortised cost.

(c) Goods and services tax

Revenues, expenses and assets are recognised net of the amount of goods and services
tax (GST), except:

. where the amount of GST incurred is not recoverable from the taxation authority,
it is recognised as part of the cost of acquisition of an asset or as part of an item
of expense; or

. for receivables and payables which are recognised inclusive of GST.

The net amount of GST recoverable from, or payable to, the taxation authority is included
as part of receivables or payables.

Cash flows are included in the statement of cash flows on a gross basis. The GST
component of cash flows arising from investing and financing activities which is recoverable
from, or payable to, the taxation authority is classified as operating cash flows.

Income tax
(a) Current tax

Current tax is calculated by reference to the amount of income taxes payable or
recoverable in respect of the taxable profit or tax loss for the period. It is calculated using
tax rates and tax laws that have been enacted or substantively enacted by reporting date.
Current tax for current and prior periods is recognised as a liability (or asset) to the extent
that it is unpaid (or refundable).

(b) Deferred tax

Deferred tax is accounted for using the balance sheet liability method in respect of
temporary differences arising from differences between the carrying amount of assets and
liabilities in the financial statements and the corresponding tax base of those items.

In principle, deferred tax liabilities are recognised for all taxable temporary differences.
Deferred tax assets are recognised to the extent that it is probable that sufficient taxable
amounts will be available against which deductible temporary differences or unused tax
losses and tax offsets can be utilised. However, deferred tax assets and liabilities are not
recognised if the temporary differences giving rise to them arise from the initial recognition
of assets and liabilities (other than as a result of a business combination) which affects
neither taxable income nor accounting profit.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply
to the period(s) when the asset and liability giving rise to them are realised or settled, based
on tax rates (and tax laws) that have been enacted or substantively enacted by reporting
date. The measurement of deferred tax liabilities and assets reflects the tax consequences
that would follow from the manner in which the Company expects, at the reporting date, to
recover or settle the carrying amount of its assets and liabilities.
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Deferred tax assets and liabilities are offset when they relate to income taxes levied by the
same taxation authority and the Company intends to settle its current tax assets and
liabilities on a net basis.

(c) Current and deferred tax for the period

Current and deferred tax is recognised as an expense or income in the income statement,
except when it relates to items credited or debited directly to equity, in which case the
deferred tax is also recognised directly in equity.

(d) Tax consolidation — relevance of tax consolidation to the consolidated
entity

The Company is part of a tax-consolidated group, having entered into a tax funding
arrangement and a tax sharing agreement with the head entity, Neometals Ltd. Under the
terms of the tax funding arrangement, the Company agreed to pay a tax equivalent
payment to or from the head entity, based on the current tax liability or current tax assets
of the entity. Such amounts are reflected in amounts receivable from or payable to each
entity in the tax consolidated group and are eliminated on consolidation. The tax sharing
agreement entered into between the members of the tax consolidated group provides for
the determination of the allocation of income tax liabilities between the entities should the
head entity default on its payment obligations or if an entity should leave the tax-
consolidated group. The effect of the tax sharing agreement is that each member’s tax
liability for tax payable by the tax-consolidated group is limited to the amount payable to
the head entity under the tax funding arrangement.

On completion of the In-Specie Distribution, the Company will exit the Neometals tax-
consolidated group and intends to form its own separate tax-consolidated group.

Financial liabilities
(a) Payables

Trade payables and other accounts payable are recognised when the Company becomes
obliged to make future payments resulting from the purchase of goods and services.

(b) Provisions

Provisions are recognised when the Company has a present obligation, the future sacrifice
of economic benefits is probable, and the amount of the provision can be measured reliably.

The amount recognised as a provision is the best estimate of the consideration required to
settle the present obligation at reporting date, taking into account the risks and uncertainties
surrounding the obligation. Where a provision is measured using the cash flows estimated
to settle the present obligation, its carrying amount is the present value of those cash flows.
When some or all of the economic benefits required to settle a provision are expected to
be recovered from a third party, the receivable is recognised as an asset if it is virtually
certain that recovery will be received and the amount of the receivable can be measured
reliably.

(c) Issued capital

Issued and paid up capital is recognised at the fair value of the consideration received by
the Company. Any transaction costs arising on the issue of ordinary shares are recognised
directly in equity as a reduction in the proceeds received.

Note 2: Actual and proposed transactions to arrive at the Pro-Forma Historical
Financial Information

The Pro Forma Historical Financial Information has been prepared by adjusting the
statement of financial position of the Company on incorporation as noted at (a) below, and
MELPL reviewed statement of financial position as at 31 December 2020 to reflect the
financial effects of the following other subsequent events which have occurred since
31 December 2020:
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(a)

(b)

(c)

(d)

(e)

in March 2021 the incorporation and interposal of the Company to be the new
holding company for the Mt Edwards Project with issued share capital of $1;

on 1 June 2021 the Company acquired MELPL from Neometals for consideration
of $2,242,424. Prior to completion of the acquisiton Neometals forgave
$2,417,026 owing to it from MELPL. The acquisition was funded via an
intercompany loan from Neometals. The acquisition of MELPL has been
accounted for on the basis that it is an asset acquisition under the accounting
standards and not within the scope of AASB 3 Business Combinations;

subsequent to 31 December 2020, funding totalling $241,822 (being $11,731 on
exploration expenditure and $230,091 provided for working capital) has been
funded via an intercompany loan from Neometals;

on 4 June 2021 MELPL entered into an asset purchase agreement with
Neometals to acquire the remaining tenement and mineral interests in the Mt
Edwards Project which it did not already own. The consideration for the
purchase was $8,609,583 applied to exploration and evaluation expenditure.
The acquisition was funded via an intercompany loan from Neometals. The
acquisition of the exploration assets has been accounted for as an asset
acquisition under the accounting standards and not within the scope of AASB 3
Business Combinations; and

seed funding of $1,000,000 provided by Neometals for 5,000,000 Shares in the
Company at $0.20 per Share,

and the following pro forma transactions which are yet to occur, but are proposed to occur
prior to completion of the In-Specie Distribution (in respect of (f) below) and following
completion of the Offer (in respect of (g) below) respectively:

(f)

(9)

forgiveness by Neometals of amounts due to it from the Company and MELPL
of $2,242,424 and $8,609,583 retrospectively treated as an effective investment
in the Company by Neometals; and

the issue of 120,000,000 New Shares in the Company at $0.20 per New Share
to raise $24,000,000 before costs of $1,789,956 (split by cost of equity
$1,294,907 and profit and loss $495,049).

Note 3: Cash and cash equivalents

Pro forma

$

Cash and cash equivalents 23,709,609

MELPL balance as at 31 December 2020 54,187
Subsequent events:

(a) Incorporation of Widgie Nickel Limited 1

(c) Funds received from Neometals 241,822

(c) Costs incurred since 31 December 2020 (11,731)

(e) Seed funding provided by Neometals 1,000,000

Total 1,230,092

Pro-forma adjustments:
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Pro forma

$
(9) Gross proceeds from entitlement offer 24,000,000
(9) Cash costs of the offer and listing (1,574,667)
Total 22,425,333
Pro-forma Balance 23,709,609
Note 4: Exploration and evaluation expenditure
Pro forma
$
Exploration and evaluation expenditure 11,050,007
MELPL balance as at 31 December 2020 2,068,193
Subsequent events:
(d) Acquisition of tenements and mineral interests from Neometals 8,970,083
(c) Exploration expenditure since 31 December 2020 11,731
Total 8,981,814
Pro-forma Balance 11,050,007
Note 5: Related party borrowings
Pro forma
$
Related party borrowings - Neometals -
MELPL Balance as at 31 December 2020 2,175,204
Subsequent events:
(c) Borrowings to meet expenditure since 31 December 2020 241,822
(b) Forgiveness of borrowings due to Neometals from MELPL on SSA (2,417,026)
(b) Borrowings from Neometals to fund acquisition of MELPL from 2,242,424
Neometals
(d) Borrowings from Neometals to fund acquisition of mining interests 8,609,583
from Neometals
Total 8,676,803

Pro-forma adjustments:
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() Forgiveness of borrowings due to Neometals prior to demerger

implementation

(10,852,007)

Pro-forma Balance

Note 6: Provisions for rehabilitation costs

Pro forma

$

Provisions for rehabilitation costs 398,000

MELPL Balance as at 31 December 2020 37,500
Subsequent events:

(d) Assumption on acquisition of tenements and mineral interests from 360,500

Neometals
Pro-forma Balance 398,000
Note 7: Equity

Pro forma

$

Issued capital 23,730,094

Number of $

shares

MELPL balance as at 31 December 2020 - -
Subsequent events:

(a) Incorporation of Widgie Nickel Limited 1 1

In specie distribution share split 124,999,999 -

(e) Seed funding provided by Neometals 5,000,000 1,000,000

Total 130,000,000 1,000,001

Pro-forma adjustments:
(9) Shares issued pursuant to prospectus 120,000,000 24,000,000
(9) Listing shares issued for services on 125,000 25,000
completion of ASX listing

(9) Costs of the offer attributable to equity - (1,294,907)

Total 120,125,000 22,730,093

Pro-forma Balance 250,125,000 23,730,094
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Lead Manager Options

Pursuant to the Lead Manager’s mandate, 2,000,000 vested Options exercisable at $0.40
and expiring 3 years after issue are to be issued to the Lead Manager as soon as
practicable after Settlement. The total fair value of the Options using a Black-Scholes
Option Valuation model is $190,289. The assumptions used in determining the fair value
of the Options were as follows:

Share price $0.20
Exercise price $0.40
Expiry period 3 years
Expected volatility 100%
Risk free rate 0.25%

Listing shares

125,000 Shares are to be issued to Mr Scott as a bonus fee for services provided in relation
to completion of Listing. These shares have been calculated to have a value of $25,000 at
the Offer Price.

Directors and executives options

Pursuant to the formation of the Company in readiness for listing on ASX, a total of
7,500,000 Options are to be issued to Directors and executives of the Company:

. Tranche 1 — 2,500,000 Options with an exercise price of $0.20 and a 3 year term
from Listing (vesting 6 months after Listing subject to continued service);

. Tranche 2 — 2,500,000 Options with an exercise price of $0.30 and a 3 year term
from Listing (vesting 18 months after Listing subject to continued service); and

. Tranche 3 — 1,300,000 Options with an exercise price of $0.40 and a 3 year term
from Listing (vesting 24 months after Listing subject to continued service) and
1,200,000 Options with an exercise price of $0.40 and a 3 year term from Listing
(vesting 30 months after Listing subject to continued service).

The total fair value of the Options using a Black-Scholes Option Valuation model are
$812,760. No expense has been recognised in the pro-forma historical financial statements
as the Options relate to future services to be provided to the Company.

The assumptions used in determining the fair value of the Options were as follows:

Tranche 1 Tranche 2 Tranche 3
Share price $0.20 $0.20 $0.20
Exercise price $0.20 $0.30 $0.40
Expiry period 3 years 3 years 3 years
Expected volatility 100% 100% 100%
Risk free rate 0.25% 0.25% 0.25%
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Note 8: Reserves

Pro forma
$
Reserves 11,104,357
MELPL Balance as at 31 December 2020 -
Option Reserve
Pro-forma adjustments:
(g) Lead Manager Options 190,289
Total 190,289
Capital Contribution Reserve
Pro-forma adjustments:
(b) Forgiveness of borrowings due to Neometals from MELPL on SSA 2,417,026
(f) Forgiveness of borrowings due to Neometals from Widgie prior to demerger 10,852,007
Elimination to restructuring reserve on consolidation (2,354,965)
Total 10,914,068
Pro-forma Balance 11,104,357
Note 9: Retained earnings/(Accumulated losses)
Pro forma
$

Accumulated losses (495,049)
MELPL Balance as at 31 December 2020 (242,540)
Pro-forma adjustments:
Elimination of MELPL pre-acquisition losses on consolidation 242,540
(g) Costs of ASX listing and entitlement issue taken up through Profit and loss (495,049)
Total (252,509)
Pro-forma Balance (495,049)

Note 10: Related Parties

Refer to Section 5 of this Prospectus for the Board and management interests.

Refer to Note 5 with respect to the Company’s loan with Neometals.
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3.8

Note 11: Commitments and contingent liabilities

As at the Prospectus Date, no other material commitments or contingent liabilities exist that
we are aware of, other than those disclosed in this Prospectus.

Dividend policy

As at the Prospectus Date, the Company does not have a dividend policy.

Any future determination as to the payment of dividends by the Company will be at the
discretion of the Directors and will depend on matters such as the availability of distributable

earnings, the operating results and financial condition of the Company, future capital
requirements and general business and other factors considered relevant by the Directors.
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Risk factors

4.1

4.2
4.21

4.2.2

Introduction

This Section 4 describes some of the potential risks associated with an investment in the
Company.

An investment in the Company is subject to risk factors specific to the Company and its
business activities and those of a more general nature including general risks associated
with investing in Shares. Any, or a combination, of these risk factors may have a material
adverse effect on the Company’s business, financial condition, operating and financial
performance, growth, and/or the value of its Shares. Many of the circumstances giving rise
to these risks and the occurrence of consequences associated with each risk are partially
or completely outside the control of the Company, its Directors and management.

This Section 4 does not purport to list every risk that may be associated with an investment
in the Company now or in the future. Additional risks that the Company is unaware of, or
that the Company currently considers to be immaterial, also have the potential to have a
material adverse effect on the Company’s business, financial condition, operating and
financial performance, growth, and/or the value of the Shares.

The selection of risks in this section has been based on an assessment of a combination
of the probability of the risk occurring and the impact of the risk if it did occur. The
assessment is based on the knowledge of the Directors as at the Prospectus Date,
however, there is no guarantee or assurance that the importance of risks will not change
or that other risks will not emerge.

Before deciding whether to invest in the Company by applying for Shares, you should read
the entire Prospectus and satisfy yourself that you have a sufficient understanding of these
matters and should consider whether the Shares are a suitable investment for you having
regard to your own investment objectives, financial circumstances and particular needs
(including financial and taxation issues). If you do not understand any part of this
Prospectus or are in any doubt as to whether to invest in the Company, you should seek
professional advice from your stockbroker, accountant, lawyer, financial adviser or other
independent professional adviser before deciding whether to invest.

Company risk factors
Force majeure events

Events may occur within or outside Australia that could impact upon the global and
Australian economies, the operations of the Company or the price of Shares. These events
include, but are not limited to, acts of terrorism, an outbreak of international hostilities, fires,
floods, earthquakes, labour strikes, civil wars, natural disasters, outbreaks of disease such
as COVID-19 or other man-made or natural events or occurrences that can have an
adverse effect on the Company’s activities and the demand for nickel.

Attracting and retaining key personnel

The Company is dependent on the experience of the Directors and management team.
Whilst the Board has sought to and will continue to ensure that the management team and
any key employees are appropriately incentivised, their services cannot be guaranteed.
The loss of any of the Directors’, senior management’s or key employees’ services to the
Company may have an adverse effect on the performance of the Company pending
replacements being identified and retained by or appointed to the Board.

As the Company grows, it will need to employ and retain appropriately motivated, skilled
and experienced staff. Difficulties in attracting and retaining such staff may have an adverse
effect on the performance of the Company.
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4.2.3

424

4.2.5

4.2.6

4.2.7

The Company will ensure that the remuneration of its Directors, executives, management
and personnel is market competitive, fair and equitable so as to attract, motivate and retain
high quality personnel and assist in mitigating such risks to the Company. A summary of
the Company’s Remuneration Policy is set out in Section 5.7.7.

Dependence on external contractors

The Company may outsource substantial parts of its mining activities pursuant to services
contracts with third party contractors. Such contractors may not be available to perform
services for the Company, when required, or may only be willing to do so on terms that are
not acceptable to Widgie Nickel. Once in contract, performance may be constrained or
hampered by capacity constraints, mobilisation issues, plant, equipment and staff
shortages, labour disputes, managerial failure and default or insolvency. Contractors may
not comply with provisions in respect of quality, safety, environmental compliance and
timeliness, which may be difficult to control. In the event that a contractor underperforms
or is terminated, the Company may not be able to find a suitable replacement on
satisfactory terms within time or at all. These circumstances could have a material adverse
effect on the Company’s production and operations.

Counterparty risk

The ability of the Company to achieve its business objectives will depend to an extent on
the performance by the Company and counterparties of their contractual obligations. If any
party defaults in the performance of its obligations under a contract, it may be necessary
for the other party to approach a court to seek a legal remedy, which could be costly for the
Company. The operations of the Company also require the involvement of a number of
third parties, including consultants, contractors and suppliers. Financial failure, default or
contractual non-compliance on the part of such third parties may have a material impact
on the Company’s operations and performance. It is not possible for the Company to predict
or protect itself against all such risks.

Unforeseen expenditure

Expenditure may need to be incurred that has not been foreseen by the Company. Although
the Company is not aware of any such additional expenditure requirements, if such
expenditure is subsequently incurred, this may adversely affect the expenditure proposals
of the Company and its proposed business plans.

Limited operational history

The Company has never developed or managed a fully operational mining operation
facility, and its only asset is the Mt Edwards Project. Accordingly, the Company has no
experience in building or operating mining or processing facilities. While the Directors and
management have substantial experience in the mining industry, there can be no
assurance that the Mt Edwards Project will experience results similar to those achieved by
other companies or projects in which the Directors and management have been involved
in the past. The Company’s financial condition will depend upon the commercial viability
and profitability of the Mt Edwards Project. The Company cannot provide any assurance
that it will be able to commission or sustain the successful operation of the Mt Edwards
Project, or that it will achieve commercial viability. Until the Company is able to realise value
from the Mt Edwards Project, it is likely to incur ongoing operating losses.

Insurance

The Company intends to insure its operations in accordance with industry practice.
However, in certain circumstances the Company’s insurance may not be of a nature or
level to provide adequate insurance 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 the Company.

Insurance of all risks associated with mineral exploration and production is not always
available and where available the costs can be prohibitive.
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4.2.8

4.2.9

4.2.10

4.2.11

Uninsurable risks

The Company’s business is subject to a number of risks and hazards generally, including
without limitation, adverse environmental conditions, industrial accidents, labour disputes,
civil unrest and political instability, changes in the regulatory environment and natural
phenomena such as inclement weather conditions, floods and earthquakes. Such
occurrences could result in damage to mineral properties or facilities, personal injury or
death, environmental damage to the Company’s properties or the property of others, delays
in development, monetary losses and possible legal liability.

The Company will maintain insurance coverage that is substantially consistent with mining
industry practice. However, there is no guarantee that such insurance or any future
necessary coverage will be available to the Company at competitive premiums (if at all) or
that, in the event of a claim, the level of insurance carried by Widgie Nickel now or in the
future will be adequate. 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 the Company.

Litigation, disputes and claims

The Company may be subject to litigation and other disputes and claims in the ordinary
course of its business, including employment disputes, contractual disputes, indemnity
claims, occupational health and safety claims, or criminal or civil proceedings in the course
of its business. Such litigation, disputes and claims, including the cost of settling claims or
paying any fines, operational impacts and reputational damage could materially adversely
affect the Company’s business, operating and financial performance.

As at the date of the Notice of Meeting, the Company is not involved in any material legal
proceedings and the Directors are not aware of any material legal proceedings pending or
threatened against the Company.

Future capital needs

The funds raised by the Entitlement Offer will be used to carry out the Company’s objectives
as detailed in this Prospectus. The successful development of the Mt Edwards Project will
require additional capital and there is no guarantee that this will be available when required.
the Company’s ability to raise further capital (equity or debt) within an acceptable time, of
a sufficient amount and on terms acceptable to the Company will vary according to a
number of factors, including the potential of projects (existing and future), the results of
exploration, feasibility studies, development and mining, stock market and industry
conditions and the price of relevant commodities and exchange rates. No assurance can
be given that future funding will be available to the Company on favourable terms. If
adequate funds are not available on acceptable terms then the Company may not be able
to further develop the Mt Edwards Project and it may impact on the Company’s ability to
continue as a going concern. If the Company issues additional equity in the future, existing
Company Shareholders may have their interest diluted. Debt financing, if available, may
involve onerous restrictions on financing and operating activities and will add an additional
overhead cost to the business.

No profit to date

The Company intends to invest in the development of its Mt Edwards Project and
consequently, the Directors anticipate that the Company will make losses in the
foreseeable future.

Although the Directors have between them significant operational experience, the
Company’s ability to meet its objectives will be reliant on its ability to implement current
operational plans and take appropriate action to amend those plans in respect of any
unforeseen circumstances that may arise. Investors should consider the Company’s
prospects in light of its limited financial history.
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4.3
4.3.1

Potential mergers and acquisitions

As part of its business strategy, the Company may make acquisitions or divestments of, or
significant investments in, companies or resource projects (including by way of joint
ventures, farm-ins, direct project acquisitions or direct equity participation). Any such future
transactions would be accompanied by the risks commonly encountered in making
acquisitions or divestments of companies or resource projects.

COVID-19

The coronavirus pandemic (COVID-19) is having a material effect on global economic
markets. The price of Shares may be adversely affected by the economic uncertainty
caused by COVID-19.

If any Company employees or contractors become infected with COVID-19 or if
government measures are put in place to restrict the movement of personnel and
equipment, it could result in the Company’s operations being suspended or otherwise
disrupted for an unknown period of time, which may have an adverse impact on the
Company’s progress and financial reserves, negatively affecting the price of Shares.

Industry risk factors
Exploration and development risks

The exploration for, and development of, mineral deposits involves a number of risks. Few
properties which are explored are ultimately developed into producing mines. Resource
exploration and development is a speculative business, characterised by a number of
significant risks, including, among other things, unprofitable efforts resulting from finding
mineral deposits that, although present, are insufficient in quantity and quality to return a
profit from production. The marketability of minerals acquired or discovered by the
Company may be affected by numerous factors that are beyond the control of the Company
and that cannot be accurately predicted, such as market fluctuations, government
regulations, including regulations relating to royalties, allowable production, importing and
exporting of minerals, and environmental protection, the combination of which factors may
result in the Company not receiving an adequate return on investment capital.

The discovery of mineral deposits is dependent on a number of factors, including the
technical skill of the exploration personnel involved and the success of the adopted
exploration plan. In addition, there can be a time lag between the commencement of drilling
and, if a viable mineral deposit is discovered, the commencement of commercial
operations. Reasons for this include the need to build and finance significant new
infrastructure.

Whether a mineral deposit will be commercially viable depends on a number of factors,
which include, without limitation, the particular attributes of the deposit, such as size, grade
and proximity to infrastructure, metal prices, which fluctuate widely, and government
regulations, including, without limitation, regulations relating to prices, taxes, royalties, land
tenure, land use, importing and exporting of minerals and environmental protection. The
combination of these factors may result in the Company expending significant resources
(financial and otherwise) on a property without receiving a return. There is no certainty that
expenditures made by the Company towards the search and evaluation of mineral deposits
will result in discoveries of an economically viable mineral deposit.

The Company has relied on and may continue to rely on consultants and others for mineral
exploration and exploitation expertise. the Company believes that those consultants and
others are competent and that they have carried out their work in accordance with
Australian recognised industry standards. However, if the work conducted by those
consultants or others is ultimately found to be incorrect or inadequate in any material
respect, the Company may experience delays or increased costs in developing its
properties.
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4.3.3
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4.3.5

4.3.6

If a viable mineral deposit is to be developed, the Company will need to apply for a range
of environmental and development authorisations, which may or may not be granted on
satisfactory terms. Even if an apparently viable mineral deposit is identified, there is no
guarantee that it can be profitably mined.

Exploration and operating costs

The estimated exploration costs are based on certain assumptions with respect to the
method and timing of exploration. By their nature, these estimates and assumptions are
subject to significant uncertainties and, accordingly, the actual costs may materially differ
from these estimates and assumptions. Accordingly, no assurance can be given that the
cost estimates and the underlying assumptions will be realised in practice, which may
materially and adversely affect the price of Shares.

Mineral Resource estimates

Mineral Resource estimates are prepared in compliance with the JORC Code and are
expressions of judgement based on knowledge, experience, industry practice,
interpretation and other factors. Estimates, which are valid when made, may alter
significantly when new information or techniques become available. As the Company
obtains new information through drilling and analysis, Mineral Resource estimates may
change positively or negatively, affecting the Company’s operations and financial position.

Operational risk

The Company’s exploration and development activities will be subject to numerous
operational risks, many of which are beyond the Company’s control. The Company’s
operations may be curtailed, delayed or cancelled as a result of factors such as adverse
weather conditions, mechanical difficulties, shortages in or increases in the costs of labour,
consumables, spare parts, plant and equipment, external services failure (including energy
and water supply), industrial disputes and action, difficulties in commissioning, ramp up
and operating plant and equipment, IT system failures, mechanical failure or plant
breakdown, and compliance with governmental requirements.

Hazards incidental to the exploration and development of mineral properties such as
unusual or unexpected geological formations, difficulties and/or delays associated with
groundwater and dewatering may be encountered by the Company. Industrial and
environmental accidents could lead to substantial claims against the Company for injury or
loss of life, and damage or destruction to property, as well as regulatory investigations,
clean up responsibilities, penalties and the suspension of operations.

The Company will endeavour to take appropriate action to mitigate these operational risks
(including by ensuring legislative compliance, properly documenting arrangements with
counterparties, and adopting industry best practice policies and procedures) or to insure
against them, but the occurrence of any one or a combination of these events may have a
material adverse effect on the Company’s performance and the value of its assets.

Equipment and availability

The Company’s exploration and future development activities are dependent on the
availability of relevant equipment and appropriately qualified and experienced personnel in
the area of its Mt Edwards Project. If the Company is unable to secure such equipment or
personnel in the future, or is unable to secure it on acceptable terms, this may have a
material adverse effect on the financial position and prospects of the Company.

Commodity price volatility and exchange rate risks

If the Company achieves success leading to mineral production, the revenue it will derive
through the sale of product exposes the potential income of the Company to commodity
price and exchange rate risks.

Commodity prices fluctuate and are affected by many factors beyond the control of the
Company. Such factors include supply and demand fluctuations for minerals, production

page 54



4.3.7
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costs, technological advancements, forward selling activities and other macro-economic
factors. Other factors include expectations regarding inflation, the financial impact of
movements in interest rates, global economic trends, confidence and conditions, and
domestic and international fiscal, monetary and regulatory policy settings. These factors
can affect the value of the Company’s assets and the supply and demand characteristics
of minerals, and may have an adverse effect on the viability of the Company and the price
of Shares.

Furthermore, international prices of various commodities are denominated in United States
dollars, whereas the income and expenditure of the Company will be taken into account in
Australian currency, exposing the Company to the fluctuations and volatility of the rate of
exchange between the United States dollar and the Australian dollar as determined in
international markets.

Environmental

The operations and proposed activities of the Company are subject to State and
Commonwealth laws and regulations concerning the environment. If such laws are
breached, the Company could be required to cease its operations and/or incur significant
liabilities including penalties due to past or future activities.

As with most exploration projects and mining operations, the Company’s proposed
activities are expected to have an impact on the environment, particularly if advanced
exploration or mine development proceeds. Such impact can give rise to substantial costs
for environmental rehabilitation, damage, control and losses. It is the Company’s intention
to conduct its activities to the highest standard of environmental obligation, including
compliance with all environmental laws.

The cost and complexity of complying with the applicable environmental laws and
regulations may prevent the Company from being able to develop potentially economically
viable mineral deposits.

Further, the Company may require additional approvals from the relevant authorities before
it can undertake activities that are likely to impact the environment. Failure to obtain such
approvals will prevent the Company from undertaking its desired activities.

The Company is 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 the Company’s cost of doing business or affect its
operations in any area.

Contamination risks

The mineral exploration sector operates under Australian State and Commonwealth
environmental laws. The Company’s operations may use hazardous materials and produce
hazardous waste which may have an adverse impact on the environment or cause
exposure to hazardous materials. Despite efforts to conduct it activities in an
environmentally responsible manner and in accordance with all applicable laws, the
Company may be subject to claims for toxic torts, natural resources damages and other
damages. In addition, the Company may be subject to the investigation and clean-up of
contaminated soil, surface water and groundwater. This may delay development of the
Mt Edwards Project and may subject the Company to substantial penalties including fines,
damages, clean-up costs or other penalties. The Company is also subject to environmental
protection legislation, which may affect the Company’s access to certain areas of its
properties and could result in unforeseen expenses and areas of moratorium.

Exposure to natural events

The Company’s operations could be impacted by natural events such as significant rain
events, flooding, fires and earthquakes. Such natural events could result in impacts
including reduced mining efficiencies, restrictions to or loss of access to open pits, mining
locations or necessary infrastructure, or restrictions to or delays in access to the site for
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deliveries of key consumables required for the Company’s operations. This could result in
increased costs and or reduced revenues which could impact the Company’s financial
performance and position. Whilst the Company is able to transfer some of these risks to
third parties through insurance, many of the associated risks are not able to be insured or
in the Company’s opinion the cost of transfer is not warranted by the likelihood of
occurrence of the risk event.

Climate change

There are a number of climate-related factors that may affect the operations and proposed
activities of the Company. The climate change risks particularly attributable to the Company
include:

. the emergence of new or expanded regulations associated with the transition to
a lower-carbon economy and market changes related to climate change
mitigation. The Company may be impacted by changes to local or international
compliance regulations related to climate change mitigation efforts, or by specific
taxation or penalties for carbon emissions or environmental damage. These
examples sit amongst an array of possible restraints on industry that may further
impact the Company and its profitability. While the Company will endeavour to
manage these risks and limit any consequential impacts, there can be no
guarantee that the Company will not be impacted by these occurrences; and

. climate change may cause certain physical and environmental risks that cannot
be predicted by the Company, including events such as increased severity of
weather patterns and incidence of extreme weather events and longer-term
physical risks such as shifting climate patterns. All these risks associated with
climate change may significantly change the industry in which the Company
operates.

Tenure of tenements

Interests in tenements in Western Australia are governed by legislation and are evidenced
by the granting of leases and licences by the State. The Company is subject to the Mining
Act 1978 (WA) and the Company has an obligation to meet conditions that apply to its
tenements, including the payment of rent and prescribed annual expenditure commitments.
The tenements held by the Company are subject to annual review and periodic renewal.

There are no guarantees that the Company’s tenements that are subject to renewal will be
renewed or that any applications for exemption from minimum expenditure conditions will
be granted, each of which would adversely affect the standing of a tenement. A number of
the tenements may be subject to additional conditions, penalties, objections or forfeiture
applications in the future. Alternatively, applications, transfers, conversions or renewals
may be refused or may not be approved with favourable terms. Any of these events could
have a materially adverse effect on the Company’s prospects and the value of its assets.

Rights of land access

The Company’s tenements overlap various types of tenure including live and pending
mining tenements, Crown reserves, private land and pastoral leases. This may result in
disruption and/or impediment to the operation or development of the Company’s assets.
Any new mine development or expansion will require landholder issues to be addressed,
which can have consequences for timing and cost implications. In addition, several
tenements that make up part of the Mt Edwards Project are held by third parties under
which the Company has certain nickel rights (including access rights), however such
access may be subject to certain limitations. Summaries of the relevant agreements are
set out in Section 7.7.

Approvals, permits, licences and consents

Mining exploration and development companies must obtain numerous permits issued by
various governmental agencies and regulatory bodies that impose strict regulations on
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various environmental and safety matters. The permitting rules are complex and may
change over time, making the Company’s ability to comply with the applicable requirements
more difficult or even impossible, which may hinder future development or mining
operations. An inability to conduct the Company’s exploration or development pursuant to
applicable permits could prevent the Company from realising its objectives.

Grant of future authorisations to explore and mine

The Company currently holds all material authorisations required to undertake its
exploration programs. However, many of the mineral rights and interests held by the
Company are subject to the need for ongoing or new government approvals, licences and
permits as the scope of the Company’s operations change. The granting and renewal of
such approvals, licences and permits are, as a practical matter, subject to the discretion of
applicable government agencies or officials.

If the Company pursues development of an economically viable mineral deposit, it will,
among other things, require various approvals, permits and licences before it will be able
to mine the deposit, and need to satisfy certain environmental approval processes. There
is no guarantee that the Company will be able to obtain, or obtain in a timely fashion, all
required approvals, licences or permits or satisfy all environmental approval processes. To
the extent that required authorisations are not obtained or are delayed, the Company’s
operations may be significantly impacted.

Native title and Aboriginal heritage

The effect of the present laws in respect of native title that apply in Australia is that the
Company’s tenements may be affected by native title claims or procedures. This may
preclude or delay granting of exploration and mining tenements or the ability of the
Company to explore, develop and/or commercialise the resources on its tenements.
Considerable expenses may be incurred negotiating and resolving issues, including any
compensation arrangements reached in settling native title claims lodged over any of the
tenements held or acquired by the Company.

The presence of Aboriginal sacred sites and cultural heritage artefacts on the Company’s
tenements is protected by State and Commonwealth laws. Any destruction or harming of
such sites and artefacts may result in the Company incurring significant fines and Court
injunctions, which may adversely impact on exploration and mining activities. The
Company will conduct surveys before conducting exploration work which could disturb the
surface of the land. The Company’s tenements currently contain, and may contain
additional, sites of cultural significance which will need to be avoided during field programs
and any resulting mining operations. The existence of such sites may limit or preclude
future exploration or mining activities on those sites and delays and expenses may be
experienced in obtaining clearances.

Competition

The industry in which the Company will be involved is subject to domestic and global
competition. Although the Company will undertake reasonable due diligence in its business
decisions and operations, the Company will have no influence or control over the activities
or actions of its competitors, which activities or actions may, positively or negatively, affect
the operating and financial performance of the Company’s projects and business.

Safety

Safety is a fundamental risk for any company with regard to personal injury, damage to
property and equipment, and other losses. The occurrence of any of these risks could result
in legal proceedings against the Company and substantial losses to the Company due to
injury or loss of life, damage to or destruction of property, regulatory investigation, and
penalties or suspension of operations. Damage occurring to third parties as a result of such
risks may give rise to claims against the Company.
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Investment risk factors
Entitlement Offer risk

The Company has entered into the Underwriting Agreement with the Lead Manager,
pursuant to which the Lead Manager has agreed to fully underwrite the Offer on the terms
and conditions of the Underwriting Agreement. If certain conditions are not satisfied or
certain events occur, the Lead Manager may terminate the Underwriting Agreement.
Termination of the Underwriting Agreement would have an adverse impact on the total
amount of proceeds that could be raised under the Offer and the Company would need to
consider other funding options.

Neometals has provided the Company with a letter of support stating that if the Company
has not been admitted to the Official List of ASX by 31 October 2021, then Neometals
intends to provide Widgie Nickel with an appropriate level of short term financial support
on arm’s length terms to ensure that the Company is in a position to meet its financial
liabilities and obligations for a reasonable period in order to pursue alternate capital raising
options.

A summary of the Underwriting Agreement is set out in Section 7.4.
Economic factors

General economic conditions, movements in interest and inflation rates, and currency
exchange rates may have an adverse effect on the Company’s activities as well as on its
ability to fund those activities. General economic conditions may also affect the value of
the Company and its valuation regardless of its actual performance.

Market conditions

Share market conditions may affect the value of Shares regardless of the Company’s
operating performance. Share market conditions are affected by many factors such as:

. general economic outlook;

o introduction of tax reform or other new legislation;

. interest rates and inflation rates;

. changes in investor sentiment toward particular market sectors;
. the demand for, and supply of, capital; and

. terrorism or other hostilities.

The market price of securities can fall as well as rise and may be subject to varied and
unpredictable influences on the market for equities in general. Neither the Company nor
the Directors warrant the future performance of the Company or any return on an
investment in the Company.

Shareholder dilution

In the future, the Company may elect to issue Shares to fund or raise proceeds for working
capital, growth, acquisitions, to repay debt, or for any other reason.

While the Company will be subject to the constraints of the ASX Listing Rules regarding
the percentage of its capital that it is able to issue within a 12 month period (other than
where exceptions apply) following admission to the Official List of ASX, Shareholder
interests may be diluted and Shareholders may experience a loss in value of their equity
as a result of such issues of Shares and fundraisings.

Currently no market

There is currently no public market for Shares, the price of Shares is subject to uncertainty,
and there can be no assurance that an active market for Shares will develop or continue
after the Entitlement Offer.
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The price at which Shares trade on ASX after Listing may be higher or lower than the issue
price of Shares offered under the Entitlement Offer and could be subject to fluctuations in
response to variations in operating performance and general operations and business risk,
as well as external operating factors over which the Company and the Directors have no
control, such as movements in mineral prices and exchange rates, changes to government
policy, legislation or regulation and other events or factors.

There can be no guarantee that an active market in Shares will develop or that the price of
Shares will increase. There may be relatively few or many potential buyers or sellers of the
Shares on ASX at any given time. This may increase the volatility of the market price of
Shares. It may also affect the prevailing market price at which Shareholders are able to sell
their Shares. This may result in Shareholders receiving a market price for their Shares that
is above or below the price that Shareholders paid.

Dividend risk

As an exploration company funded by shareholders, the Company currently does not pay
dividends. Payments of dividends on Shares is within the discretion of the Board and will
depend upon the Company’s future earnings, its capital requirements, financial
performance, and other relevant factors. The Company does not currently intend to declare
any dividends until the Mt Edwards Project achieves production and profitability.

Australian Accounting Standards

Changes to the AAS are determined by the AASB. The AASB may, from time to time,
introduce new or refined AAS, which may affect the future measurement and recognition
of key income statement and balance sheet items, including revenue and receivables.
There is also a risk that interpretations of existing AAS, including those relating to the
measurement and recognition of key statement of profit or loss and balance sheet items,
including revenue and receivables, may differ. Changes to AAS issued by the AASB or
changes to the commonly held views on the application of those standards could materially
and adversely affect the financial performance and position reported in the Company’s
financial statements.

Changes in taxation laws and their interpretation

Tax laws in Australia are complex and are subject to change periodically as is their
interpretation by the relevant courts and the tax revenue authorities. Changes in tax law
(including transfer pricing, GST, stamp duties and employment taxes), or changes in the
way tax laws are interpreted may impact the tax liabilities of the Company, Shareholder
returns, the level of dividend imputation or franking, or the tax treatment of a Shareholder’s
investment.

In particular, both the level and basis of taxation may change. The tax information provided
in this Prospectus is based on current taxation law in Australia as at the Prospectus Date.
Tax law is frequently being changed, both prospectively and retrospectively.

In addition, tax authorities may review the tax treatment of transactions entered into by the
Company. Any actual or alleged failure to comply with, or any change in the application or
interpretation of, tax rules applied in respect of such transactions may increase the
Company’s tax liabilities or expose it to legal, regulatory or other actions.

An interpretation of the taxation laws by the Company that is contrary to that of a revenue
authority in Australia may give rise to additional tax payable. In order to minimise this risk,
the Company obtains external expert advice on the application of the tax laws to its
operations (as applicable).

Investment highly speculative

The above list of risks ought not to be taken as exhaustive of the risks faced by the
Company or by prospective investors in the Company. The above factors, and others not
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specifically referred to above, may in the future materially affect the financial performance
of the Company and the value of the New Shares. The New Shares carry no guarantee
with respect to the payment of dividends, returns of capital or the market value of those
Shares. Prospective investors should consider that the investment in the Company is highly
speculative and should consult their professional advisers before deciding whether to apply
for New Shares pursuant to this Prospectus.

Prospective investors should carefully consider these risks in light of their investment
objectives, financial situation and particular needs (including financial and taxation issues).
There may be risk factors in addition to these that should be considered in light of personal
circumstances.
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Key people, interests and benefits

5.1

Board of Directors

Profiles of each member of the Board are set out below.

The Directors bring relevant experience and skills to the Board, including industry and

business knowledge, financial management and corporate governance experience.

Director

Experience, qualifications and expertise

Johannes Stig
(Steve) Norregaard

Managing Director

Mr Norregaard is an experienced resources industry executive, company
director, and mining engineer with over 25 years of experience in
executive and operational roles.

He has previously worked in mine contracting as well as for mine owners,
in both open cut and underground operations, exploiting commodities
including nickel, gold, base metals and coal.

Mr Norregaard previously held senior management roles with ASX and
TSX listed companies. He was the Managing Director at ASX listed
companies Red 5 Limited (ASX:RED) and Tectonic Resources Limited
(ASX:TTR).

More recently, Mr Norregaard was Director of Operations of Westgold
Resources Ltd (ASX:WGX).

Mr Norregaard has worked in Australia, Canada and South-East Asia.

Andrew Parker

Chairman and
Independent Non-
Executive Director

Mr Parker holds a Bachelor of Laws (LLB) degree from the University of
Western Australia and has significant experience in the exploration and
mining industry and a wealth of expertise in corporate advisory, strategic
consultancy and capital raisings.

Mr Parker previously held various senior management roles, such as
Director of Stadia Capital (AFSL#342716) and co-founder of Trident
Capital Pty Ltd (AFSL#292674), a corporate advisory and venture capital
firm where he held the position of Managing Director until 2008. In both
instances Mr Parker was the Responsible Manager under the relevant
AFSL.

He has also held senior legal roles, such as General Counsel of
previously ASX listed B Digital Ltd, Senior Associate of Price Sierakowski
and Senior Associate of Summers Partners.

Mr Parker has held board positions with a number of ASX listed
companies and is currently a Non-Executive Director of Boab Metals
Limited (ASX:BML).

Scott Perry

Independent Non-
Executive Director

Mr Perry has a Bachelor of Engineering from the Western Australian
School of Mines and more than 25 years’ experience in commercial,
mining, and process engineering roles. This includes over 10 years’
experience with BHP Nickel West Pty Ltd.

Mr Perry is currently the Director of Process Engineering Australia Pty
Ltd, an engineering, commercial and marketing consulting business
focused in the mining, industrial chemicals and agricultural sectors. He is
also a board member of Pollinators Inc, a member-based social
enterprise, which uses a mix of earned revenue and grant funding to
achieve a social mission to grow innovative regional communities while
remaining financially resilient.
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5.2

5.3

5.4

Director

Experience, qualifications and expertise

Felicity Repacholi-
Muir

Independent Non-
Executive Director

Ms Repacholi-Muir is a broad-based professional geologist with 19 years
of experience as a geologist, manager and consultant within the field of
mineral exploration and resource development.

She has experience in a range of mineral commodities and has been part
of the exploration team responsible for the discovery and delineation of
several economic orebodies.

Ms Repacholi-Muir was previously the Founding Non-Executive Director
of Whitestar Resources Ltd (ASX:WSR).

She is currently a Non-Executive Director of Indiana Resources Limited
(ASX:IDA) and Recharge Metals Limited (which is undertaking an initial
public offering).

Management team

Profiles of the key members of the Company’s management team are set out below.
Further information on the terms of employment of key management personnel is set out

in Section 5.4.2.

Member / Position

Experience, qualifications and expertise

Johannes Stig
(Steve) Norregaard

Managing Director

See section 5.1 above.

Andrew Graeme
Scott

Chief Financial
Officer and Company
Secretary

Mr Scott is a fellow of the Association of Chartered Certified Accountants
(UK) with more than 20 years of experience in professional and corporate
roles.

Mr Scott has spent the last 16 years working as Chief Financial Officer
(CFO) in the resources sector, and as dual CFO and Company
Secretarial for both ASX and TSX listed companies.

Most recently, Mr Scott was CFO and Company Secretary of ASX listed
Peak Resources Limited (ASX:PEK).

Mr Scott has worked in both Australia and the United Kingdom.

Director disclosures

No Director has been the subject of any disciplinary action, criminal conviction, personal
bankruptcy or disqualification in Australia or elsewhere in the last 10 years which is relevant
or material to the performance of their duties as a Director of the Company, or which is

relevant to an investor’s decision as to whether to subscribe for Shares.

No Director has been an officer of a company that has entered into any form of external
administration as a result of insolvency during the time that they were an officer or within a

12 month period after they ceased to be an officer.

Interests and benefits

This Section 5.4 sets out the nature and extent of the interests and fees of certain persons

involved in the Offer. Except as set out below or elsewhere in this Prospectus, no:

. Director or proposed Director of the Company;
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5.41
5.41.1

5.4.1.2

5.41.3

5.41.4

. person named in this Prospectus and who has performed a function in a
professional, advisory or other capacity in connection with the preparation or
distribution of this Prospectus;

. promoter of the Company; or

. underwriter to the Offer or financial services licensee named in this Prospectus
as a financial services licensee involved in the Offer,

holds as at the time of lodgement of this Prospectus with ASIC, or has held in the two years
before lodgement of this Prospectus with ASIC, an interest in:

. the formation or promotion of the Company;

. property acquired or proposed to be acquired by the Company in connection with
its formation or promotion; or

. the Offer,

and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid,
nor has any benefit been given or agreed to be given, to any such person for services in
connection with the formation or promotion of the Company or the Offer or to any Director
or proposed Director to induce them to become, or qualify as, a Director.

Directors’ interests and remuneration

Managing Director remuneration

Refer to Section 5.4.2.1 for a description of the Managing Director’s remuneration.
Non-Executive Director remuneration

Pursuant to the Constitution, the Board may decide the total amount paid by the Company
to each Director as remuneration for their services as a Director. However, under the
Constitution and the ASX Listing Rules, the total amount of fees paid to all Non-Executive
Directors in any financial year must not exceed the aggregate amount of Non-Executive
Directors fees approved by Shareholders at the Company’s general meeting. This amount
has been fixed by the Company at $250,000 per annum.

As at the Prospectus Date, the annual Non-Executive Directors’ base fee agreed to be paid
by the Company to:

R the Chairman is $80,000; and
. each of the other Non-Executive Directors is $55,000.

As set out in Section 5.4.1.5 below, any Director who performs extra services, makes any
special exertions for the benefit of the Company or who otherwise performs services which,
in the opinion of the Board, are outside the scope of the ordinary duties of a Non-Executive
Director, may be remunerated for the services (as determined by the Board) out of the
funds of the Company. All Non-Executive Directors’ fees are exclusive of statutory
superannuation contributions.

Director appointment letters

Prior to the Prospectus Date, each of the Non-Executive Directors has entered into
appointment letters with the Company, confirming the terms of their appointment, their roles
and responsibilities and the Company’s expectations of them as Directors.

Deeds of indemnity, insurance and access

The Company has entered into a deed of indemnity, insurance and access with
Mr Norregaard, Mr Parker, Mr Perry, Ms Repacholi-Muir and Mr Scott. Each deed contains
a right of access to certain books and records of the Company and its Related Bodies
Corporate for a period of seven years after the Director ceases to hold office. This seven
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5.4.1.5

5.4.1.6

5.4.2
5.4.21

year period is extended where certain proceedings or investigations commence during the
seven year period but are not resolved until later.

Pursuant to the Constitution, the Company may indemnify Directors and executive officers
on a full indemnity basis and to the full extent permitted by law against all losses, liabilities,
costs, charges and expenses incurred by those individuals as officers of the Company or
a Related Body Corporate. Under the deeds of indemnity, insurance and access, the
Company indemnifies each Director on a full indemnity basis and to the full extent permitted
by law, against all liabilities incurred by the Director as an officer of the Company or of a
Related Body Corporate.

Pursuant to the Constitution, the Company may purchase and maintain insurance for each
Director and executive officer of the Company to the full extent permitted by law against
any liability incurred by those individuals in their capacity as officers of the Company or a
Related Body Corporate. Under the deeds of indemnity, insurance and access, the
Company must maintain such insurance for each Director for a period of seven years after
a Director ceases to hold office. This seven year period is extended where certain
proceedings or investigations commence before the date a Director ceases to hold office,
but are not resolved until later.

Other information

Directors are entitled to be paid for travelling and other expenses incurred in attending to
the Company’s affairs, including attending and returning from general meetings of the
Company or meetings of the Board or of committees of the Board. Any Director who
performs extra services, makes any special exertions for the benefit of the Company or
who otherwise performs services which, in the opinion of the Board, are outside the scope
of the ordinary duties of a Non-Executive Director, may be remunerated for the services
(as determined by the Board) out of the funds of the Company. These amounts are in
addition to the fees set out in Section 5.4.1.2.

Directors’ interests in Shares and Options
The Directors are not required by the Constitution to hold any Shares.

The Directors’ (and their associates) interests in Shares and other securities in the
Company on Completion (subject to any further acquisitions under the Offer) are set out
below.

Director Shares Options
Steve Norregaard 6,090 3,900,000
Andrew Parker 0 900,000
Scott Perry 0 600,000
Felicity Repacholi-Muir 0 600,000

Executive remuneration
Managing Director

Details regarding the terms of employment of the Managing Director, Mr Norregaard, are
set out below.

Term Description

Employer Mr Norregaard is employed by Widgie Nickel Limited.
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Term

Description

Remuneration and
other benefits

Mr Norregaard is entitled to receive a gross salary of $400,000 per
annum, plus superannuation.

The Company will also reimburse Mr Norregaard for any expenses
reasonably incurred during the performance of his duties in
accordance with Company policy.

Termination

Mr Norregaard’s employment may be terminated by the Company
upon giving 12 months’ notice or by Mr Norregaard upon giving 6
months’ notice.

Mr Norregaard’s employment may also be terminated by the
Company without notice in circumstances including grave
misconduct, wilful neglect, fraud and serious and deliberate breaches
of the Company’s policies and procedures.

Restraints

Following termination of Mr Norregaard’s employment, he will be
subject to post-employment non-competition and non-solicitation
restraints that apply within 150km radius from Kambalda, Western
Australia.

The restriction above purports to operate for up to 6 months post-
employment.

5.4.2.2 Chief Financial Officer and Company Secretary

Details regarding the terms of employment of the Chief Financial Officer and Company
Secretary, Mr Scott, are set out below.

Term

Description

Employer

Mr Scott is employed by Widgie Nickel Limited.

Remuneration and other
benefits

Mr Scott is entitled to receive a gross salary of $250,000 per
annum, plus superannuation.

The Company will also reimburse Mr Scott for any expenses
reasonably incurred during the performance of his duties in
accordance with Company policy.

Mr Scott is also entitled to receive 125,000 Shares as soon as
practicable after receipt by the Company of conditional
approval from ASX for admission to the Official List of ASX.

Termination

Mr Scott’'s employment may be terminated by Mr Scott upon
giving 3 months’ notice, or by the Company upon giving 6
months’ notice following a change of control event or otherwise
3 months’ notice.

Mr Scott’'s employment may also be terminated by the
Company without notice in circumstances including grave
misconduct, wilful neglect, fraud and serious and deliberate
breaches of the Company’s policies and procedures.

Restraints

Following termination of Mr Scott’s employment, he will be
subject to post-employment non-competition and non-
solicitation restraints that apply within 150km radius from
Kambalda, Western Australia.
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5.4.3

Term

Description

The restriction above purports to operate for up to 1 month
post-employment.

Equity incentive plan

The Company has established an Equity Incentive Plan (EIP) to assist in the motivation,
reward and retention of directors, senior executives and other employees that may be
invited to participate in the plan from time to time. The EIP is designed to align the interests
of employees with the interests of Shareholders, by providing an opportunity for employees
to receive an equity interest in the Company. The rules of the EIP provide flexibility for the
Company to grant Rights, Options and/or restricted Shares as incentives, subject to the
terms of individual offers and the satisfaction of performance and vesting conditions

determined by the Board from time to time.

The maximum number of securities proposed to be issued under the EIP within the three
year period after the date of Listing is 37,500,000 securities. This maximum number is not
intended to be a prediction of the actual number of securities to be granted under the EIP,

but simply a ceiling for the purposes of ASX Listing Rule 7.2 exception 13(a).

The key features of the EIP are outlined in the table below.

Term

Description

Eligibility

Offers may be made at the Board’s discretion to employees of the
Company or any other person that the Board determines to be
eligible to receive a grant under the EIP.

Types of securities

The Company may grant Rights, Options and/or restricted Shares
as incentives, subject to the terms of individual offers.

Options are an entitlement to receive Shares upon satisfaction of
applicable conditions and payment of an applicable exercise price.

Rights are an entitlement to receive Shares subject to the
satisfaction of applicable conditions.

Restricted Shares are Shares that are subject to dealing
restrictions, vesting conditions or other restrictions or conditions.

Unless otherwise specified in an offer document, the Board has the
discretion to settle Options or Rights with a cash equivalent
payment.

Offers under the EIP

Under the EIP, the Board may make offers at its discretion, subject
to any requirements for Shareholder approval. The Board has the
discretion to set the terms and conditions on which it will offer
incentives in individual offer documents. An offer must be accepted
by the participant and can be made on an opt-in or opt-out basis.

Issue price Unless the Board determines otherwise, no payment is required for
a grant of a Right, Option or Restricted Share allocated under the
EIP.

Vesting Vesting of the incentives is subject to any vesting or performance

conditions determined by the Board and specified in the offer
document. Subject to the EIP and the terms of the specific offer
document, incentives will either lapse or be forfeited if the relevant
vesting and performance conditions are not satisfied.
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Term

Description

Options must be exercised by the holder and the holder is required
to pay any exercise price applicable. Rights may also have an
exercise mechanism; however, no exercise price is payable.

Cessation of
employment

Under the EIP, the Board has a broad discretion in relation to the
treatment of entitlements on cessation of employment. It is intended
that individual offer documents will provide more specific
information on how the entitlements will be treated if the
participating employee ceases employment.

Clawback and
preventing
inappropriate benefits

The EIP provides the Board with broad clawback powers if, for
example, the participant has acted fraudulently or dishonestly or
there is a material financial misstatement.

Change in control

The Board may determine that all or a specified number of a
participant’s incentives will vest or cease to be subject to restrictions
where there is a change of control event in accordance with the
EIP.

Rights issues, bonus
issues, corporate
actions and other
capital reconstructions

The EIP includes specific provisions dealing with rights issues,
bonus issues, corporate actions and other capital reconstructions.
These provisions are intended to ensure that there is no material
advantage or disadvantage to the participant in respect of their
incentives as a result of such corporate actions.

Participants are not entitled to participate in new issues of securities
by the Company prior to the vesting (and exercise if applicable) of
their Options or Rights. In the event of a bonus issue, Options or
Rights will be adjusted in the manner allowed or required by the
ASX Listing Rules.

Restrictions on dealing

Prior to vesting, the EIP provides that participants must not sell,
transfer, encumber, hedge or otherwise deal with their incentives.
After vesting, participants will be free to deal with their incentives,
subject to the Policy on the Trading of Company’s Securities.

Other terms

The EIP contains customary and usual terms for dealing with
administration, variation, suspension and termination of any
incentive plan.

Further details of the terms of the Options issued to the Directors, Chairman and Chief
Financial Officer pursuant to the EIP are set out in the table below.

Holder Total Date issued  Amount Exercise Expiry date
amount price
Mr 3,900,000 13 August 1,300,000" $0.20 Three years
Norregaard 2021 after Listing
1,300,0002 $0.30
1,300,000% $0.40
Mr Parker 900,000 13 August 300,000 $0.20 Three years
2021 after Listing
300,000? $0.30
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5.4.4

Holder Total Date issued  Amount Exercise Expiry date
amount price
300,000% $0.40
Mr Perry 600,000 13 August 200,000 $0.20 Three years
2021 after Listing
200,000 $0.30
200,0003 $0.40
Ms 600,000 13 August 200,000 $0.20 Three years
Repacholi- 2021 after Listing
Muir 200,0007 $0.30
200,0003 $0.40
Mr Scott 1,500,000 13 August 500,000 $0.20 Three years
2021 after Listing
500,0002 $0.30
500,0003 $0.40
Notes:

1.
2.
3.

4.

These Options will vest 6 months after Listing subject to continued service.

These Options will vest 18 months after Listing subject to continued service.

These Options will vest 24 months after Listing for Steve Norregaard subject to

continued service and otherwise 30 months after Listing subject to continued service.

All Options will automatically vest in the event of a takeover of the Company.

Interests of advisers

The Company has engaged the following professional advisers in relation to the Offer:

Euroz Hartleys Limited has acted as Lead Manager to the Offer. The Lead
Manager will be paid the fees described in Section 7.4;

Herbert Smith Freehills has acted as Australian legal adviser (other than in
relation to taxation and stamp duty matters) in relation to the Offer. Herbert Smith
Freehills will be paid, or has agreed to be paid, approximately $300,000
(excluding GST and disbursements) for these services up until the Prospectus
Date. Further amounts may be paid to Herbert Smith Freehills for other work in
accordance with its normal time-based charges;

Deloitte Corporate Finance Pty Limited has acted as Investigating Accountant
and auditor to the Company in relation to the Offer. Deloitte Corporate Finance
Pty Limited will be paid, or has agreed to be paid, approximately $35,000
(excluding GST and disbursements) for these services up until the Prospectus
Date;

KPMG has acted as tax adviser to the Company in relation to the Offer. KPMG
will be paid, or has agreed to be paid, approximately $10,000 (excluding GST
and disbursements) for these services up until the Prospectus Date; and

Datamine Australia Pty Ltd (Snowden) has acted as Independent Geologist to
the Company in relation to the Offer. Datamine Australia Pty Ltd (Snowden) will
be paid, or has agreed to be paid, approximately $34,100 (excluding GST and
disbursements) for these services up until the Prospectus Date.
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5.5
5.5.1

5.6
5.6.1

5.6.2

These amounts, and other expenses of the Offer, will be paid by the Company out of funds
raised under the Offer or available cash. Further information on the use of proceeds and
payment of expenses of the Offer is set out in Section 6.1.2.

Related party arrangements
Consulting arrangements

Mr Norregaard provides consulting services to the Company pursuant to an agreement
between Neometals and a private company controlled by Mr Norregaard. The services
currently relate to the provision of project management, oversight and advisory services
associated with the Mt Edwards Project, the Company and the Offer. The agreement can
be terminated by either party on one month’s notice. Mr Norregaard is paid a daily rate of
$1,500 (excluding GST and billed monthly) and is expected to devote a minimum of 3 days
per week to the provision of such services.

Corporate governance
Overview

This Section 5.6 explains how the Board will oversee the management of the Company’s
business. The Board is responsible for the overall corporate governance of the Company.

The Board monitors the operational and financial position and performance of the Company
and oversees its business strategy including approving its strategic goals. The Board is
committed to maximising performance, generating appropriate levels of Shareholder value
and financial returns and sustaining the growth and success of the Company. With these
objectives in mind, the Board is concerned to ensure that the Company is properly
managed to protect and enhance Shareholder interests and that the Company, its
Directors, officers and employees, operate in an appropriate environment of corporate
governance.

Accordingly, the Board has created a framework for managing the Company, including
adopting relevant internal controls, risk management processes and corporate governance
policies and practices that it believes are appropriate for the Company’s business and that
are designed to promote the responsible management and conduct of the Company.

The main policies and practices adopted by the Company, which will take effect from
Listing, are set out below. Copies of the Company’s key policies and practices and the
charters for the Board will be available from Listing at www.widgienickel.com.au.

ASX Corporate Governance Council’s Corporate Governance Principles and
Recommendations

The Company is seeking admission to the Official List of ASX. The ASX Corporate
Governance Council has developed the Corporate Governance Principles and
Recommendations 4th edition (ASX Recommendations), which set out recommended
corporate governance practices for entities listed on ASX in order to assist listed entities to
achieve good corporate governance outcomes and meet investor expectations.

The ASX Recommendations are not prescriptive, but guidelines against which entities have
to report on an “if not, why not” basis. Pursuant to the ASX Listing Rules, the Company
must prepare a corporate governance statement that discloses the extent to which it has
followed the ASX Recommendations during each reporting period. Where the Company
does not follow a recommendation in the ASX Recommendations for any part of the
reporting period, it must identify that recommendation and the period during which it was
not followed and give reasons for not following it. The Company must also explain what (if
any) alternative governance practices it adopted in lieu of the recommendation during that
period.
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The Company intends to comply with all of the ASX Recommendations from the date of
Listing, with the exception of:

ASX Recommendation 1.5 which provides that a listed entity should set
measurable objectives for achieving gender diversity.

The Company has implemented a diversity policy and the Board recognises the
benefit of having a diverse employee base from a variety of ages, genders,
cultural backgrounds or other personal factors. Due to the size and specialist
nature of the Company’s current business activities and the small workforce
currently employed, it is not practical for the Company to set measurable
objectives for achieving gender diversity.

ASX Recommendation 2.1 which provides that the board of a listed entity should
have a nomination committee.

Due to the size of the Company, the Board has not established a nomination
committee. The full Board will undertake the role of the nomination committee
and will consider all the matters that would be undertaken by a nomination
committee. As part of this process the Board will utilise information, such as the
Board Charter and Diversity Policy, to ensure that the Board has the appropriate
balance of skills, knowledge, experience, independence and diversity to enable
it to discharge its duties and responsibilities effectively.

ASX Recommendation 4.1 which provides that the board of a listed entity should
have an audit committee which has at least three members, all of whom are non-
executive directors and a majority of whom are independent directors.

Due to the size of the Company, the Board has not established an audit
committee. The full Board will undertake the role of the audit committee and will
consider all the matters that would be undertaken by an audit committee. The
Company considers that due to the size and scale of the Company’s operations,
the departure from this recommendation will not be detrimental to the Company.

ASX Recommendation 7.1 which provides that the board of a listed entity should
have a risk committee.

Due to the size of the Company, the Board has not established a risk committee.
The Board is ultimately responsible for risk oversight and risk management, and
has implemented a Risk Management Policy setting out the Company's risk
management systems and processes.

ASX Recommendation 8.1 which provides that the board of a listed entity should
have a remuneration committee which has at least three members.

Due to the size of the Company, the Board has not established a remuneration
committee. The full Board will undertake the role of the remuneration committee
and will consider all the matters that would be undertaken by a remuneration
committee. The Company considers that due to the size and scale of the
Company’s operations, the departure from this recommendation will not be
detrimental to the Company.

Board composition

The Board of Directors is comprised of four Directors:

three independent Non-Executive Directors (including the independent Non-
Executive Chairman); and

one Managing Director.

Detailed biographies of the Board members are provided in Section 5.1.
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Each Director has confirmed to the Company that they anticipate being available to perform
their duties as a Non-Executive or Executive Director, as the case may be, without
constraint from other commitments.

The Board Charter sets out guidelines to assist in considering the independence of
Directors and has adopted a definition of independence that is based on that set out in the
ASX Recommendations. In general, Directors will be considered to be independent if they
meet those guidelines.

The Board will review the independence of each Non-Executive Director annually or upon
any change of a Director’s interest relevant to the assessment of the Director’s
independence.

The Board considers that each of Mr Parker, Mr Perry and Ms Repacholi-Muir are free from
any interest, position or relationship that might influence, or might reasonably be perceived
to influence, in a material respect, each Director’s ability to bring independent judgement
to bear on issues before the Board and to act in the best interests of the Company and its
Shareholders generally.

Mr Norregaard is not currently considered by the Board to be an independent Director given
his executive role of Managing Director.

The Board believes that each of Mr Norregaard, Mr Parker, Mr Perry and Ms Repacholi-
Muir will add significant value to the Board given their considerable experience and skills
and will bring objective and independent judgement to the Board’s deliberations.

Board charter

The Board has adopted a written charter to provide a framework for the effective operation
of the Board, which sets out:

. the Board’s composition;

. the Board’s role and responsibilities;

. the relationship and interaction between the Board and management; and
. the authority delegated by the Board to management.

The Board’s role, among other things, includes:

. setting the Company’s strategies and objectives and monitoring their
implementation in conjunction with executive management;

. overseeing systems of risk management and control;

. approving the Company group’s budgets and business plans;

. approving and monitoring major capital expenditure, acquisitions and

divestitures, and overseeing capital management;

. approve financial reports and other reports required by law or under the ASX
Listing Rules to be adopted by the Board;

. set, review and monitor compliance with the Company’s values and governance
framework (including demonstrating leadership); and

. ensure Shareholders are kept informed of the Company’s performance and major
developments affecting its state of affairs.

While the Board retains ultimate responsibility for the strategy and performance of the
Company, the day-to-day operation of the Company is conducted by, or under the
supervision of, the Managing Director as directed by the Board. Management must supply
the Board with information in a form, timeframe and quality that will enable the Board to
discharge its duties effectively.
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5.7

5.71

5.7.2

5.7.3

5.7.4

The Board collectively, and each Director individually, has the right to seek independent
professional advice, subject to the approval of the Chairman (or the Deputy Chair or senior
independent Director as appropriate having regard to the relevant circumstances).

Corporate governance policies

The Board has adopted the following corporate governance policies, each having been
prepared having regard to the ASX Recommendations and which will be available from
Listing on the Company’s website at www.widgienickel.com.au.

Statement of Values

In order to reinforce the Company’s values which underpin how the Company undertakes
its business, it has adopted a Statement of the Company’s Values. The Company’s values
are:

. acting ethically with honesty, transparency and openness in all that it does;

. respecting the Company, its purpose and its values and acting respectfully in its
dealings with staff, shareholders, partners, stakeholders and the community;

. applying innovation and an enquiring approach to its work to better assure the
achievement of its purpose;

. applying discipline and rigour to its work to better manage risks and assure
outcomes; and

. through its conduct to earn and honour the trust of others, its shareholders, its
stakeholders and the community.

Codes of conduct

The Company is committed to a high level of integrity and ethical standards in all business
practices. Accordingly, the Board has adopted codes of conduct that together outline how
the Company expects its Directors, officers, managers and personnel to behave and
conduct business.

The codes of conduct are designed to:

. provide a benchmark for professional behaviour; and
. support the Company’s business reputation and corporate image within the
community.

Risk Management Policy

The Board has adopted a Risk Management Policy to assist the Company to identify,
monitor and manage risks affecting the Company’s business.

Trading of Company Securities Policy

The Company has adopted a Trading of Company Securities Policy that is intended to
explain the types of conduct in relation to dealings in securities that are prohibited by law
and establish procedures for the buying, selling and other dealings in securities to ensure
the public confidence is maintained in the reputation of the Company, the Directors and
employees and in the trading of the Company’s securities. The policy provides that
Directors, officers and employees (and their respective associates) must not deal in the
Company’s securities when they are aware of ‘inside’ information.

In addition, Directors, officers and employees (and their respective associates) must not
deal in the Company’s securities during any period in which the Company is in possession
of information that would require disclosure to the market under ASX Listing Rule 3.1 but
for the application of, and reliance upon, an exemption allowed under ASX Listing Rule
3.1A (except in exceptional circumstances with approval).
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5.7.5

5.7.6

5.7.7

5.7.8

5.7.9

5.7.10

Outside of such periods, Directors, officers and employees (and their respective
associates) must, prior to any proposed dealing, notify the Company Secretary and seek
approval for any proposed dealing in the Company’s securities.

Continuous Disclosure Policy

Once listed, the Company will be required to comply with the continuous disclosure
requirements of the Corporations Act and ASX Listing Rules. The Company is aware of its
obligation to keep the market fully informed of any information that it becomes aware of
concerning the Company, which may have a material effect on the price or value of the
Company’s securities, subject to certain exceptions. The Company has adopted a
Continuous Disclosure Policy to take effect from Listing to reinforce its commitment to its
continuous disclosure obligations and to describe the processes in place that enable the
Company to provide Shareholders with the timely disclosure of material price sensitive
information.

Board and Management Performance Enhancement Policy

The Company has adopted a Board and Management Performance Enhancement Policy
to ensure ongoing professional development of its Directors, officers, executives and
management personnel. The purpose of this policy is to establish a process of ongoing
evaluation, education and improvement, with a view to enhancing Board and management
performance and effectiveness for the benefit of the Company group and its stakeholders.

Remuneration Policy

The Company is committed to responsible and transparent processes for remunerating its
people. The Company is also committed to clearly articulating to investors the relationship
between remuneration and performance and how it is aligned to the creation of value for
the Company and its stakeholders. Accordingly, the Company has adopted a
Remuneration Policy to ensure the remuneration of its Directors, executives, management
and personnel is market competitive, fair and equitable so as to attract, motivate and retain
high quality personnel. This includes adopting effective remuneration governance
frameworks and developing remuneration policies and practices consistent with such
frameworks. The Remuneration Policy also sets out the principles for determining the
structure of remuneration for non-executive Directors and executive officers of the
Company.

Diversity Policy

The Board has approved a Diversity Policy in order to, among other matters, actively
facilitate a more diverse and representative management structure and workforce.

Communications Policy

The Company aims to keep Shareholders informed of major developments affecting the
state of affairs of the Company. The Company recognises that potential investors and other
interested stakeholders may wish to obtain information about the Company from time to
time. To achieve this, the Company will communicate information regularly to Shareholders
and other stakeholders through a range of forums and publications, including the
Company’s website, at its annual general meeting and through the Company’s annual
report and ASX announcements.

Environmental Policy

The Company accepts its responsibility to take all appropriate measures to respect the
environment and mitigate risks to the environment arising by reason of the Company’s
activities. This includes the risk of impact upon the climate arising by reason of the
Company’s activities. The Company is committed to developing, maintaining and improving
standards and practices and has developed an Environmental Policy to reasonably meet
this responsibility. The Environmental Policy is designed to reduce the likelihood and the
severity of consequence of environmental risks.

page 73



5.7.11

5.7.12

5.7.13

5.7.14

5.7.15

Workplace Health & Safety Policy

The Company is committed to developing, maintaining and improving standards and work
systems and practices to reasonably provide for the workplace health and safety of all its
personnel. The Workplace Health & Safety Policy adopted by the Company is designed to
reduce the likelihood and the severity of consequence of workplace health and safety risks.

Whistleblower Policy

The Company has adopted a Whistleblower Policy to provide a means for anyone with
information about potential inappropriate conduct in connection with the business or affairs
of the Company group to report that information to the Company.

The Whistleblower Policy:

. explains how to make a report and what protections a discloser will receive; and
. outlines the Company’s processes for dealing with reports.

Bribery and Corruption Policy

The Company is committed to acting ethically and has zero tolerance for bribery and
corruption. The Company has developed a Bribery and Corruption Policy for countering
bribery and corruption.

Directors, officers, employees, agents, contractors and any other party acting or purporting
to act for or on behalf of the Company group must not pay, offer, promise or accept, directly
or indirectly, any bribe, kickback, secret commission, facilitation payment or other form of
improper payment, or otherwise breach applicable anti-corruption laws.

Modern Slavery Policy

The Company is committed to conducting its business ethically and has a zero tolerance
for modern slavery. The Modern Slavery Policy adopted by the Company provides that the
Company must not engage in slavery and human trafficking, and must not condone the
presence of modern slavery in its supply chain.

Privacy Policy

The Company is committed to developing, maintaining and enforcing systems, procedures
and protocols to better assure privacy outcomes. The Company has adopted a Privacy
Policy to ensure that the privacy of its employees, agents, contractors, suppliers and
customers will be treated with sensitivity, respect and in accordance with the Privacy Act
1988 (Cth).

page 74



Details of the Offer

6.1

6.1.1

The Offer

The Offer is being made as a pro rata non-renounceable entitlement offer of 120,000,000
New Shares on the basis of 1 New Share for every 1.083 Share held by Eligible
Shareholders registered at 5.00pm (Perth Time) on the Offer Record Date at an issue price
of $0.20 per New Share to raise proceeds of $24 million (before costs). Fractional
entitlements will be rounded down to the nearest whole number.

The Offer is open to Eligible Shareholders, being those persons who:

. are registered as a holder of Shares at 5.00pm (Perth Time) on the Offer Record
Date; and

. have a registered address in an Eligible Country.

In addition to the Offer, the Company will make the Lead Manager Offer of 2,000,000
unlisted options under this Prospectus (see Section 6.6 for more information).

The Offer is not being extended to any Shareholder with a registered address outside of
Australia or New Zealand. The Company has determined that making the Offer to
Shareholders with a registered address outside of those jurisdictions is not reasonable in
the circumstances, taking into account the small number of Shareholders resident outside
those jurisdictions and the number and value of New Shares that would have been offered
to those Shareholders.

The Offer is non-renounceable, meaning that Entitlements are not able to be traded or
transferred, and any Entitlements not taken up will lapse and no value will be received for
them. For information on how to deal with your Entitlement, please refer to Section 6.4.

The Offer is fully underwritten by the Lead Manager. A summary of the Underwriting
Agreement, including the events which would entitle the Lead Manager to terminate the
Underwriting Agreement, is set out in Section 7.4.

All of the New Shares will rank equally with the Shares on issue as at the Prospectus Date.
Refer to Section 7.5 for a summary of the rights attaching to New Shares.

Purpose of the Offer
The principal purposes of the Offer are to:

. satisfy the requirements for the admission of the Company to the Official List of
ASX, which in turn will provide the Company with access to equity capital markets
and a liquid market for its Shares;

. raise funds for the purposes set out in Section 6.1.2; and

. provide the Company’s business with the benefits of an increased profile that
arises from being a listed entity.

Proposed use of Offer proceeds

The table below details the uses of funds.

Sources and uses Amount
Sources

Existing capital $1,000,000
Funds raised from the Offer $24,000,000
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Sources and uses Amount

Total sources $25,000,000

Uses of funds

Feasibility studies $12,713,282
Exploration $4,543,517
Corporate and administration $3,112,067
Capital expenditure $319,000
Cash expenses of the Offer $1,574,667
Total uses $22,262,533

The above table is a statement of current intentions as at the Prospectus Date. Investors
should note that, as with any budget, the allocation of funds set out in the above table may
change depending on a number of factors including, but not limited to, the success of the
Company’s exploration and evaluation programs, as well as regulatory developments and
economic conditions. In light of this, the Board reserves the right to alter the way the funds
are applied.

Capital structure

The table below provides a summary of the capital structure of the Company as at the
Prospectus Date and upon completion of the Offer.

Capital Structure Existing capital Upon completion of
Entitlement Offer
Number of Shares’ 130,000,000 250,125,0003
Number of Options 0 9,500,0002
Notes:
1 Assuming $24 million is raised under the Offer.
2 7,500,000 Options will be issued to Directors and key management personnel,

and an additional 2,000,000 Options will be issued to the Lead Manager, upon
admission of the Company to the Official List of ASX.

3 125,000 Shares will be issued to Mr Scott upon receipt by the Company of
conditional approval from ASX for admission to the Official List of ASX.

In the Company’s opinion, the free float of Shares at the time of Listing on the Official List
of ASX will not be less than 20% of Shares on issue at that time.

Substantial shareholders

Based on the information known as at the Prospectus Date and subject to Section 6.5.3,
there will not be any person with an interest of 5% or more in the issued share capital of
the Company upon Listing.
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6.2

Working capital

The Directors believe that the Company will have sufficient working capital available at the
time of its admission to the Official List of ASX to fulfil the purposes of the Offer and carry

out its stated objectives.

Terms and conditions of the Offer

Topic

Summary

What type of security is
being offered?

Shares (being fully paid ordinary shares in the Company).

What are the rights and
liabilities attached to
the Shares?

A description of the Shares, including the rights and liabilities
attaching to them, is set out in Section 7.5.

What is the
consideration payable
for each Share?

The Offer Price is $0.20 per Share.

What is the Offer
Period?

The key dates, including details of the Offer Period, are set out in the
“Key dates for the Offer” section on page 1. No Shares will be issued
on the basis of this Prospectus later than the Expiry Date.

The key dates are indicative only and may change. Unless otherwise
indicated, all times are stated in Perth Time.

The Company, in consultation with the Lead Manager, reserves the
right to vary any and all of the times and dates without notice
(including, subject to the ASX Listing Rules and the Corporations
Act, to close the Offer early, to extend the Offer Period relating to
any component of the Offer, or to accept late Applications, either
generally or in particular cases, or to cancel or withdraw the Offer
before Completion, in each case without notifying any recipient of
this Prospectus or any Applicant).

If the Offer is cancelled or withdrawn before Completion, then all
Application Monies will be refunded in full (without interest) as soon
as possible in accordance with the requirements of the Corporations
Act.

What are the cash
proceeds to be raised
under the Offer?

The proceeds to be raised from investors under the Offer are
$24 million.

Conditions of the Offer

The Offer is conditional upon the Company raising $24 million and
the Company receiving ASX approval for quotation of the Shares.
No Shares will be issued if any of these conditions are not satisfied.

Is the Offer
underwritten?

Yes, the Offer is fully underwritten by the Lead Manager.

When will | receive
confirmation whether
my Application has
been successful?

It is expected that initial holding statements will be dispatched by
standard post on or about Friday, 17 September 2021.

Will the Shares be
quoted?

The Company will apply to ASX for admission to the Official List of
ASX and quotation of the Shares on ASX under the code “WIN”
within seven days after the Prospectus Date.
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Topic

Summary

Completion of the Offer is conditional on ASX approving this
application. If approval is not given within three months after such
application is made (or any longer period permitted by law), the Offer
will be withdrawn and all Application Monies received will be
refunded without interest as soon as practicable in accordance with
the requirements of the Corporations Act.

The Company will be required to comply with the ASX Listing Rules,
subject to any waivers obtained by the Company from time to time.

ASX takes no responsibility for this Prospectus or the investment to
which it relates. The fact that ASX may admit the Company to the
Official List of ASX is not to be taken as an indication of the merits
of the Company or the Shares offered under the Offer.

When are the Shares
expected to commence
trading?

It is expected that trading of the Shares on ASX will commence on
or about Wednesday, 22 September 2021.

It is expected that dispatch of holding statements will occur on or
about Friday, 17 September 2021 and that the Shares will
commence trading on or about Wednesday, 22 September 2021.

It is the responsibility of each Applicant to confirm their holding
before trading in Shares. Applicants who sell Shares before
they receive an initial holding statement do so at their own risk.

The Company, the Share Registry and the Lead Manager disclaim
all liability, whether in negligence or otherwise, to persons who sell
Shares before receiving their initial holding statement, whether on
the basis of a confirmation of allocation provided by any of them, by
the Widgie Nickel Offer Information Line, by a Broker or otherwise.

Are there any escrow
arrangements?

Yes. Details are provided in Section 6.7.

Has any ASIC relief or
ASX waiver been
obtained or been relied
on?

Yes. Details are provided in Section 7.12.

Are there any tax and
stamp duty
considerations?

Yes. Refer to Section 7.13 and note that given the taxation and
stamp duty consequences of an investment will depend upon the
investor's particular circumstances, it is the obligation of each
investor to make their own enquiries (including consulting
independent tax advisers) concerning the taxation and stamp duty
consequences of an investment in Shares.

If you are in doubt as to the course you should follow, you should
consult your stockbroker, solicitor, accountant, tax adviser or other
independent and qualified professional adviser.

Are there any
brokerage or
commission
considerations?

No brokerage or commission is payable by Applicants on the
acquisition of Shares under the Offer.

See Section 7.4 for details of the fees payable by the Company to
the Lead Manager.

How can | apply?

Applicants should refer to Section 6.4 for details on how to apply.

To the extent permitted by law, an Application by an Applicant under
the Offer is irrevocable.
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6.3

6.4

6.4.1

6.4.2

Topic Summary

What should | do with For more information, call the Widgie Nickel Offer Information Line
any enquiries? on +61 8 9322 1182 from 8.30am until 5.30pm (Perth Time) Monday
to Friday, or email info@widgienickel.com.au.

If you are unclear in relation to any matter or are uncertain as to
whether Shares are a suitable investment for you, you should consult
with your accountant, financial adviser, stockbroker, lawyer or other
professional adviser before deciding whether to invest.

Applications and payment

Eligible Shareholders who are on the Company’s share register at 5.00pm (Perth Time) on
the Offer Record Date, being Thursday, 26 August 2021, are eligible to participate in the
Offer. The number of New Shares to which you are entitled is shown in your personalised
Entitlement and Acceptance Form, which is accessible at www.investorcentre.com/au.

The Offer may be accepted in whole or in part prior to the Closing Date subject to the rights
of the Company to extend the Offer Period or close the Offer early. Instructions for
accepting your Entitlement are set out in Section 6.4 and on the Entitlement and
Acceptance Form which, if a copy of this Prospectus is requested by a Shareholder, will
accompany this Prospectus.

The Entitlements to New Shares are non-renounceable, which means Eligible
Shareholders who do not want to take up some or all of their Entitlement cannot sell or
otherwise transfer all or part of their Entitlement.

The Offer will open for receipt of acceptances on Monday, 30 August 2021 (subject to the
Exposure Period not being extended by ASIC) and will close at 5.00pm (Perth Time) on
the Closing Date, being Wednesday, 8 September 2021 or such other date as the Directors
in their absolute discretion shall determine, subject to the requirements of the Corporations
Act and ASX Listing Rules.

Action required by Eligible Shareholders

The number of New Shares to which Eligible Shareholders are entitled (your Entitlement)
is shown on your personalised Entitlement and Acceptance Form which, along with this
Prospectus, is accessible via www.investorcentre.com/au.

As an Eligible Shareholder, you may:

. take up all of your Entitlement (refer to Section 6.4.1);
. take up part of your Entitlement (refer to Section 6.4.2); or
. allow all or part of your Entitlement to lapse (refer to Section 6.4.3).

Taking up all of your Entitlement

If you wish to take up all of your Entitlement, you must complete the Entitlement and
Acceptance Form to apply for the number of New Shares you wish to take up in accordance
with the instructions set out in that form and arrange for payment of the Application Monies
in accordance with Section 6.5.

Taking up part of your Entitlement

If you wish to take up only part of your Entitlement, you must complete the Entitlement and
Acceptance Form to apply for the number of New Shares for which you wish to accept
(being less than as specified on the Entitlement and Acceptance Form) in accordance with
the instructions set out on that form and arrange for payment of the Application Monies in
accordance with Section 6.5.
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6.4.3

6.5

6.5.1

6.5.2

6.5.3

Allow your Entitlement to lapse

If you wish to allow your Entitlement to lapse, you do not need to take any further action
and all of your Entitlement will lapse. The number of Shares you hold as at the Offer Record
Date and the rights attached to those Shares will not be affected should you choose not to
accept any of your Entitlement. However, if you do not take up your Entitlement, then your
percentage holding in the Company will be diluted.

Your Entitlement is non-renounceable and accordingly you cannot transfer, trade or sell
your Entitlements.

The Company and the Underwriter, at their discretion, will deal with any New Shares not
accepted in accordance with the terms of the Underwriting Agreement.

Payment

The issue price for New Shares is payable in full on application by a payment of $0.20 per
New Share. You may pay the Application Monies by cheque or BPAY®.

Payment by cheque / bank draft

Applicants can post a completed Entitlement and Acceptance Form and accompanying
cheque for the Application Monies to the Share Registry. All cheques must be drawn on an
Australian bank or bank draft made payable in Australian currency to “Widgie Nickel
Limited” and crossed “Not Negotiable”.

Your completed Entitlement and Acceptance Form and cheque must be received by the
Share Registry at the address below no later than 5.00pm (Perth Time) on the Closing
Date.

Computershare Investor Services Pty Limited
GPO Box 505

Melbourne VIC 3001

Australia

Payment by BPAY®

For payment by BPAY®, please follow the instructions on the Entitlement and Acceptance
Form. You can only make a payment via BPAY® if you are the holder of an account with
an Australian financial institution that supports BPAY® transactions. Please note that
should you choose to pay by BPAY®:

. you do not need to submit the Entitlement and Acceptance Form but are taken to
have made the declarations on that Entitlement and Acceptance Form;

. if you do not pay for your Entitlement in full, you are deemed to have taken up
your Entitlement in respect of such whole number of New Shares which is
covered in full by your Application Monies; and

. if your payment exceeds the amount payable for your full Entitlement, you are
taken to have accepted your Entitlement in full and will be refunded any excess
Application Monies (without interest).

It is your responsibility to ensure that your BPAY® payment is received by the Share
Registry by no later than 5:00pm (Perth Time) on the Closing Date. You should be aware
that your financial institution may implement earlier cut-off times with regards to electronic
payment and you should therefore take this into consideration when making payment.

No interest will be paid on any Application Monies received or refunded.
Effect of the Offer on control of the Company

The Offer is fully underwritten by the Lead Manager to the amount of $24 million. Refer to
Section 7.4 for details of the terms of the Underwriting Agreement.
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6.6

6.7

The extent to which New Shares are subscribed for, and issued to, the Lead Manager
pursuant to the Underwriting Agreement will increase the Lead Manager’s voting power in
the Company.

The table below sets out the results of various scenarios and their approximate effect on
the shareholdings and the total voting power of the Lead Manager (or, alternatively, any
relevant sub-underwriters) based on varying levels of participation in the Offer.

Minimum Shortfall Shareholding Total voting power
subscription
percentage

As at the Prospectus Date

Not applicable Not applicable 0 0%

At Completion of the Offer

100% Nil 0 0%

75% 25% 30,000,000 11.99%
50% 50% 60,000,000 23.99%
25% 75% 90,000,000 35.98%

Lead Manager Offer

Pursuant to this Prospectus, the Company also offers a total of 2,000,000 Lead Manager
Options to the Lead Manager under the Lead Manager Offer as part of the consideration
for acting as the lead manager of the Offer.

Further detail with respect to the terms of the Lead Manager Options (as well as the Lead
Manager’s entitlement to subscribe for such Lead Manager Options) is set out in Section
7.6 of this Prospectus.

The Lead Manager Offer is an offer to the Lead Manager only. Only the Lead Manager
may apply for Lead Manager Options under the Lead Manager Offer.

A personalised application form will be issued to the Lead Manager together with a copy
of this Prospectus (Lead Manager Offer Application Form). The Company will only
provide the Lead Manager Offer Application Form to the Lead Manager.

In 