Scheme Booklet

In relation to the proposed scheme of arrangement between Allkem
Limited and its shareholders under which Arcadium Lithium plc will
acquire all of the fully paid ordinary shares in Allkem Limited, as part of
the proposed combination of Allkem Limited and Livent Corporation.

Allkem Limited ACN 112 589 910

The Allkem Directors unanimously recommend that you vote in favour of the
Scheme at the Scheme Meeting, subject to no Superior Proposal in relation
to Allkem emerging and the Independent Expert continuing to conclude that
the Scheme is in the best interests of Allkem Shareholders."

This is an important document and requires your immediate attention.

You should read it carefully and in its entirety before deciding whether or not
to vote in favour of the Scheme. If you are in doubt as to what you should

do, you should consult your legal, taxation, financial or other professional
adviser. If you have recently sold all your Allkem Shares, please ignore this
Scheme Booklet. Allkem has established a Shareholder Information Line,
which you should call if you have any questions in relation to the Scheme.

The telephone number for the Shareholder Information Line is 1300 367 804
(within Australia) and +61 2 9066 6162 (outside Australia). The Shareholder
Information Line is open between Monday and Friday from 9:00am to
5:00pm (AEDT), excluding public holidays.

Financial advisors Legal advisor

3 UBS

1 Allkem shareholders should have regard to the interests of the
Allkem Directors in the outcome of the Scheme, which may differ
from those of other Allkem Shareholders. These interests are
described in section 4.8 of the Scheme Booklet
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Important Notices

General

This Scheme Booklet is important. Allkem Shareholders
should carefully read this Scheme Booklet (including
its Annexures) in its entirety before deciding whether
to vote in favour of the Scheme Resolution required to
implement the Scheme.

If you require further information or have questions

in relation to the Scheme, please contact the Allkem
Shareholder Information Line on 1300 367 804 (within
Australia) or +61 2 9066 6162 (outside Australia) between
9:00am to 5:00pm (AEDT) Monday to Friday, excluding
public holidays. If required, you should seek your own
legal, financial, taxation or other professional advice.

Nature and purpose of this
Scheme Booklet

This Scheme Booklet includes the explanatory statement
for the Scheme for the purposes of subsection 412(1) of
the Corporations Act. This Scheme Booklet explains the
terms of the proposed acquisition of all of the Scheme
Shares by NewCo by way of a scheme of arrangement
between Allkem and Allkem Shareholders under Part

5.1 of the Corporations Act, as part of the proposed
combination of Allkem and Livent. This Scheme Booklet
also sets out the manner in which the Scheme will

be considered and Implemented (subject to each
Condition to the Scheme being satisfied or waived
(where permitted)) and provides such information as

is prescribed by applicable law or is otherwise material
to the decision of Allkem Shareholders whether to vote
in favour of the Scheme. This Scheme Booklet does not
constitute or contain an offer to Allkem Shareholders,
orasolicitation of an offer from Allkem Shareholders, in
any jurisdiction. This Scheme Booklet is not a disclosure
document required by Chapter 6D of the Corporations
Act. Subsection 708(17) of the Corporations Act provides
that Chapter 6D of the Corporations Act does not

apply in relation to arrangements under Part 5.1 of the
Corporations Act approved at a meeting held as a result
of an order made by the court under subsection 411(1) of
the Corporations Act. Instead, Allkem Shareholders asked
to vote on the arrangement at such a meeting must be
provided with an explanatory statement as referred to
above. If you have sold all of your Allkem Shares, please
disregard this Scheme Booklet.

ASIC, ASX and Canadian Regulatory
Authorities

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

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

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

A copy of this Scheme Booklet has been filed with the
TSX and on SEDAR+ with the applicable Canadian
securities regulatory authorities. The Scheme has

not been approved or disapproved by the TSX or any
Canadian securities regulatory authority, nor has the
TSX or any Canadian securities regulatory authority
passed on the fairness or merits of the Scheme or upon
the accuracy or adequacy of the information contained
in this Scheme Booklet and any representation to the
contrary is unlawful. Neither the TSX nor any of its officers
take any responsibility for the accuracy or completeness
of this Scheme Booklet.

Important notice associated with
Court order

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

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

= has prepared, or is responsible for the content of, the
explanatory statement.
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The order of the Court that the Scheme Meeting be
convened is not, and should not be treated as, an
endorsement by the Court of, or any other expression
of opinion by the Court on, the Scheme.

Cautionary Statement Regarding
Forward-Looking Statements and
Intentions

Some of the statements appearing in this Scheme
Booklet (including in the Independent Expert’s Report)
may be in the nature of forward-looking statements

or forward looking information, including within the
meaning of Australian, Canadian and US securities laws
(collectively forward-looking statements), including
statements about the business, intentions, beliefs

and expectations, plans, strategies and objectives of
the directors and management of Allkem, Livent and
NewCo for Allkem, Livent, NewCo and the Combined
Group, the anticipated timing for and outcome and
effects of the Scheme (including expected benefits

to shareholders of Allkem and Livent), indications

of and guidance on synergies, future earnings or
financial position or performance, production capacity,
anticipated production or construction or development
commencement dates, costs or production outputs,
capital expenditure and future demand for lithium,
market and industry trends, expectations for the
ongoing development and growth potential of NewCo
and the future operations of Allkem and Livent.
Forward-looking statements (such as those above),

are not based on historical facts, but rather reflect the
current views and expectations of Allkem (in relation

to the Allkem Information) or Livent (in relation to

the Livent Information) concerning future events and
circumstances. While NewCo, Livent and Allkem consider
that the expectations, assumptions, estimates and
projections respectively stated by them are reasonable,
based on the assumptions made by and information
currently available to the management of NewCo, Livent
and Allkem respectively, such statements (including

in the Independent Expert’s Report) should not be
taken to be forecasts or predictions that those events
will or are likely to occur. You should be aware that

such statements are only opinions held as at the date
of this Scheme Booklet and are subject to inherent
risks and uncertainties, including (among other things)
risks relating to funding requirements, lithium and
other commodity prices, exploration, development

and operating risks (including unexpected capital or
operating cost increases), production risks, competition
and market risks, regulatory restrictions (including
environmental regulations and associated liability,
changes in regulatory restrictions or regulatory policy and
potential title disputes) and other risks associated with
general economic conditions. These risks are discussed
in Section 8 (Risk Factors).

Actual events or results may differ materially from the
events or results expressed or implied in any forward-
looking statement contained in this Scheme Booklet and
deviations are both normal and to be expected. There can
be no assurance that the Scheme will be Implemented

or that plans of the directors and management of Allkem
and Livent for the Combined Group will proceed as
currently expected or will ultimately be successful. You
are strongly cautioned not to place undue reliance on
forward-looking statements, including in respect of

the financial or operating outlook for Allkem, Livent
orthe Combined Group (including the realisation of

any expected synergies), particularly in light of the
current economic climate. The mentioned list of risks,
uncertainties and other factors is not exhaustive. You
should carefully consider these risks, uncertainties and
other factors as well as the other risks, uncertainties and
other factors that affect the parties’ businesses, including
those described in Section 8, and information contained
in this Scheme Booklet. To the maximum extent
permitted by law, none of Allkem, Livent, NewCo or their
respective officers, directors, employees or advisers or
any person named in this Scheme Booklet or any person
involved in the preparation of this Scheme Booklet makes
any representation or warranty (either express orimplied)
as to the accuracy or likelihood of fulfilment of any
forward-looking statement, or any events or results
expressed or implied in any forward-looking statement
or gives any assurance or guarantee that the occurrence
of the events expressed or implied in any forward-looking
statements and information in this Scheme Booklet

will actually occur.

Subject to any continuing obligations under the ASX
Listing Rules, the Corporations Act, Canadian securities
laws or other applicable law or stock or securities
exchange listing rules, Allkem, Livent, NewCo and their
respective officers, directors, employees and advisers
disclaim any obligation or undertaking to provide any
additional or updated information or to update any
forward looking information after the date of this Scheme
Booklet, whether as a result of new information, future
events or results, or otherwise. Nothing in this Scheme
Booklet will, under any circumstance (including by
reasons of this Scheme Booklet remaining available and
not being superseded or replaced by a supplementary
Scheme Booklet or any announcement, presentation
or publication with respect to Allkem, Livent or the
Combined Group, or the subject matter of this Scheme
Booklet), create an implication that there has been no
change in the affairs of Allkem or Livent since the date
of this Scheme Booklet. See also information relating
to certain specific forward-looking statements in this
Scheme Booklet in section 10.11.
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Past performance

You should note that past performance metrics and
figures (including any data about past share price
performance of Allkem and Livent) in this Scheme
Booklet are given for illustrative purposes only and
cannot be relied upon as an indicator of (and provide
no guidance as to) future performance, including future
share price performance of the Combined Group. Any
such historical information is not represented as being,
and is not, indicative of Allkem’s or Livent’s view on
their future financial condition and/or performance,
nor the future financial condition or performance of
the Combined Group.

Responsihility statement

Allkem has prepared, and is responsible for, the Allkem
Information. Neither of Livent nor NewCo, nor any of their
respective affiliates, officers, directors, employees or
advisers assumes any responsibility for the accuracy or
completeness of such information. Livent has prepared,
and is responsible for, the Livent Information. Neither
Allkem nor any of its affiliates, officers, directors,
employees or advisers assumes any responsibility for

the accuracy or completeness of such information.

Kroll Australia Pty Ltd (Kroll), as Independent Expert,
has prepared the Independent Expert’s Report (and has
commissioned Behre Dolbear Australia Pty Ltd (Behre
Dolbear) to prepare the Independent Technical Expert’s
Report). None of Allkem, Livent nor NewCo, nor any of
their respective affiliates, officers, directors, employees
or advisers assume any responsibility for the accuracy
or completeness of the information contained in the
Independent Expert’s Report or in the Independent
Technical Expert’s Report. The Independent Expert’s
Report is set out in Annexure A, and the Independent
Technical Expert’s Report is set out in Annexure B.

Ernst & Young Strategy and Transactions Limited (Ernst
& Young Strategy and Transactions), as Investigating
Accountant, has prepared the Independent Limited
Assurance Report and takes responsibility for that

report. None of Allkem, Livent nor NewCo, nor any of
their respective affiliates, officers, directors, employees
or advisers assume any responsibility for the accuracy

or completeness of the information contained in the
Independent Limited Assurance Report. The Independent
Limited Assurance Report is set out in Annexure C.

Not investment adyvice

The information contained in this Scheme Booklet does
not contain or constitute financial product advice and
does not take into account the investment objectives,
financial situation, taxation position or particular needs
of any individual Allkem Shareholder or any other person.
Before making any decision (including a decision in
relation to the Scheme or in relation to Allkem

generally), you should consider, with or without the
assistance of an independent securities or other
adviser, whether that decision is appropriate in light
of your particular investment needs, objectives and
financial circumstances.

Foreign jurisclictions

Except to the extent provided in section 10.7 of this
Scheme Booklet, no action has been taken to register or
qualify the NewCo Shares or NewCo CDlIs to be issued as
Scheme Consideration or otherwise permit a public offer
of such securities in any jurisdiction outside Australia.

This Scheme Booklet has been prepared in accordance
with the laws and regulations of Australia, and the
information contained in this Scheme Booklet may

not be the same as the information that would have
been disclosed if this Scheme Booklet had been
prepared in accordance with the laws and regulations
outside Australia.

This Scheme Booklet does not constitute an offer

of securities in any jurisdiction in which it would be
unlawful. In particular, this Scheme Booklet may not be
distributed to any person and no NewCo CDIs nor NewCo
Shares may be offered or sold, in any country outside
Australia, except to the extent provided in section 10.7.

Nominees, custodians and other Allkem Shareholders
who hold Allkem Shares on behalf of a beneficial owner
resident outside Australia or any jurisdiction set out in
section 10.7 may not forward this Scheme Booklet (or
any accompanying document) to anyone outside those
countries without the consent of Allkem.

Notice of Scheme Meeting

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

Notice of Second Court Hearing

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

Any Allkem Shareholder may appear at the

Second Court Hearing, which is expected to be held

at 215pm (AWST) on Wednesday, 20 December 2023
at the Federal Court of Australia at the Peter Durack
Commonwealth Law Courts Building, 1 Victoria Avenue,
Perth WA 6000.

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

If the Scheme becomes Effective and is Implemented,

there may be tax consequences for Scheme Shareholders.

For further detail about the general Australian tax
consequences of the Scheme, refer to section 9 of this
Scheme Booklet. For completeness, the Australian tax
implications of the Scheme for Scheme Shareholders

outlined in section 9 of this Scheme Booklet do not apply

to Ineligible Overseas Shareholders.

The tax treatment may vary depending on the nature and
characteristics of each Scheme Shareholder and their

specific circumstances. Accordingly, Allkem Shareholders

should seek independent professional tax advice in
relation to their particular circumstances.

Privacy

Allkem, Livent and NewCo may need to collect personal
information in connection with the Scheme.

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

by the Corporations Act.

The primary purpose of the collection of personal
information is to assist Allkem to conduct the Scheme
Meeting and Allkem, Livent and NewCo to Implement
the Scheme.

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

Allkem Shareholders who are individuals, and other
individuals in respect of whom personal information

is collected, have certain rights to access the personal
information collected about them. Allkem Shareholders
may contact Computershare Investor Services Pty
Limited (Allkem’s Share Registry) if they wish to
exercise these rights.

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

External websites

Unless expressly stated otherwise, the content of
Allkem’s website, Livent’s website and any other
websites referred to in this Scheme Booklet are for
information purposes and do not form part of this
Scheme Booklet and Allkem Shareholders should
not rely on any such content.

Interpretation

Capitalised terms used in this Scheme Booklet are
defined in the Glossary in section 11 of this Scheme
Booklet, or otherwise in the sections in which they are
used. Section 11 of this Scheme Booklet also sets out
rules of interpretation which apply to this Scheme
Booklet. Some of the documents reproduced in the
Annexures to this Scheme Booklet have their own
defined terms, which are sometimes different from
those in the Glossary.

Charts and diagrams

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

Effect of rounding

A number of figures, amounts, percentages, prices,
estimates, calculations of value and fractions in this
Scheme Booklet are subject to the effect of rounding.
Accordingly, the actual calculation of figures, amounts,
percentages, prices, estimates, calculations of value
and fractions may differ from the figures, amounts,
percentages, prices, estimates, calculations of value
and fractions set out in this Scheme Booklet. Any
discrepancies between totals in tables or financial
information, or in calculations, graphs or charts are
due to rounding.

Implied value

Any reference to the implied value of the Scheme
Consideration should not be taken as an indication that
Allkem Shareholders will receive cash. The implied value
of the NewCo Securities is not fixed. The implied value
of the NewCo Securities will vary with the market price
of NewCo Securities, and there can be no guarantee

of that price. This also applies to Ineligible Overseas
Shareholders, who will receive the Net Proceeds of the
sale of the Ineligible Consideration CDIs in accordance
with the process described in section 3.4.
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Any cash remitted to Ineligible Overseas Shareholders
under this arrangement will depend on the market

price of NewCo Securities at the time of sale by the Sale
Nominee and any applicable brokerage, stamp duty and
other taxes and charges, and selling costs deducted from
the proceeds of sale.

Financial data

The financial amounts in this Scheme Booklet are
expressed in US dollars (USS, USD or $), unless otherwise
stated. Where applicable, this Scheme Booklet discloses
the assumed exchange rate used to convert US dollars
into Australian dollars (A$ or AUD). The actual Australian
dollar equivalent of these amounts from time to time will
depend on the prevailing USD/AUD exchange rate.

Investors should be aware that financial data in
this Scheme Booklet includes “non-IFRS financial
information” under ASIC Regulatory Guide 230
“Disclosing non-IFRS financial information”
published by ASIC.

Allkem and Livent have included this non-IFRS financial
information because they believe that it provides Allkem
Shareholders with additional relevant information.

The non-IFRS financial information does not have

a standardised meaning prescribed by the Australian
Accounting Standards, International Financial Reporting
Standards or US GAAP and therefore may not be
comparable to similarly titled measures presented by
other entities, nor should it be construed as an alternative
to other financial measures determined in accordance
with Australian Accounting Standards, International
Financial Reporting Standards or US GAAP. You are
cautioned, therefore, not to place undue reliance on

any non-IFRS financial information included in this
Scheme Booklet.

Lithium Carbonate Equivalent

The production volumes stated in this Scheme Booklet
are expressed in lithium carbonate (Li,CO;) equivalent
units (LCE) unless otherwise stated. The conversion of
different lithium molecules to a common measurement
is standard practice when referring to production
volumes from assets with differing end lithium products.

Unless otherwise specified, in this Scheme Booklet the
conversion (or stoichiometric) factor used to convert
lithium metal to LCE is 5.323, lithium oxide (Li,O) to
LCE is 2.473 and the factors used to convert spodumene
concentrate to lithium metal and LCE are:

Conversion factor

Spodumene concentrate Lithium metal LCE
Spodumene concentrate 0.0255 0.136
at 5.5% Li,O

Spodumene concentrate 0.0278 0.148

at 6% Li,O

Foreign exchange rates used for
mineral resource and ore reserve
reporting

Unless otherwise specified, in this Scheme Booklet the
foreign exchange rates used for Mineral Resource and
ore reserve reporting are AUD/USD of 0.70 and CAD/USD
of1.33. For Argentina, all estimates are expressed in US
dollars because Allkem and its Subsidiaries use US dollars
as both reporting currency and functional currency. The
Argentine Peso is used as a transactional currency for
local payments within the country.

Livent estimates and reserves

The estimated resources and reserves for Livent’s mining
properties in this Scheme Booklet are presented in
accordance with Canadian National Instrument 43-101
Standards of Disclosure for Mineral Projects (NI 43-101),
and the resources and reserves for each property are
based upon a technical report for such property prepared
by qualified persons pursuant to the requirements of NI
43-101. The presentation of the resources and reserves
for Livent’s mining properties may therefore not be
directly comparable to Allkem’s mining properties or

to the presentation that would have resulted from the
application of the JORC Code in certain respects.

Procduction Capacity

All references to LCE production, production and
production capacity of Allkem and NewCo in this Scheme
Booklet are on an 100% interest basis unless otherwise
stated. Sections 1.1(c) and 7.2(d)(iii) contemplate the
attributable equity interest in each product and the
associated attributable production.



Introduction

Allkem Limited Scheme Booklet

N

Competent and Qualified Persons
Statements

See section 10.11 for the Competent and Qualified
Persons Statements and disclosures in relation to
Technical Information and Forward-Looking Statements,
and other disclosures required under the ASX Listing
Rules, in respect of all Mineral Resource and Ore
Reserve data contained in this Scheme Booklet.

Times and dates

All times referred to in this Scheme Booklet are
references to the prevailing time in Sydney, New South
Wales (being Australian Eastern Standard Time (AEST)

or Australian Eastern Daylight Time (AEDT), unless
otherwise stated. All dates following the Scheme Meeting
referred to in this Scheme Booklet are indicative only
and, among other things, are subject to each Condition
being satisfied or waived (where permitted).

Date of this Scheme Booklet

This Scheme Booklet is dated 9 November 2023.
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Important Dates

Date / time

Event

9 November 2023

Date of this Scheme Booklet

10:30am (AWST) / 1:30pm (AEDT) on
17 December 2023

Latest time and date for receipt of proxy forms for Scheme Meeting

7:00pm (AEDT) on 17 December 2023

Time and date for determining eligibility to vote at the Scheme Meeting

10:30am (AWST) / 1:30pm (AEDT) on
19 December 2023

Scheme Meeting

19 December 2023 (New York time)

Livent Stockholder Meeting

If the Scheme is approved by Allkem Shareholders (and the US Merger is approved by Livent Stockholders)

20 December 2023

Second Court Date for approval of the Scheme

Principal Register Shareholders:
5:00pm (AEDT) on 20 December 2023

Canadian Register Shareholders:
5:00pm (Toronto time) /10:00pm (UTC)
on 20 December 2023

Election Date

The latest time and date by which Election Forms (or Election Withdrawal Forms,

if applicable) must be received by the Allkem Share Registry from:
= Eligible Principal Register Shareholders who wish to receive NewCo Shares,
rather than NewCo CDls, as Scheme Consideration; and

= Eligible Canadian Register Shareholders who wish to receive NewCo CDls,
rather than NewCo Shares, as Scheme Consideration.

21 December 2023

NewCo admitted to the official list of ASX

21 December 2023

Effective Date
Scheme Order is lodged with ASIC and Scheme becomes Effective
Last day of trading in Allkem Shares on ASX

Close of trading on 21 December 2023 (AEDT)

Suspension of Allkem Shares from trading on ASX

4:00pm (Toronto time) / 9:00pm (UTC)
on 21 December 2023

Suspension of Allkem Shares from trading on TSX

22 December 2023

NewCo CDIs to commence trading on ASX on a deferred settlement basis

7.00pm (AEDT) on 27 December 2023

Record Date for determining entitlements to receive Scheme Consideration

4 January 2024

Scheme Implementation Date
Scheme Consideration issued to Eligible Shareholders

4 January 2024 (New York time)

US Merger Effective Time
NewCo Shares issued to Livent Stockholders after this time

4 January 2024

Last day of deferred settlement trading for NewCo CDIs

9:30am (New York time) on 4 January 2024

NewCo Shares anticipated to commence trading on the NYSE

5 January 2024

Dispatch of holding statements for NewCo CDIs

10:00am (AEDT) on 5 January 2024

NewCo CDIs to commence trading on ASX on a normal settlement basis

Close of trading on 5 January 2024 (AEDT)

Expected date for Allkem to be delisted from ASX

Close of trading on 5 January 2024
(Toronto time)

Expected date for Allkem to be delisted from TSX

9 January 2024

First settlement of deferred settlement and normal settlement trading of NewCo CDls

All references to time in this Scheme Booklet are references to AEDT (Sydney time), unless otherwise specified.

The date of the Livent Stockholder Meeting and all dates following the date of the Scheme Meeting are indicative

Allkem Limited Scheme Booklet
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only and, among other things, are subject to all necessary approvals from the Court and other Governmental Entities
(including, in the case of the Livent Stockholder Meeting, the Form S-4 becoming effective under the Securities Act)
and the satisfaction or permissible waiver of all other applicable closing conditions. Allkem reserves the right to vary
the times and dates set out above. Any changes to the above timetable (which may include an earlier Second Court
Hearing) will be announced through ASX, filed under Allkem’s profile on SEDAR+ and notified on www.allkem.co.
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Letter from the Chairman of Allkem

Dear Allkem Shareholders

On behalf of the Board of Allkem Limited (Allkem), | am
pleased to provide you with this Scheme Booklet, which
contains important information about the proposed
combination of Allkem and Livent Corporation (Livent),
to create a leading global lithium chemicals producer. The
combination is proposed to be effected by establishing

a new holding company, Arcadium Lithium plc (NewCo),
which will, if the transaction proceeds, acquire:

= all of the shares in Allkem in return for the issue of
NewCo Securities to Allkem Shareholders;? and

= all of the shares in Livent in return for the issue of
NewCo Shares to Livent Stockholders.®

NewCo will have a primary listing on the NYSE (with
NewCo Shares expected to trade on the NYSE) and
a Foreign Exempt Listing on ASX (with NewCo CDls
expected to trade on ASX). On completion of the
combination, former Allkem Shareholders will own
approximately 56% of NewCo Securities and former
Livent Stockholders will own approximately 44% of
NewCo Securities.*

The combination of Allkem and Livent is proposed to be
brought into effect by way of two separate (but parallel)
legal processes — namely, the Scheme and the US Merger
(collectively, the Transaction). On Implementation of

the Scheme, NewCo will acquire all of the Allkem Shares,
and Allkem will become a wholly-owned subsidiary of
NewCo. On closing of the US Merger, an entity that will, at
the time of the US Merger, be an indirect wholly-owned
subsidiary of NewCo, will merge with Livent with Livent
surviving the merger (and thereby Livent will become an
indirect wholly-owned subsidiary of NewCo). In addition
to other regulatory and Court approvals, the Scheme
must be approved by Allkem Shareholders, and the US
Merger must be approved by Livent Stockholders. The
Scheme and the US Merger are expected to occur on

the same date and in the order described above. See
section 3.1 of this Scheme Booklet for an overview of

the Transaction, including the corporate structures,

both prior to and immediately following implementation
of the Transaction.

Livent is a vertically integrated lithium producer,
headquartered in Philadelphia, Pennsylvania, USA

and listed on the NYSE. Livent has mining interests in
Argentina and Canada and operations globally. Further
information about Livent is set out in section 6 of this
Scheme Booklet.

The Allkem Board recommends you support this
combination, subject to no Superior Proposal in relation
to Allkem emerging, and the Independent Expert
continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders.

The Transaction

The Transaction will combine two global lithium
companies and bring together their highly
complementary range of assets, growth projects and
operating skills across extraction and processing under a
vertically integrated business model, with the scale and
expertise to meet the rapidly growing demand for lithium
chemical products. The Combined Group (resulting from
the combination of the Allkem Group and the Livent
Group under NewCo) will have a significant portfolio

of lithium assets diversified across key geographies,
products and customers. Cost synergies and capital
expenditure savings, in addition to other anticipated
commercial synergies, are expected to be realised

from the opportunity to co-develop and de-risk future
expansion projects and operations.®

If the Transaction proceeds, in exchange for your Allkem
Shares, you will receive the Scheme Consideration
which is referred to further below and also summarised
in question 17 in section 2 of this Scheme Booklet.
Information about NewCo CDls (the Scheme
Consideration that most Allkem Shareholders are
expected to receive in exchange for their Allkem Shares
if the Transaction proceeds) is included in question 18
in section 2 of this Scheme Booklet.

The NewCo Board will consist of 6 directors from the
Allkem Board, and 6 from the current Livent Board and

| will serve as the Chair. Paul Graves, the current Chief
Executive Officer of Livent will serve as NewCo’s Chief
Executive Officer, and Livent’s current Chief Financial
Officer, Mr. Gilberto Antoniazzi, and Livent’s current
General Counsel, Ms. Sara Ponessa, will serve as the Chief
Financial Officer and General Counsel, respectively, of
NewCo. The chair roles for the key committees will be
allocated equally between Allkem and Livent. Further
information about the Board and management structure
of NewCo is set out in section 7.5 of this Scheme Booklet.

Other than Allkem Shareholders in certain ineligible jurisdictions. For further information about the Net Proceeds payable to Ineligible Overseas Shareholders, refer to section 3.4.

NewCo will acquire all of the issued and outstanding shares of common stock of Livent by way of a merger between US Merger Sub and Livent. See section 3.1 for more details.

On a fully diluted basis assuming all 2025 Notes and convertible securities (in respect of Allkem and Livent equity compensation arrangements, which are described in sections
10.2 and 6.12, respectively) are converted into shares prior to completion of the Transaction.

5 Referto sections 1.1(e) and 7.3 for further information about the potential synergies and their value and section 8.3(d) for further information about the risks associated with

realising anticipated synergies (in whole or part).
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Merger rationale and reasons to vote in favour of

the Scheme

The Transaction is logical and highly compelling, with
strong strategic rationale and significant synergies that
are expected to drive value for Allkem Shareholders.
The all-scrip nature of the Transaction ensures that
Allkem Shareholders gain exposure to Livent’s lithium
operations and are able to share in the anticipated
benefits from the creation of the Combined Group,
which include the following:

1. creates a leading global lithium chemicals producer
with enhanced business-critical scale and greater
capacity to meet growing customer demand;

2. highly complementary and vertically integrated
business model to enhance operational flexibility
and reliability which is expected to result in lower
costs and greater value capture across the lithium
value chain;

3. greater capacity to de-risk and accelerate growth
with a deeper pool of technical, capital and
projects expertise;

4, the Combined Group will have an attractive
geographic footprint;

5. expected delivery of significant synergies;

6. enhanced value proposition for shareholders,
customers, employees and local communities,
with a firm commitment to sustainability and
responsible growth;

7. the Scheme Consideration delivers Allkem

Shareholders meaningful ownership in the Combined

Group, plus what the Allkem Directors consider to be
a suitable premium for Allkem Shares (in the context
of a merger of equals); and

8. various other benefits as outlined in section 1.1 of
this Scheme Booklet.

In determining to unanimously recommend the Scheme,
your Allkem Directors also considered the potential
disadvantages of the Transaction, including that:

1. you may disagree with your Allkem Directors’
unanimous recommendation or the Independent
Expert’s conclusion that the Scheme is in the best
interests of Allkem Shareholders;

2. you may find it difficult to identify or invest in an
alternative business with similar characteristics to
that of Allkem on a standalone basis;

3. although no Superior Proposal for Allkem has emerged

since the Scheme was announced on 10 May 2023,
you may believe that a Superior Proposal for Allkem
may emerge in the future, if Allkem were to continue
as a standalone entity;

4, the tax consequences that will be triggered for you
on the disposal of your Scheme Shares if the Scheme
is Implemented may not suit your current financial
position or particular circumstances;

5. the future trading price of the NewCo Shares and
NewCo CDls that form the Scheme Consideration is
not certain; and

6. NewCo Shares and NewCo CDIs will confer different
rights and protections than those applicable to
Allkem Shares, and you may consider some of those
differences disadvantageous.

The detailed advantages and disadvantages of the
Scheme are set out in sections 1.1 and 1.2 of this
Scheme Booklet.

Key risks

Details of risks in relation to the Transaction (both
general and specific) are set out in Section 8 of this
Scheme Booklet. Key new or heightened risks arising
from the Transaction and the issue of NewCo Securities
under it include:

= the failure to realise the cost savings, synergies and
other benefits that the parties expect to achieve from
the Transaction may materially and adversely affect
NewCo’s future results and the market value of NewCo
Securities following the Transaction;

= the integration of the businesses of Livent and Allkem
may be more difficult, costly or time-consuming than
expected, which may materially and adversely affect
NewCo’s future results and negatively affect the value
of the NewCo Securities following the Transaction;

= NewCo’s growth depends upon the continued growth
in demand for high performance lithium compounds,
as well as the Combined Group’s ability to deliver on
its production expansion objectives; and

= demand and market prices for lithium will greatly
affect the value of NewCo’s investment in its lithium
resources and its ability to develop them successfully.

Your Directors’ recommendation®

Your Allkem Board considers that the Scheme is in

the best interests of Allkem Shareholders. The Allkem
Directors unanimously recommend that you vote in
favour of the Scheme at the Scheme Meeting, subject to
no Superior Proposal in relation to Allkem emerging and
the Independent Expert continuing to conclude that the
Scheme isin the best interests of Allkem Shareholders.
In reaching its recommendation, the Allkem Board has
considered a range of factors, including the advantages
and disadvantages of the Scheme, the value of the

6  Allkem Shareholders should note that Allkem Directors will receive certain benefits in connection with the Scheme. In particular, (1) each Non-Executive Director will receive
a special exertion fee to recognise the time and effort spent in connection with the evaluation, design and negotiation of the Transaction, (2) certain of the Non-Executive
Directors are proposed to be appointed Directors of NewCo upon implementation of the Transaction, and (3) Mr Pérez de Solay will receive certain benefits in connection with
the Scheme (~USS$2.84m), comprising accelerated vesting of performance rights (consistent with the rights of other holders of performance rights) (~US$1.46m), a pro rata
payment of Mr Pérez de Solay’s contractual STI entitlement (~USS402k), redundancy payments under Mr Pérez de Solay’s employment arrangements (~US$S473k), and a one-off
Transaction Completion Bonus (USS500k). Each of the Allkem Directors considers that it is appropriate for them to make a recommendation in relation to the Scheme, as each
of them believes that the benefits are not of such materiality to them that they impact their consideration of the Scheme or their ability to make a recommendation to Allkem
Shareholders. Further details of the potential benefits (including the value of them) are outlined in section 4.8 of this Scheme Booklet.
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Scheme Consideration and the ability for Allkem
Shareholders to share in the benefits resulting from
the creation of the Combined Group.

Each Allkem Director intends to vote in favour of the
Scheme in relation to all Allkem Shares held or controlled
by them, in the absence of a Superior Proposal in relation
to Allkem and subject to the Independent Expert
continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders.

Independent Expert’s Opinion

The Independent Expert, Kroll, has concluded that the
Scheme is in the best interests of Allkem Shareholders,
in the absence of a Superior Proposal in relation to
Allkem. The full report of the Independent Expert is set
out in Annexure A of this Scheme Booklet.

Implementation of the Scheme

Under the terms of the Transaction:

= pursuant to the Scheme:

- NewCo will acquire all fully paid ordinary shares
in Allkem;

- Eligible Principal Register Shareholders will
receive one NewCo CDI (or, if they provide a valid
Share Election, one NewCo Share) for each Allkem
Share held;” and

- Eligible Canadian Register Shareholders will receive
one NewCo Share (or, if they provide a valid CDI
Election, one NewCo CDI) for each Allkem Share
held; and

= pursuant to the US Merger:

- NewCo will acquire all of the issued and outstanding
shares of common stock of Livent by way of a merger
between US Merger Sub® and Livent; and

- Livent Stockholders will receive 2.406 NewCo Shares
for each Livent Share held.

As discussed above, if the Scheme is Implemented,
and the US Merger closes, NewCo will own all of
the assets of both Allkem and Livent, and eligible
shareholders of each company will exchange their
existing shares for NewCo Securities.

The Scheme is subject to a number of conditions,
including Court approval, the approval of Allkem
Shareholders at the Scheme Meeting and the approval
of the US Merger by Livent Stockholders.

I encourage you to read this Scheme Booklet (including
the report of the Independent Expert) carefully and in full
and, if required, to seek your own legal, taxation, financial
or other professional advice.

At the Scheme Meeting, Allkem Shareholders will be
asked to approve the Scheme. The Scheme Meeting will
be held at The Studio, Level 2, Crown Towers, Crown
Perth Convention Centre, Great Eastern Highway,
Burswood, Western Australia 6100, on 19 December
2023 commencing at 10:30am (AWST) / 1:30pm (AEDT).
Allkem Shareholders can also attend the Scheme
Meeting online via a live webcast, further details of which
are contained in the Notice of Scheme Meeting contained
in this Scheme Booklet.

Your vote is important. | strongly encourage you to vote
either by attending the Scheme Meeting (in person or
online) or by completing and returning the accompanying
Proxy Form so that it is received by 10:30am (AWST) /
1:30pm (AEDT) on 17 December 2023.

Allkem Shareholders who have any questions about

the Scheme should contact the Shareholder Information
Line on 1300 367 804 (for callers within Australia) or

+61 2 9066 6162 (for callers outside Australia) between
9:00am and 5:00pm (AEDT) Monday to Friday, excluding
public holidays.

Conclusion

On behalf of the Allkem Board, | would like to thank

you for your ongoing support of Allkem. We believe the
Transaction is an exciting opportunity to create a global
leader in lithium chemicals and deliver meaningful value
to all Allkem Shareholders. We look forward to your
participation at the Scheme Meeting and subject to the
qualifications mentioned,® encourage you to vote in
favour of the Scheme.

Yours sincerely

oy

Peter Coleman
Chairman
Allkem Limited

7 Allkem Shareholders in certain ineligible jurisdictions will not receive NewCo Shares or NewCo CDIs under the Scheme and instead their Allkem Shares will be transferred to
the Sale Nominee prior to Implementation, and those Allkem Shareholders will receive their share of the net cash proceeds from the sale of the NewCo CDIs that would have
otherwise been issued to all of the Ineligible Overseas Shareholders under the Scheme. Refer to section 3.4 for further information.

8  Although US Merger Sub is not currently owned by NewCo, NewCo will - following Implementation of the Scheme and prior to completion of the US Merger — acquire all of
the issued stock in Irish IntermediateCo (which will be the sole stockholder of US Merger Sub prior to completion of the Merger), and will therefore be the ultimate holding

company of US Merger Sub as at the US Merger Effective Time.

9 inthe absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best interest of Allkem Shareholders.
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1 Matters relevant to your vote on the Scheme

Reasons to vote in favour of the Scheme

Creates a leading global lithium chemicals producer with enhanced business-critical scale and greater capacity
to meet growing customer demand

N

N

Highly complementary and vertically integrated business model to enhance operational flexibility and reliability,
which is expected to result in lower costs and greater value capture across the lithium value chain

Greater capacity to de-risk and accelerate growth with a deeper pool of technical, capital and projects expertise

The Combined Group will have an attractive geographic footprint

Expected delivery of unique and significant synergies

NIKNKK

Enhanced value proposition for shareholders, customers, employees and local communities, with a firm commitment
to sustainability and responsible growth

The Scheme Consideration delivers Allkem Shareholders meaningful ownership in the Combined Group, plus what
the Allkem Directors consider to be a suitable premium for Allkem Shares (in the context of a merger of equals)

[

Stronger financial profile better positions the Combined Group to deliver growth

Expected greater liquidity for investors, and more diversified shareholder base

NIKIK

The Independent Expert has concluded that the Scheme is in the best interests of Allkem Shareholders, in the absence
of a Superior Proposal in relation to Allkem

The Allkem Directors unanimously recommend that you vote in favour of the Scheme at the Scheme Meeting, subject
to no Superior Proposal in relation to Allkem emerging and the Independent Expert continuing to conclude that the
Scheme is in the best interests of Allkem Shareholders™®

[

Reasons to vote in favour of the Scheme are discussed in more detail in section 1.1 of this Scheme Booklet.

Reasons why you may choose to vote against the Scheme

X]

You may disagree with your Allkem Directors’ unanimous recommendation or the Independent Expert’s conclusion
that the Scheme is in the best interests of Allkem Shareholders

You may find it difficult to identify or invest in an alternative business with similar characteristics to that of Allkem
on a standalone basis

X]

X]

Since the Scheme was announced on 10 May 2023, no Superior Proposal has emerged for Allkem, but you may
believe that a Superior Proposal for Allkem may emerge in the future, if Allkem were to continue as a standalone entity

X]

The tax consequences that will be triggered for you on the disposal of your Scheme Shares if the Scheme is
Implemented may not suit your current financial position or particular circumstances

The future trading price of the NewCo Shares and NewCo CDlIs that form the Scheme Consideration is not certain

x| ]

NewCo Shares and NewCo CDIs will confer different rights and protections than those applicable to Allkem Shares,
and you may consider some of those differences disadvantageous

Reasons why you may not want to vote in favour of the Scheme are discussed in more detail in section 1.2 of this
Scheme Booklet.

10 Allkem Shareholders should note that Allkem Directors will receive certain benefits in connection with the Scheme. In particular, (1) each Non-Executive Director will receive
a special exertion fee to recognise the time and effort spent in connection with the evaluation, design and negotiation of the Transaction, (2) certain of the Non-Executive
Directors are proposed to be appointed Directors of NewCo upon implementation of the Transaction, and (3) Mr Pérez de Solay will receive certain benefits in connection with
the Scheme (~USS$2.84m), comprising accelerated vesting of performance rights (consistent with the rights of other holders of performance rights) (~US$1.46m), a pro rata
payment of Mr Pérez de Solay’s contractual STI entitlement (~USS402k), redundancy payments under Mr Pérez de Solay’s employment arrangements (~US$S473k), and a one-off
Transaction Completion Bonus (USS500k). Each of the Allkem Directors considers that it is appropriate for them to make a recommendation in relation to the Scheme, as each
of them believes that the benefits are not of such materiality to them that they impact their consideration of the Scheme or their ability to make a recommendation to Allkem
Shareholders. Further details of the potential benefits (including the value of them) are outlined in section 4.8 of this Scheme Booklet.
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1.1 Reasons to vote for have on a standalone basis. The Combined Group is
the Scheme expected to have a broad product offering that will be

highly scalable across both resource and production
assets. This is anticipated to enhance operational
flexibility and reliability, and to result in lower costs
and greater value capture across the lithium value
chain. The Combined Group will also bring together
complementary expertise in hard rock, brine and
lithium chemical processing, with proven ability to
produce high-quality products that are sought after
by leading battery manufacturers and EV original
equipment manufacturers.

a. Creates a leading global lithium chemicals producer
with enhanced business-critical scale and greater
capacity to meet growing customer demand
The Transaction will establish a Combined Group
with a large and high-quality asset footprint with a
presence in key lithium regions in three continents.
NewCo expects that the benefits that are realisable
from geographically adjacent asset portfolios in
Argentina and North America will enable NewCo

to enhance its production and project execution c. Greater capacity to de-risk and accelerate

efficiency. Further, the Combined Group’s lithium growth with a deeper pool of technical, capital
chemical manufacturing facilities will be located in and projects expertise

close proximity to key lithium customers in North Allkem and Livent believe that their complementary
America and Asia, enabling it to meet the growing expertise in hard rock mining and conventional and
demand of those customers and further integrate into direct lithium extraction-based brine processes will
the lithium chemicals value chain in North America enable the Combined Group to accelerate, and reduce
which benefit from the US Federal Inflation Reduction the risks associated with, development of Allkem’s
Act (Inflation Reduction Act)." and Livent’s respective pipelines of growth projects.

This creates the potential for NewCo to achieve lithium
production capacity of approximately 250 ktpa per
annum of LCE by the end of 2027.

o

. Highly complementary and vertically integrated
business model to enhance operational flexibility
and reliability, which is expected to result in lower

costs and greater value capture across the lithium The graphic below depicts the anticipated evolution
value chain and stage of development of the Combined

The Transaction enables greater vertical integration Group’s growth projects, along with the expected
across the lithium value chain than Allkem or Livent growth of its combined production capacity on

a net attributable basis.

Figure 1.1.1 Estimated Combined Attributable Annual Lithium Production Capacity (LCE)
~60ktpa (CY20) ~90ktpa (CY23) ~250ktpa (CY27)

7 Growth Pipeling -y

Planning / Studies
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Construction / Development
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Sal de Vida Stage 1

Olaroz Stage 1

Bessemer City / China Hydroxide

Mt Cattlin Bessemer City Expansion
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Hombre Muerto Expansions 2 & 3

Butyllithium and other :
specialty products (Global) Sal de Vida Stage 2

@ Lithium Carbonate (LiCa) ® Lithium Hydroxide (LiOH) Other

The information in this Scheme Booklet relating to production targets of the Combined Group (or other
forward-looking statements of that nature) is derived from Allkem’s ASX announcement on 10 May 2023

titled “Allkem and Livent to Create a Leading Global Integrated Lithium Chemicals Producer”, which is available
to view at www.allkem.co, www.asx.com.au, and www.sedarplus.ca (Transaction Investor Presentation).

=
=y

The Inflation Reduction Act provides tax credits where a percentage of minerals in an electric vehicle battery is extracted from (or processed in) countries that have
free-trade deals with the US (including Australia, Canada and the US). NewCo’s global industrial footprint, which is concentrated in these countries, is considered
well positioned to benefit from this initiative.


http://www.allkem.co
http://www.asx.com.au
http://www.sedarplus.ca

The Transaction Investor Presentation outlines, for
the purposes of ASX Listing Rule 5.16, the material
assumptions underpinning the production targets

(or other forward-looking statements of that nature),
and in doing so cross-refers to material assumptions
derived from other market announcements released
by Allkem. Certain of those market announcements
have since been superseded by more recent technical
reports (which have also been disclosed on ASX),

as part of a recent process undertaken by Allkem to
update Allkem’s Mineral Resource and Ore Reserve
estimates for each of its material projects.’? Allkem
confirms, however, that all material assumptions
underpinning the production targets of the Combined
Group (or other forward-looking information of

that nature) outlined in the Transaction Investor
Presentation, as required by ASX Listing Rule 5.16,
continue to apply and have not materially changed.

See sections 7.2(d)(iii) and 10.11(b) of this Scheme
Booklet for further information in relation to the
production targets of the Combined Group (and other
forward looking information of that nature). Refer also
to section 8.5 (Risk factors relating to the business
and operations of the Combined Group), in particular
section 8.5(b) (Production expansion efforts are
complex projects that will require significant capital
expenditures and are subject to significant risks and
uncertainties) and 8.5(f) (NewCo’s inability to obtain
mineral resources to be used in production (through
exploration projects, acquisitions or otherwise)

may have an adverse effect on NewCo’s financial
performance), for risks of specific relevance to the
Combined Group’s ability to deliver on its expectations
for future production.

Figure 1.1.2 NewCo Global Presence

James Bay Og Nemaska (50%)
O Becancour (50%)

O Bessemer City

0 Bromborough, England

Rugao, China

d. The Combined Group will have an attractive

geographic footprint

NewCo will have a presence in three major lithium
extraction geographies, including the South American
“Lithium Triangle”, Western Australia and Canada.
NewCo’s geographically diverse assets are expected to
position it to meet the anticipated growth in demand
for lithium products globally. NewCo’s geographic
presence following the completion of the Transaction,
reflecting the Combined Group’s production and
chemical processing assets in key lithium regions
globally, isillustrated below.

. Expected delivery of significant synergies

The Combined Group’s business will bring

together teams with extensive expertise in project
development, as well as product innovation and
marketing, which is anticipated to result in enhanced
business capabilities for NewCo through the sharing
of technological expertise, improved flexibility in
product flows, plant optimisation and enhanced
marketing efficiencies. Through the expected vertical
integration of Allkem’s and Livent’s asset portfolios
and supply chains, NewCo is also expected to benefit
from operational synergies in Argentina and Canada
and logistics and procurement synergies across its
operations. The combination of these is expected

to contribute substantially to achieving NewCo’s
projected savings.

Specifically, approximately $125 million of annual
pre-tax operating cost synergies are estimated

for NewCo by 2027 (excluding the impact of
approximately $40 million in estimated non-recurring
costs to achieve these synergies), realisable from

CY22 Combined
Revenue by Product’

17% 31%

)5
©ONaraha (75%) 229

Zhangjiagang, China 0 0 Zhejiang, China

31%

Lithium Specialities?
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1 Excludes tantalum sales, which were minimal in the year ended 31 December 2022.

2 Lithium specialties includes butyllithium (BuLi), high purity lithium metal, lithium
phosphate, pharmaceutical-grade lithium carbonate, high purity lithium chloride,
and specialty organics.

3 Includes minimal lithium chloride (LiCl) sales in the year ended 31 December 2022.

4 Remaining ownership split between Toyota Tsusho Corporation (TTC) (25.0%)
and Jujuy Energia y Mineria Sociedad del Estado (JEMSE) (8.5%).

5 Remaining 25% economic interest owned by TTC.

12 See further at section 10.11(a) of this Scheme Booklet for information about Allkem’s most recent technical reports.
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selling, general and administrative expense, asset
optimisation and logistics and procurement savings.
A significant portion of the synergies are expected

to be realised through removing other duplicate costs,
improving procurement, site management, transport
and logistics functions in Argentina and Québec,

and closely integrating operations. The majority of
the annual run-rate pre-tax operating cost synergies
are expected to be realised within three years from
completion of the Transaction.

In addition to operating synergies, NewCo is expected
to realise approximately $200 million in one-time
capital expenditure savings, driven by consolidating
infrastructure, streamlining construction and
procurement operations and leveraging
complementary engineering work in Argentina

and Canada given asset proximity.

For further detail on the expected synergies, see
section 7.3.

Enhanced value proposition for shareholders,
customers, employees, and local communities,

with a firm commitment to sustainability and
responsible growth

Together, Livent and Allkem expect to create a global
lithium chemicals producer with scale and global
capabilities to better serve customers. The Combined
Group will have a significant footprint of assets
diversified across key geographies, products and
customers to provide an enhanced value proposition
to its customers, shareholders, employees and local
communities, while maintaining a firm commitment to
sustainability and responsible growth.

. The Scheme Consideration delivers Allkem

Shareholders meaningful ownership in the Combined
Group, plus what the Allkem Directors consider to be
a suitable premium for Allkem Shares (in the context
of a merger of equals)

The Transaction is expected to result in Allkem
Shareholders owning approximately 56% of NewCo,
compared to the 53% proportion that was implied by
the volume-weighted average market prices of Allkem
Shares and Livent Shares over the one-month period
preceding the signing of the Transaction Agreement.'3
This implies a premium of approximately 14% in
favour of Allkem Shareholders over that same period,
which the Allkem Directors consider is appropriate in
the context of both this particular Transaction and a
merger of equals concept.

h. Stronger financial profile better positions the

Combined Group to deliver growth

On Implementation, NewCo will have a strong
balance sheet with pro forma historical cash and cash
equivalents of US$983.1 million and US$517.0 million
in pro forma historical long-term debt (including
current position) of the Combined Group as at

30 June 2023." Further, cash flow generation

from existing operations is expected to provide a
more robust financial base from which to accelerate
and sustain the growth strategy for the Combined
Group, when compared to Allkem’s ability to pursue
and de-risk development of its projects and product
lines on a standalone basis.'®

Expected greater liquidity for investors, and more
diversified shareholder base

NewCo is expected to deliver greater liquidity for
investors, compared to Allkem on a standalone basis,
through its primary listing on the NYSE and Foreign
Exempt Listing on ASX.

The US capital markets are the largest and most
liquid capital markets in the world. Following
Implementation, the Combined Group’s enlarged
share base (comprising the existing Livent and Allkem
shareholders), as well as its primary listing on NYSE,
is expected to deliver greater liquidity for holders of
NewCo Securities (across both exchanges) than is
available for Allkem Shares listed on ASX. This greater
liquidity is also expected to allow NewCo to access a
larger pool of capital available in the US, which should
provide improved financial flexibility.

The Combined Group will seek inclusion in key S&P
indexes in the US and, on implied combined market
capitalisation, inclusion in the S&P / ASX 200 index in
Australia (through pro rata CDI inclusion) based on the
implied combined market capitalisation of Livent and
Allkem as well as other factors.

j. The Independent Expert has concluded that

the Scheme is in the best interests of Allkem
Shareholders, in the absence of a Superior Proposal
in relation to Allkem

Allkem appointed Kroll as the Independent Expert to
provide an opinion as to whether the Scheme is in the
best interests of Allkem Shareholders.

The Independent Expert has concluded that the
Scheme is in the best interests of Allkem Shareholders,
in the absence of a Superior Proposal in relation to
Allkem. As the US Merger is conditional only on the
Scheme being implemented, Kroll has considered the

Measured using the VWAP of both Allkem Shares and Livent Shares over the one-month period starting on 10 April 2023 and ending on 9 May 2023 (i.e. the final

trading day before announcement of the Transaction). The premium is calculated assuming Allkem Shareholders contribute their shares to NewCo at an implied price of
AS13.54 per Allkem Share, calculated using the Livent one-month VWAP over the same period (US$21.81), the Merger exchange ratio of 2.406 NewCo Shares per Livent Share,
and the daily USD/AUD foreign exchange rates applicable over the period. The exchange ratio was determined having regard to each of Allkem’s and Livent’s respective

contribution to risk-adjusted net asset value (before any allocation of expected synergies).

See section 7.14 for more information about the pro forma historical financial information for the Combined Group. See section 7.8 for discussion of the capital structure
and convertible debt of the Combined Group and sections 5.10 and 6.8 for discussion of existing debt and financing arrangements of Allkem and Livent, respectively.
15 Information about the existing debt facilities available to each of Allkem and Livent are described in sections 5.10 and 6.8, respectively.
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implications of the Transaction as a whole in arriving
atits conclusion. A full copy of the Independent
Expert’s Report is included as Annexure A. The Allkem
Directors recommend that Allkem Shareholders read
the Independent Expert’s Report in its entirety before
making a decision as to whether or not to vote in
favour of the Scheme Resolution.

k. The Allkem Directors unanimously recommend

that you vote in favour of the Scheme, subject to no
Superior Proposal emerging and the Independent
Expert continuing to conclude that the Scheme is in
the best interests of Allkem Shareholders

In the absence of a Superior Proposal in relation

to Allkem and subject to the Independent Expert
continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders, each of the Allkem
Directors intends to vote all Allkem Shares held or
controlled by them in favour of the Scheme Resolution.

1.2 Reasons why you may choose

to vote against the Scheme

a. You may disagree with your Allkem Directors’

unanimous recommendation or the Independent
Expert’s conclusion

Despite the unanimous recommendation of the Allkem
Directors, and the conclusion of the Independent
Expert, you may believe that the Scheme is not in your
best interests. In reaching their decision and providing
their recommendation, the Allkem Directors:

i. have made various judgements and assumptions
based on estimated future business conditions,
circumstances and events; and

ii. as part of that analysis, have formed the view
that the potential benefits of the Transaction are
likely to outweigh the potential risks arising from
it (including those outlined in section 8 of this
Scheme Booklet) and that the Transaction has
the potential to deliver greater benefits to Allkem
Shareholders than any other alternative currently
available (including Allkem continuing as a
standalone entity),

where none of these matters can be predicted with
certainty and which may prove to be inaccurate.

Allkem Shareholders may choose to disagree with the
unanimous recommendation of the Allkem Directors
and/or the conclusion of the Independent Expert.

b. You may find it difficult to identify or invest in an

alternative business with similar characteristics to
that of Allkem on a standalone basis

You may prefer to retain your Allkem Shares for

a number of reasons, including to maintain your
investment in a public company with the specific
characteristics of Allkem on a standalone basis,
including the risk and return characteristics.

You may consider that it would be difficult to identify
and invest in alternative investments that have the
same or a similar profile to Allkem.

In addition, despite the risks that apply to Allkem’s
future operations on a standalone basis (including
those in section 8.6), you may consider that Allkem
may be able to generate greater returns for its assets
and investments as a standalone entity, or by
exploring alternative corporate transactions

(other than the Transaction) in the future instead.

Given the Transaction provides former Allkem
Shareholders with a combined, proportionate
ownership of approximately 56% in the Combined
Group, Allkem Shareholders will not participate
directly in the full upside potential from future
financial performance and any growth of the Allkem
business, but rather participate in a diluted manner
along with all NewCo Shareholders.

. You may believe that a Superior Proposal for Allkem

may emerge in the future, if Allkem were to continue
as a standalone entity

You may believe that there is the potential for a
Superior Proposal for Allkem to be made in the
foreseeable future and perhaps beyond the timing for
completion of the Transaction, such as a takeover bid
or an alternative control proposal that is ultimately
more favourable to Allkem Shareholders as a whole.

As at the date of this Scheme Booklet, no Superior
Proposal has emerged in relation to Allkem and

the Allkem Directors are not aware of any Superior
Proposal that is likely to emerge for Allkem. If a
Superior Proposal were to emerge in relation to
Allkem, this would be announced to ASX and the
Allkem Directors would carefully consider and inform
Allkem Shareholders of their recommendation.

. The tax consequences that will be triggered for you

on the disposal of your Scheme Shares if the Scheme
is Implemented may not suit your current financial
position or particular circumstances

If the Scheme is Implemented, there will be tax
consequences for Scheme Shareholders, which may
include tax being payable on any gain on disposal

of Scheme Shares.

Please refer to section 9 for further details about
the general Australian tax consequences for
both Australian and foreign tax resident Scheme
Shareholders (who are not Ineligible Overseas
Shareholders). Section 9 is expressed in general
terms and is not intended to provide taxation
advice in respect of the particular circumstances
of any Scheme Shareholder.



Allkem Limited Scheme Booklet Section1

=
©

e. The future trading price of the NewCo Shares and

NewCo CDIs that form the Scheme Consideration
is not certain

The future trading price of NewCo Shares and/or
NewCo CDls cannot be guaranteed. NewCo Shares
may perform differently to NewCo CDlIs as a result
of idiosyncratic market dynamics relevant to the
respective exchanges upon which they are listed.

Some Allkem Shareholders may elect to receive
NewCo Shares instead of NewCo CDIs, and NewCo
CDI holders may independently transmute or convert
their investment into NewCo Shares at any time. As

a result, the number of NewCo CDIs available to be
traded on ASX may be reduced and this, in turn, would
reduce the liquidity of NewCo CDIs on ASX.

. NewCo Shares and NewCo CDIs will confer different

rights and protections than those applicable to
Allkem Shares, and you may consider some of those
differences disadvantageous

Allkem Shareholders’ rights are currently governed
by the laws of Australia, the ASX Listing Rules and
the constitution of Allkem. In comparison, the

rights of holders of NewCo CDIs or NewCo Shares
will be governed by the laws of Jersey and NewCo’s
memorandum and articles of association. US federal
securities laws and the listing rules of NYSE will

also apply to NewCo. NewCo will apply for a Foreign
Exempt Listing on ASX and, if approved, will be
subject to a limited number of ASX Listing Rules.

As aresult, if the Scheme is Implemented, the rights
of, and protections for, holders of NewCo CDIs

and NewCo Shares will differ to those applicable

to Allkem Shareholders.

In addition, unless they elect otherwise (or are Eligible
Canadian Register Shareholders who do not elect to
receive NewCo CDIs), Allkem Shareholders will receive
NewCo CDls if the Scheme is Implemented. Although
NewCo CDI holders receive all of the economic
benefits of actual ownership of the underlying shares,
there are a number of differences between holding a
CDI and holding the underlying share, some of which
could be viewed as disadvantageous. For example,
holders of NewCo CDIs will need to act through

CHESS Depositary Nominees Pty Limited (CDN)

for the purposes of voting the underlying shares

and exercising shareholder rights attaching to the
underlying shares (although CDN is required to comply
with the instructions of the NewCo CDI holder in
exercising shareholder rights available to CDN as the
holder of NewCo Shares over which CDlIs are issued).

Allkem Shareholders should consider the detail
included in this Scheme Booklet about the rights and
entitlements attaching to NewCo CDIs, as well as
NewCo Shares (in section 3.6) and the comparison of
shareholder rights and corporate laws applicable in
respect of Allkem and NewCo in Annexure H.

1.3 Other relevant considerations

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

a. The Scheme may be Implemented even if you
do not vote, or vote against the Scheme

You should be aware that even if you do not vote,

or vote against the Scheme, the Scheme may still
be Implemented if it is approved by the Requisite
Majorities of Allkem Shareholders and by the Court.
If this occurs, your Allkem Shares will be dealt with
under the Scheme even though you did not vote on,
orvoted against, the Scheme.

b. Costs of the Scheme

Transaction-related costs of approximately
US$21.1 million are expected to be incurred by
Allkem irrespective of whether or not the Scheme
is ultimately Implemented. Further details of the
estimated fees and expenses in relation to the
Transaction are set out in section 10.8.

c. Termination Fees

In certain circumstances, a Termination Fee (of
US$64,600,000) may be payable:

i. toAllkem by Livent (the Livent Termination Fee); or

ii. to Livent by Allkem (the Allkem Termination Fee).

The Allkem Termination Fee is payable to Livent in
circumstances including where:

iii. Allkem terminates the Transaction Agreement prior
to Allkem Shareholder Approval of the Scheme due
to the Allkem Board withdrawing its support for the
Scheme in response to:

A. a Superior Proposal in relation to Allkem
emerging, following the matching right
process under the Transaction Agreement;

B. an Intervening Event; or

C. the Independent Expert ceasing to conclude
that the Scheme is in the best interests of Allkem
Shareholders, where that change in opinion is
caused by the existence of an Allkem Competing
Proposal; or

iv. Livent terminates the Transaction Agreement prior
to Allkem Shareholder Approval of the Scheme due
to either:

A. the Allkem Board withdrawing its support for the
Scheme (except where the Independent Expert
ceases to conclude that the Scheme is in the
best interests of Allkem Shareholders); or

B. anintentional and material breach by Allkem
of the requirement under the Transaction
Agreement to, in accordance with applicable
law and as promptly as reasonably practicable:
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aa. apply foran order of the Court pursuant to
the Corporations Act to direct Allkem to
convene the Scheme Meeting;

ab. as soon as reasonably practicable after such
order is made by the Court, request ASIC to
register the Scheme Booklet; and

ac. cause the Scheme Meeting to be duly called
and held in accordance with such order
of the Court as promptly as reasonably
practicable following the mailing of the
Scheme Booklet for the purposes of
obtaining the Allkem Shareholder Approval;
or

v. Allkem or Livent terminates the Transaction
Agreement in certain circumstances that would not
otherwise entitle Livent to an Allkem Termination
Fee (including, in the case of either party, due to
the Scheme not becoming Effective before the End
Date or due to Allkem Shareholders not approving
the Scheme by the Requisite Majorities, and, in
the case of Livent only, due to an intentional and
material breach by Allkem) but before it does,
an Allkem Competing Proposal is publicly made
and either that Allkem Competing Proposal is
consummated, or Allkem enters into a definitive
agreement in respect of it, within 12 months of
the relevant party’s termination of the Transaction
Agreement.A payment of the same quantum
will be payable by Livent to Allkem in reciprocal
circumstances, except there is no equivalent
termination right for a relevant change in the
Independent Expert’s conclusion in favour of Livent.

A payment of the same quantum will be payable by
Livent to Allkem in reciprocal circumstances, except
there is no equivalent termination right for a relevant
change in the Independent Expert’s conclusion in
favour of Livent.

The full circumstances in which the Transaction
Agreement may be terminated are set out in
paragraph 4 of Annexure D.

. Warranties by Scheme Shareholders about

their Scheme Shares and no encumbrances
over Scheme Shares

Under the Scheme, each Scheme Shareholder

(and the Sale Nominee) is taken to have warranted

to Allkem and NewCo (and, in the case of an Ineligible
Overseas Shareholder, to the Sale Nominee), and to
have appointed and authorised Allkem as its attorney
and agent to warrant to NewCo (and, in the case

of an Ineligible Overseas Shareholder, to the Sale
Nominee), that:

i. alltheir Allkem Shares (including any rights and
entitlements attaching to their Allkem Shares) that
are transferred under the Scheme will, at the time of
their transfer, be fully paid and free from all:

A. encumbrances, security interests (including a
security interest that is subject to the Personal
Property Securities Act 2009 (Cth)), mortgages,
pledges, liens, easements, restrictive covenants,
caveats and interests of third parties of any kind,
whether legal or otherwise; and

B. restrictions on transfer of any kind;

ii. they have full power and capacity to transfer their
Allkem Shares to NewCo (or, in the case of Ineligible
Overseas Shareholders, to the Sale Nominee),
together with any rights and entitlements attaching
to those shares; and

iii. as at the Record Date, they have no existing right to
be issued any other Allkem Shares or any other form

of securities in Allkem.

Allkem undertakes in favour of each Scheme
Shareholder (and, in the case of an Ineligible Overseas
Shareholder, for the Sale Nominee) that it will provide
such warranty to NewCo as agent and attorney of each
Scheme Shareholder.
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2 Frequently asked questions

No. Question Further information

An overview of the Scheme

1 Why have | received this Scheme Booklet? Section 4

You have received this Scheme Booklet because you are an Allkem Shareholder and
you are being asked to vote on the Scheme. This Scheme Booklet is intended to help
you consider and decide how to vote on the Scheme Resolution.

You may disregard this Scheme Booklet if you have transferred or disposed of all of
your Allkem Shares, as you will not be entitled to vote at the Scheme Meeting unless
you are an Allkem Shareholder at the Voting Eligibility Cut-Off Time.

2 What is the Transaction? Section 3

The Transaction is the proposed combination of Allkem and Livent, to create a
global lithium chemicals producer. The “all-stock” merger of equals is proposed
to be effected by establishing a new holding company, NewCo, which will, if the
Transaction proceeds acquire:

= all of the shares in Allkem in return for the issue of NewCo Securities to Allkem
Shareholders,'® and

= all of the shares in Livent in return for the issue of NewCo Securities to Livent
Stockholders.

The combination of Allkem and Livent is proposed to be brought into effect by way
of two separate (but parallel) legal processes; namely, the Scheme (explained further
in question 3 below) and the US Merger (explained further in question 4 below).

3 What is the Scheme? Section 3 and Annexure E
The Scheme is a scheme of arrangement between Allkem and Allkem Shareholders.

A scheme of arrangement is a statutory procedure in the Corporations Act that is
commonly used in corporate transactions in Australia that may result in a change

of ownership or control of a company. In addition to requiring Court approval under

the Corporations Act, a scheme of arrangement must be approved at a meeting of
shareholders of the company the subject of the scheme (i.e. Allkem). The resolution must
be passed by the specified majorities of votes mandated under the Corporations Act,
referred to in this Scheme Booklet as the Requisite Majorities (as defined in section 11).

If the Scheme is Implemented:

= NewCo will acquire 100% of Allkem Shares;

= each Eligible Principal Register Shareholder will receive one NewCo CDI (or, if they
provide a valid Share Election, one NewCo Share) for each Allkem Share held; and

= each Eligible Canadian Register Shareholder will receive one NewCo Share (or, if they
provide avalid CDI Election, one NewCo CDI) for each Allkem Share held.

Ineligible Overseas Shareholders will not receive any NewCo Securities under the Scheme
and will instead receive their share of the Net Proceeds from the sale by the Sale Nominee
of the NewCo CDIs they would have otherwise received under the Scheme.

16 Other than Ineligible Overseas Shareholders. For further information about the effect of the Transaction on Ineligible Overseas Shareholders, refer to section 3.4.
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4 What is the US Merger? Sections 3.1, 3.3,

Pursuant to the US Merger, NewCo, through US Merger Sub,"” will acquire all of the and Annexure D

issued and outstanding shares of common stock of Livent by way of merger, and Livent
Stockholders will receive 2.406 NewCo Shares for each Livent Share held.

Allkem and Livent have agreed to combine under the terms of the Transaction

Agreement. The Transaction Agreement provides that, if the Scheme is approved by
Allkem Shareholders, the US Merger is approved by Livent Stockholders, and the other
conditions to the Transaction are satisfied or waived (where permitted), US Merger Sub
(an entity that will, at the time of the US Merger, be an indirectly wholly-owned subsidiary
of NewCo) will merge with Livent, with Livent surviving the merger as a wholly-owned
Subsidiary of NewCo, and with Livent Shares being converted into the right to receive new
fully paid ordinary shares in NewCo.

Following Implementation of the Scheme and closing of the US Merger, former Allkem
Shareholders are expected to own approximately 56% of NewCo (either directly through
NewCo Shares or through NewCo CDIs) and former Livent Stockholders are expected to
own approximately 44% of NewCo (through NewCo Shares)."®

5 Why is there both a Scheme and a US Merger? Section 3.1

The proposed combination of Livent and Allkem will be brought into effect by way of
two separate legal processes; namely, the Scheme and the US Merger. These separate,
but parallel, processes will result in Allkem Shareholders and Livent Stockholders,
respectively, exchanging all of their respective shares in each company for securities
in NewCo.

These separate but parallel processes are necessary to bring each of Livent and Allkem
under a new holding company, incorporated in Jersey and intended to be listed on

the NYSE and on ASX as a Foreign Exempt Listing (i.e. NewCo), and to issue both sets
of shareholders with NewCo Securities as part of that.

See section 3.1 for a structure diagram of the proposed combination of Allkem and Livent,
assuming that the Scheme and the US Merger proceed.

As noted above, the Scheme is conditional on Merger Closing being capable of occurring
and reasonably expected to occur promptly after Implementation, and the US Merger

is conditional on Implementation of the Scheme having occurred. Practically speaking,

it is expected that the US Merger will be completed shortly after Implementation of

the Scheme. In addition, the Livent Stockholder Meeting to vote on the adoption and
approval of the Transaction Agreement and the US Merger is expected to be held on or
around the same date as the Scheme Meeting.

17 Although US Merger Sub is not currently owned by NewCo, NewCo will — following implementation of the Scheme and prior to completion of the US Merger — acquire
all of the issued stock in Irish IntermediateCo (which will be the sole stockholder of US Merger Sub prior to the completion of the US Merger), and will therefore be the
ultimate holding company of US Merger Sub as at the US Merger Effective Time.

18 On a fully diluted basis assuming all 2025 Notes and convertible securities (in respect of Allkem and Livent equity compensation arrangements) are converted into shares
prior to completion of the Transaction.
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6 What do the Allkem Directors recommend? Sections 3.9 and 4.8

The Allkem Board unanimously recommends that Allkem Shareholders vote in favour of
the Scheme at the Scheme Meeting, subject to no Superior Proposal in relation to Allkem
emerging and the Independent Expert continuing to conclude that the Scheme is in the
best interests of Allkem Shareholders."®

The decision of Allkem Directors to recommend the Scheme follows a comprehensive
assessment by Allkem of Livent and consideration of potential benefits and risks of the
Scheme. Your Allkem Directors consider that the Scheme has the potential to deliver
greater benefits to Allkem Shareholders than any other alternative currently available,
including Allkem continuing as a standalone entity.

Section 1.1 of this Scheme Booklet provides a summary of the reasons why your Allkem
Directors consider that Allkem Shareholders should vote in favour of the Scheme,

again subject to no Superior Proposal in relation to Allkem emerging and the Independent
Expert continuing to conclude that the Scheme is in the best interests

of Allkem Shareholders.

7 How are the Allkem Directors intending to vote? Section 3.9

Each Allkem Director who holds Allkem Shares intends to vote his or her Allkem Shares
in favour of the Scheme, in the absence of a Superior Proposal in relation to Allkem and
subject to the Independent Expert continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders.

Details of your Allkem Director’s interests in Allkem Shares are set out in section 10.1.

8 What is the Independent Expert’s opinion of the Scheme? Annexure A

The Independent Expert has concluded that the Scheme is in the best interests of Allkem
Shareholders, in the absence of a Superior Proposal in relation to Allkem.

As the US Merger is conditional only on the Scheme being implemented, Kroll has
considered the implications of the Transaction as a whole in arriving at its conclusion.

The reasons why the Independent Expert reached this conclusion is set out in the
Independent Expert’s Report, a copy of which is included in Annexure A. The Allkem Board
encourages you to read this Scheme Booklet in its entirety (including the Independent
Expert’s Report) before deciding how to vote on the Scheme.

If the Independent Expert changes its conclusion, this will be announced to ASX.
In such circumstances, the Allkem Board will consider the revised opinion and advise
Allkem Shareholders of its recommendation.

If, prior to Allkem Shareholders voting in favour of the Scheme Resolution at the Scheme
Meeting, the Allkem Board changes its recommendation following the Independent
Expert ceasing to conclude that the Scheme is in the best interest of Allkem, Allkem

may be entitled to terminate the Transaction Agreement.

Depending on the circumstances in which the Independent Expert makes that
conclusion, Allkem may be liable to pay the Allkem Termination Fee in connection
with that termination (see section 1.3(c) and paragraph 4 of Annexure D for
further information).

19 Allkem Shareholders should note that Allkem Directors will receive certain benefits in connection with the Scheme. In particular, (1) each Non-Executive Director will receive
a special exertion fee to recognise the time and effort spent in connection with the evaluation, design and negotiation of the Transaction, (2) certain of the Non-Executive
Directors are proposed to be appointed Directors of NewCo upon implementation of the Transaction, and (3) Mr Pérez de Solay will receive certain benefits in connection with
the Scheme (~US$2.84m), comprising accelerated vesting of performance rights (consistent with the rights of other holders of performance rights) (~US$1.46m), a pro rata
payment of Mr Pérez de Solay’s contractual STI entitlement (~US$S402k), redundancy payments under Mr Pérez de Solay’s employment arrangements (~US$S473k), and a one-off
Transaction Completion Bonus (USS500k). Each of the Allkem Directors considers that it is appropriate for them to make a recommendation in relation to the Scheme, as each
of them believes that the benefits are not of such materiality to them that they impact their consideration of the Scheme or their ability to make a recommendation to Allkem
Shareholders. Further details of the potential benefits (including the value of them) are outlined in section 4.8 of this Scheme Booklet.



Allkem Limited Scheme Booklet Section 2

N
o

No. Question Further information

9 What will be the effect of the Scheme? Section 3.1
If the Scheme becomes Effective:

= all of your Allkem Shares will be transferred to NewCo;

- in exchange, you will receive one NewCo CDI or one NewCo Share for each Allkem
Share that you hold as at the Record Date (unless you are an Ineligible Overseas
Shareholder, in which case you will ultimately receive your share of the Net Proceeds
from the sale of the NewCo CDIs by the Sale Nominee, determined in accordance
with the formula in section 3.4); and

- Allkem will become a wholly-owned subsidiary of NewCo; and

= the US Merger will occur as promptly as practicable following Implementation of the
Scheme and, following Merger Closing, Allkem Shareholders will own approximately
56% of NewCo Shares (either directly or through NewCo CDIs) and former Livent
Stockholders will own approximately 44% of NewCo Shares.2°

10 What are the prospects of receiving a Superior Proposal for Allkem? —

Since the Scheme was announced on 10 May 2023, no Superior Proposal has
emerged for Allkem.

Given the time that has elapsed since the announcement of the Scheme, your
Allkem Directors’ view is that a Superior Proposal for Allkem is unlikely to emerge
prior to the Scheme Meeting.

Itis possible that, if Allkem were to continue as an independent, standalone company,

a Superior Proposal for Allkem may emerge in the future. However, your Allkem Directors
are of the view that a number of the synergies and benefits listed in section 1.1

might only be realisable through the specific combination of Allkem and Livent

under the Transaction.

" How has the Allkem Board pursued the best interests of Allkem Shareholders? -

The terms of the Transaction Agreement were negotiated between Allkem and Livent,
with the Allkem Directors seeking to ensure that the final Transaction Agreement
reflected the best achievable outcome for Allkem Shareholders. The decision of the
Allkem Directors to recommend the Scheme follows a comprehensive assessment by
Allkem of Livent and consideration of the potential benefits and risks of the Scheme.

Your Allkem Directors consider that the Scheme has the potential to deliver greater
benefits to Allkem Shareholders than any other alternative currently available, including
Allkem continuing as a standalone entity.

20 On a fully diluted basis assuming all 2025 Notes and convertible securities (in respect of Allkem and Livent equity compensation) are converted into shares prior to completion
of the Transaction.
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12

What are the risks for me if the Scheme is Implemented? Sections 8.3, 8.4 and 8.5

Eligible Shareholders who receive NewCo Securities under the Scheme may be subject
to certain risks, as detailed in sections 8.3, 8.4 and 8.5.

Allkem Shareholders are already exposed to certain of these risks, because of their
existing investment in Allkem and its businesses and operations.

Key new or heightened risks arising from the Transaction and the issue of NewCo
Securities under it include:

= therights attaching to NewCo Securities will be different to those attaching to
Allkem Shares, and the rights attaching to NewCo CDIs will be different to those
attaching to NewCo Shares (see sections 8.3(b) and 8.3(c));

= the failure to realise the cost savings, synergies and other benefits that the parties
expect to achieve from the Transaction may materially and adversely affect NewCo’s
future results and the market value of NewCo Securities following the Transaction
(see section 8.3(d));

= the integration of the businesses of Livent and Allkem may be more difficult, costly
or time-consuming than expected, which may materially and adversely affect
NewCo’s future results and negatively affect the value of the NewCo Securities
following the Transaction (see section 8.3(e));

= NewCo’s growth depends upon the continued growth in demand for high performance
lithium compounds (see section 8.5(a)), as well as the Combined Group’s ability to
deliver on its production expansion objectives (see sections 8.5(b), 8.5(c) 8.5(f) and
8.5(g)); and

= demand and market prices for lithium will greatly affect the value of NewCo’s
investment in its lithium resources and its ability to develop them successfully
(section 8.5(h)).

13

If | want to support the Scheme, what should | do? Section 4

If you want to support the Scheme, you should vote in favour of the Scheme Resolution
at the Scheme Meeting. See section 4 for details about the Scheme Meeting, directions
on how to vote and important voting information generally.

If you are a registered Allkem Shareholder and you are unable to attend

the Scheme Meeting in person (either physically or online), you may be entitled
to vote by proxy, corporate representative or attorney. You can lodge a vote
online at www.investorvote.com.au and follow the instructions provided (Control
Number: 133122).

You will need your SRN or HIN, and the Control Number as shown on your Proxy Form.

You will be taken to have signed the Proxy Form if you lodge your proxy in accordance with
the instructions on the website. Please read the instructions for online proxy submission
carefully before you lodge your proxy.

14

What are the consequences of the Scheme not being approved? Sections 3.13, 8.2 and 8.6

If the Scheme is not approved by the Requisite Majorities of Allkem Shareholders or
by the Court, the Scheme will not become Effective and will not be Implemented.

In these circumstances, Allkem will remain a standalone company and you will remain
an Allkem Shareholder.

The consequences of the Scheme not being Implemented in these circumstances
include (but are not limited to) the following:

= you will retain your Allkem Shares and continue to be exposed to the risks
associated with an investment in Allkem;

= you will not receive the Scheme Consideration;
= the Allkem Board and Allkem’s management will continue to operate Allkem’s business;
= the expected benefits of the Scheme (set out in section 1.1) will not be realised; and

= the price of Allkem Shares traded on ASX and TSX may fall to the extent that the market
price of Allkem Shares reflects an assumption that the Scheme will be Implemented
(although this is difficult to predict with any degree of certainty).

Further information about the implications and risks for Allkem Shareholders if the
Scheme is not Implemented is set out in sections 3.13, 8.2 and 8.6.
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15 Can | attend the Court and oppose the Court approval of the Scheme? Section 3.2(c)

If you wish to oppose approval by the Court of the Scheme at the Court hearing to be held

on the Second Court Date, you may do so by filing with the Court, and serving on Allkem, a

notice of appearance in the prescribed form together with any affidavit on which you wish

to rely at the hearing. The notice of appearance and affidavit must be served on Allkem at

least one day before the Second Court Date.
16 What are the conditions to the Scheme? Section 3.5

Forthe Scheme to become Effective and be Implemented, each of the Conditions must
be satisfied or waived (where permitted) (as applicable).

The Conditions include, but are not limited to, Allkem Shareholder Approval, Court
approval and other regulatory approvals. If the Conditions are not satisfied or waived
(where permitted) (if applicable), the Scheme will not proceed.

A summary of the key Conditions and their status is set out in section 3.5.

The Scheme Consideration

17

What is the Scheme Consideration?

If the Scheme is Implemented (and you are not an Ineligible Overseas Shareholder),
you will receive one NewCo CDI or one NewCo Share for each Allkem Share that you hold
as at the Record Date.

Refer to:

= section 3.2(h) for the Scheme Consideration you will receive under the Scheme; and
= section 3.2(g) for further information in relation to how to make an Election.
Ineligible Overseas Shareholders who hold Allkem Shares on the Record Date will not
receive any NewCo Securities, and will instead receive their share of the Net Proceeds

from the sale of the NewCo CDIs by the Sale Nominee (determined in accordance with the
formulain section 3.4).

Refer to section 3.4 for further information in relation to the consideration for Ineligible
Overseas Shareholders.

Sections 3.2(h), 3.2(g),
3.4, 3.6 and Annexure H

18

What are NewCo CDIs?

CDls, or CHESS Depositary Interests, are a type of depositary receipt that allow investors
to obtain all the economic benefits of owning securities without actually holding legal
title to them. CDIs were developed by ASX to facilitate the clearing and settlement of
transactions in securities through CHESS where the issuing entity is domiciled in a
country whose laws do not recognise uncertified holdings or electronic transfer of title.

Each NewCo CDI will represent a beneficial ownership interest (but not legal title) in one
NewCo Share. The holders of NewCo CDIs will have all the economic benefits and other
rights associated with NewCo Shares (such as dividends, participation in takeover offers,
the right to participate in corporate actions and the right to vote) as if they were the legal
owners of NewCo Shares. Importantly, the holders of NewCo CDIs will be able to trade
them on ASX.

Section 3.6(a)
and Annexure H

19

What are NewCo Shares?

NewCo Shares are fully paid ordinary shares in NewCo, that are expected to be quoted on
the NYSE and will be traded in US dollars. If the Scheme is Implemented, it is expected
that NewCo Shares will trade on the NYSE. You will not be able to trade NewCo Shares

on ASX, but interests in NewCo Shares will be quoted and traded on ASX in the form of
NewCo CDls.

Section 3.6(b)
and Annexure H
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20

What is the difference between NewCo Shares and NewCo CDIs? Section 3.6 and

NewCo Shares will be fully paid ordinary shares in the capital of NewCo. If the Scheme Annexure H

is Implemented, it is expected that NewCo Shares will trade on the NYSE.

NewCo CDIs will have rights that are economically equivalent to the rights attaching
to NewCo Shares and are expected to be quoted and traded on ASX (through a foreign
exempt listing on ASX).

The major differences between NewCo CDIs and NewCo Shares are that:

= holders of NewCo CDIs will not have legal title in the underlying NewCo Shares
(instead, the underlying NewCo Shares will be held on behalf of holders by
CHESS Depositary Nominees); and

= holders of NewCo CDIs are not able to vote directly as shareholders, and instead
can either direct the nominee to vote the underlying NewCo Shares in accordance
with their instructions, or to appoint the holder of the NewCo CDlIs (or another person)
as the proxy in relation to those NewCo Shares.

21

Can | elect to receive NewCo Shares or NewCo CDIs as my Scheme Consideration? Section 3.2(g)
Eligible Shareholders may make an Election to receive (as their Scheme Consideration):

= inthe case of Eligible Principal Register Shareholders, NewCo Shares instead of NewCo
CDls; and

= in the case of Eligible Canadian Register Shareholders, NewCo CDls instead of
NewCo Shares.

Elections by Eligible Principal Register Shareholders may be made by contacting the
Shareholder Information Line on or before the Election Date to request an Election Form,
and validly completing and returning it to the address specified in the Election Form, so
that it is received by the Allkem Share Registry in Australia (and not withdrawn) by no later
than 5:00pm (AEDT) on the Election Date.

Canadian Register Shareholders will be mailed an Election Form, and Elections may be
made by validly completing and returning it to the address specified in the Election Form,
so that it is received by the Allkem Share Registry in Canada (and not withdrawn) by no
later than 5:00pm (Toronto time) / 10:00pm (UTC) on the Election Date.

Eligible Shareholders who do not make a valid election will receive as Scheme
Consideration by default:

= inthe case of Eligible Principal Register Shareholders, one NewCo CDI for each Allkem
Share held on the Record Date; and

= inthe case of Eligible Canadian Register Shareholders, one NewCo Share for each
Allkem Share held on the Record Date.

Neither the Sale Nominee nor Ineligible Overseas Shareholders may make an Election.

22

Does the Election apply to additional Allkem Shares that | subsequently acquire? Section 3.2(g)

Yes, an Election will apply to all Allkem Shares you hold on the Record Date. Accordingly,

if you acquire additional Allkem Shares after submitting your Election and you hold those
additional Allkem Shares at the Record Date, any Election you make will apply in respect

of those Allkem Shares also.

23

Can | convert my NewCo CDIs to NewCo Shares (and vice versa)? Section 3.6(a)

Prior to the Election Date, Eligible Shareholders may make an election between
NewCo Shares and NewCo CDls. Further detail is set out in section 3.2(g).

Following Implementation, NewCo CDIs can be converted into NewCo Shares, and
vice versa, at any time following the Scheme Implementation Date, by contacting
the NewCo Share Registry or NewCo CDI Registry (as applicable).

For further detail about the conversion of NewCo CDIs to NewCo Shares (and vice versa)
see section 3.6(a).
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24 When and how will | receive my Scheme Consideration? Important Dates

If the Scheme becomes Effective, on the Scheme Implementation Date, you will and Section 3.2(h)

(provided that you are an Eligible Shareholder):

= beissued your NewCo CDIs or NewCo Shares (as applicable); and

= ifyou are issued NewCo CDIs, have your name entered in the NewCo CDI Register
as the holder of the NewCo CDIs issued to you; or

= ifyou are issued NewCo Shares in Direct Registration System (DRS) form, you
will have your name entered into the NewCo Register as the holder of the NewCo
Shares directly issued to you or (if your Allkem Shares were held in the US or
Canadian central securities depositories) the NewCo Shares will be credited to
your account held with a participant.

Following the listing of NewCo on the NYSE, NewCo Shares will be traded on the NYSE.
For those issued NewCo Shares in the Direct Registration System, upon receipt of

the evidence of registration and ownership of NewCo Shares in DRS form after the
Implementation Date, you will be able to trade your NewCo Shares.?!

If you are an Ineligible Overseas Shareholder, your share of the Net Proceeds from the sale
of the NewCo CDlIs by the Sale Nominee will be paid to you in accordance with the process
explained in section 3.4.

25 What are the Australian tax implications of the Scheme for Allkem Shareholders? Section 9

If the Scheme becomes Effective, there may be tax consequences for Scheme
Shareholders. In summary, and subject to confirmation by way of a Class Ruling from
the Australian Taxation Office (ATO), the key Australian tax implications for Scheme
Shareholders (who are not Ineligible Overseas Shareholders) include:

= forAustralian resident Scheme Shareholders, any capital gain arising from the
disposal of their Allkem Shares in exchange for NewCo CDIs or NewCo Shares (as
applicable) should be disregarded where the Scheme Shareholder chooses rollover
relief under Subdivision 124-M of the Australian Tax Act; and

= for Scheme Shareholders who are non-residents of Australia, any Australian capital
gain or capital loss arising from the disposal of their Allkem Shares should generally
be disregarded.

A summary of the general Australian tax consequences for certain Scheme Shareholders
who participate in the Scheme is set out in section 9. However, Allkem recommends
that Scheme Shareholders seek their own independent tax advice regarding the
specific tax consequences of the Scheme, which may differ depending on the nature

or characteristics of each Scheme Shareholder.

26 Will I be entitled to rollover relief? Section 9

Scheme Shareholders who are residents of Australia and who would otherwise make a
capital gain from the disposal of their Allkem Shares should be eligible to choose rollover
relief, provided certain conditions are satisfied.

The availability of rollover relief, which is addressed in further detail in Section 9 of this
document, is subject to confirmation by way of a Class Ruling from the ATO.

21 In order for your NewCo Shares (issued directly on the Register in book entry form in the DRS) to become publicly tradeable, such NewCo Shares must be moved to a US-based
or other acceptable brokerage account electronically through a DRS transfer performed by your broker, or alternatively can be sold through the DRS sale facility provided by the
Transfer Agent, Computershare. NewCo Shares received by Allkem Canadian Register Shareholders, which are held with participants in the US and Canadian central securities
depositories, will be publicly tradeable on the Scheme Implementation Date.
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27

Can | choose to receive cash instead of NewCo Securities? Section 3.4

No. There is no option for Scheme Shareholders to elect to receive cash in place of the
Scheme Consideration.

If a Scheme Shareholder is an Ineligible Overseas Shareholder, the Allkem Shares held
by those Ineligible Overseas Shareholders will be transferred to the Sale Nominee after
the Record Date and prior to the Scheme Implementation Date, such that the Sale
Nominee will participate in the Scheme as the holder of those Allkem Shares, with the
NewCo CDlIs issued to the Sale Nominee in respect of those Allkem Shares to be sold by
the Sale Nominee.

Ineligible Overseas Shareholders will receive their share of the Net Proceeds from the sale
of the NewCo CDlIs by the Sale Nominee (i.e. in cash, determined in accordance with the
formulain section 3.4).

28

Who is classified as an Ineligible Overseas Shareholder? Section 3.4

A Scheme Shareholder will be an Ineligible Overseas Shareholder for the purposes of
the Scheme if, on the Record Date, their address as shown in the Allkem Register isin a
jurisdiction other than Australia, Argentina, British Virgin Islands, Canada, China, Hong
Kong, Japan, Malaysia, New Zealand, Singapore, the United Kingdom and the United
States, or any other jurisdictions agreed by Allkem, Livent and NewCo in writing as lawful
and not unduly impracticable or onerous for the purposes of NewCo offering and/or
issuing NewCo Shares or NewCo CDls.

29

What happens if the market price of Allkem Shares increases or decreases? Section 8.3(a)

The implied value of the Scheme Consideration may increase or decrease prior to
the Scheme Implementation Date based on movements in the price of Allkem Shares
and of Livent Shares.

Irrespective of movements in the price of Allkem Shares or Livent Shares, on the
Scheme Implementation Date, you (or the Sale Nominee, if you are an Ineligible
Overseas Shareholder) will receive the Scheme Consideration, being one NewCo
CDI or one NewCo Share (as applicable) for every Allkem Share held as at the Record
Date, or in the case of the Sale Nominee, held immediately prior to Implementation.

Allkem Shareholders should note that NewCo Securities have not previously
traded (publicly or otherwise), and so there is no previous trading information
for NewCo Securities.
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30

What warranties do | give under the Scheme?

Under the Scheme, each Scheme Shareholder (and the Sale Nominee) is taken to have
warranted to Allkem and NewCo (and in the case of an Ineligible Overseas Shareholder,
to the Sale Nominee), and to have appointed and authorised Allkem as its attorney and
agent to warrant to NewCo (and, in the case of an Ineligible Overseas Shareholder, to the
Sale Nominee), that:

= alltheir Allkem Shares (including any rights and entitlements attaching to their Allkem
Shares) that are transferred under this Scheme will, at the time of their transfer, be fully
paid and free from all:

- encumbrances, security interests (including a security interest that is subject to the
Personal Property Securities Act 2009 (Cth)), mortgages, pledges, liens, easements,
restrictive covenants, caveats and interests of third parties of any kind, whether legal
or otherwise; and

- restrictions on transfer of any kind;
= they have full power and capacity to transfer their Allkem Shares to NewCo (or, in

the case of Ineligible Overseas Shareholders, to the Sale Nominee), together with
any rights and entitlements attaching to those shares; and

= asat the Record Date, they have no existing right to be issued any other Allkem Shares
or any other form of securities in Allkem.

Allkem undertakes in favour of each Scheme Shareholder (and, in the case of an Ineligible
Overseas Shareholder, for the Sale Nominee) that it will provide such warranty to NewCo
as agent and attorney of each Scheme Shareholder.

See section 3.11 for further information.

Sections 1.3(d) and 3.11

The Scheme Meeting and voting details

31

Can | vote at the Scheme Meeting?

Each Allkem Shareholder who is registered on the Allkem Register at the Voting Eligibility
Cut-Off Time (being 7:00pm (AEDT) on 17 December 2023) is entitled to attend and
vote at the Scheme Meeting.

Section 4.5 and Annexure G

32

When and where will the Scheme Meeting be held?

The Scheme Meeting will be held at 10:30am (AWST) / 1:30pm (AEDT) on
19 December 2023, at The Studio, Level 2, Crown Towers, Crown Perth Convention
Centre, Great Eastern Highway, Burswood, Western Australia 6100.

Allkem Shareholders (or their appointed proxies, attorneys, or corporate representatives)
will also be able to attend the Scheme Meeting online via an online platform.

Details of how to access the online platform are contained in the Notice of Scheme
Meeting at Annexure G.

Additional details about the proceedings at the Scheme Meeting are set out in section 3.2
and in the Notice of Scheme Meeting contained in Annexure G of this Scheme Booklet.

Section 4.4 and Annexure G

33

What am | being asked to vote on?

You are being asked to vote on whether to approve the Scheme, by voting on
the Scheme Resolution.

The text of the Scheme Resolution is set out in the Notice of Scheme Meeting in
Annexure G of this Scheme Booklet.

Annexure G
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34 What vote is required to approve the Scheme? Section 3.2(b)
For the Scheme to proceed, the Scheme Resolution must be passed by the Requisite and Annexure G
Majorities, which are:
= (headcount test) unless the Court orders otherwise, a majority in number (i.e. more
than 50%) of Allkem Shareholders present and voting at the Scheme Meeting (either in
person or by proxy); and
= (voting test) at least 75% of the total number of votes cast on the Scheme Resolution
by Allkem Shareholders.
Even if the Scheme is approved at the Scheme Meeting, the Scheme is still subject
to the approval of the Court (and any other Conditions still outstanding at the time
of the Scheme Meeting).
35 How do | vote? Section 4.6 and Annexure G

Allkem Shareholders can vote:
= in person: by attending the Scheme Meeting in person or online via the online platform;

= by proxy: by appointing one or two proxies to attend the Scheme Meeting in person
oronline via the online platform and vote on your behalf, such appointment to be
made via one of the following methods:

- online: www.investorvote.com.au and follow the instructions provided
(Control Number: 133122).

You will need your SRN or HIN, and the Control Number as shown on your Proxy Form.

You will be taken to have signed the Proxy Form if you lodge your proxy in accordance
with the instructions on the website. Please read the instructions for online proxy
submission carefully before you lodge your proxy.

- mobile: Scan the QR Code on your Proxy Form and follow the prompts.

- mail: Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

- custodian voting: for Intermediary Online subscribers only (custodians) please
visit www.intermediaryonline.com to submit your voting intentions.

= by attorney: an Allkem Shareholder may appoint a person (whether an Allkem Shareholder
or not) as its attorney to attend and vote at the Scheme Meeting.

An instrument appointing an attorney must be in writing executed under the hand of the
appointer or the appointer’s attorney duly authorised in writing, or if the appointer is a
corporation, under its common seal (if any) or the hand of its duly authorised attorney

or executed in a manner permitted by the Corporations Act. The instrument may contain
directions as to the manner in which the attorney is to vote on a particular resolution(s) and
subject to the Corporations Act, may otherwise be in any form as the Allkem Directors may
prescribe or accept. To lodge a power of attorney with the share registry, please attach a
certified photocopy of the power of attorney in conjunction with the Proxy Form and submit
it by mail to Computershare Investor Services Pty Limited at the following address:

GPO Box 242
Melbourne VIC 3001
Australia

= by corporate representative: To vote in person at the Scheme Meeting, an Allkem
Shareholder or proxy, which is a body corporate, may appoint an individual to act
as its representative.

Unless otherwise specified in the appointment, a representative acting in accordance with
his or her authority, until it is revoked by the body corporate Allkem Shareholder, is entitled
to exercise the same powers on behalf of that body corporate as that body corporate could
exercise at a meeting or in voting on a resolution.

A certificate, with or without the seal of the body corporate Allkem Shareholder, signed by
two directors of that body corporate or signed by one director and one secretary, or any
other document as the chairman of the Scheme Meeting in his sole discretion considers
sufficient, will be evidence of the appointment, or of the revocation of the appointment, as
the case may be, of a representative.

Further information about how to appoint proxies, attorneys and corporate representatives

is contained in the Notice of Scheme Meeting attached as Annexure G of this Scheme Booklet.
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36

Is voting compulsory?

Voting is not compulsory. However, your vote is important in determining whether

the Scheme Resolution will be passed, as only those votes cast by Allkem Shareholders
on the Scheme will be counted in determining whether the Scheme has been
approved by Requisite Majorities of Allkem Shareholders.

Your Allkem Directors unanimously recommend that you vote in favour of the
Scheme, subject to no Superior Proposal in relation to Allkem emerging and
the Independent Expert continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders.

Section 4

37

What happens if | do not vote?

If the Scheme is approved and implemented, even if you did not vote or you voted against
the Scheme:

= your Allkem Shares will be transferred to NewCo and you will receive the Scheme
Consideration for your Allkem Shares (unless you are an Ineligible Overseas
Shareholder, in which case you will receive your share of the Net Proceeds);

= Allkem will become a wholly owned subsidiary of NewCo; and
= Allkem will request that ASX remove Allkem from the official list of ASX and that

TSX delist the Allkem Shares on or shortly after the Scheme Implementation Date.

If the Scheme does not become Effective, Allkem will remain an independent, standalone
company and you will remain an Allkem Shareholder.

Section 3.13

38

What happens if | vote against the Scheme Resolution?

If you vote against the Scheme Resolution at the Scheme Meeting, the Scheme
may nevertheless become Effective if the Scheme Resolution is approved by the
Requisite Majorities of Allkem Shareholders and each other Condition is satisfied
or waived (where permitted).

If the Scheme becomes Effective, on the Scheme Implementation Date:

= Eligible Shareholders’ Allkem Shares will be transferred to NewCo; and

= NewCo will issue the Scheme Consideration to Eligible Shareholders.
In addition, if the Scheme becomes Effective:

= the Allkem Shares held by Ineligible Overseas Shareholders will be transferred to
the Sale Nominee prior to Implementation and the Sale Nominee will participate
in the Scheme in respect of such shares;

= the Sale Nominee will sell the NewCo CDIs issued under the Scheme within
15 Business Days after the Scheme Implementation Date; and

= the Net Proceeds from the sale of such NewCo CDIs will be paid to Ineligible
Overseas Shareholders (in accordance with the process described in section 3.4).

This will occur even if you voted against the Scheme Resolution at the Scheme Meeting.

If the Scheme is not approved by the Requisite Majorities of Allkem Shareholders, or the
Court, or any other Condition to the Scheme is not satisfied or waived (where permitted),
Allkem will remain a standalone entity and you will remain an Allkem Shareholder. You will
not receive the Scheme Consideration in these circumstances.

Further information about the implications and risks for Allkem Shareholders if the
Scheme is not Implemented is set out in section 3.13, 8.2 and 8.6.

Section 4.2

39

How will voting at the Scheme Meeting be conducted?

Voting at the Scheme Meeting will be conducted by way of a poll. This means that every
Allkem Shareholder at the Scheme Meeting who is present in person or online, or by proxy,

attorney or corporate representative, will have one vote for each Allkem Share held by them.

Section 4.6 and Annexure G

40

When will the result of the Scheme Meeting be available?

The results of the Scheme Meeting will be announced to ASX and filed on SEDAR+
under Allkem’s profile shortly after its conclusion and will also be made available on
Allkem’s website at www.allkem.co.
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Voting considerations

41 Why might | vote in favour of the Scheme? Section 1.1
Reasons why you might vote in favour of the Scheme are set out in section 1.1 of
this Scheme Booklet.
Your Allkem Directors consider that the reasons to vote in favour of the Scheme
(including those summarised in section 1.1) outweigh the potential reasons to vote
against the Scheme (including those summarised in section 1.2).
42 Why might | vote against the Scheme? Section 1.2
Reasons why you might vote against the Scheme are set out in section 1.2 of this
Scheme Booklet.
Your Allkem Directors consider that the reasons to vote in favour of the Scheme (including
those summarised in section 1.1) outweigh the potential reasons to vote against the
Scheme (including those summarised in section 1.2).
43 What happens if a Competing Proposal for Allkem emerges? Annexure D

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

If at any time prior to the receipt of the Allkem Shareholder Approval of the Scheme
Resolution, Allkem receives a written, unsolicited bona fide Allkem Competing Proposal
(which did not result from a breach of the non-solicitation restrictions, summarised

in paragraph 3 of Annexure D) that the Allkem Board determines:

= in good faith after consultation with its financial advisors and outside legal counsel that
is, or could reasonably be considered to become, a Superior Proposal for Allkem; and

= that failing to engage with respect to the Allkem Competing Proposal would likely
breach the statutory or fiduciary duties of the Allkem Board,

the Allkem Board may choose (if certain other requirements under the Transaction
Agreement are met, including giving written notice to Livent and making itself available
to negotiate adjustments or revisions to the Transaction Agreement as would permit
the Allkem Board to maintain its recommendation in favour of the Scheme), to:

= change its recommendation in respect of the Scheme;

= approve, endorse or recommend or publicly disclose an intention to approve,
endorse or recommend the Competing Proposal;

= enterinto any agreement in respect of the Competing Proposal; and

= terminate the Transaction Agreement.

If the Transaction is terminated in these circumstances, Allkem must pay the Allkem
Termination Fee to Livent (either prior to or concurrent with terminating the Transaction
Agreement). Allkem may also be required to pay the Allkem Termination Fee if Allkem

or Livent terminates the Transaction Agreement for reasons that would not otherwise
entitle Livent to the Allkem Termination Fee but, before the relevant party does, an
Allkem Competing Proposal is received and is ultimately consummated or the subject
of a definitive agreement within 12 months of that termination.

If Allkem receives an Allkem Competing Proposal, the Allkem Directors will carefully
consider the proposal and keep you informed of any material developments.

Further details about the non-solicitation provisions in the Transaction Agreement are
set out in paragraph 3 of Annexure D, and details about the circumstances in which the
Allkem Termination Fee is payable are set out in section 1.3(c) and paragraph 4

of Annexure D.
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Conditions and implementation

44 What are the Conditions of the Scheme?

The Scheme is subject to a number of Conditions, some of which remain outstanding
as at the date of this Scheme Booklet. A summary of the Conditions is set out in
section 3.5 and Annexure D of this Scheme Booklet.

Section 3.5 and Annexure D

45 Is the US Merger conditional on the Scheme?

Yes. The only condition to the obligations of Allkem, Livent and NewCo to effect the
US Merger is Implementation of the Scheme having occurred.

Section 3.5 and Annexure D

46 When will the Scheme become Effective?
If:
= the Scheme is approved by the Requisite Majorities of Allkem Shareholders
atthe Scheme Meeting;

= the Court makes the Scheme Order at the Second Court Hearing (or following
any Appeal); and

= all of the other Conditions are satisfied or waived (where permitted),
the Scheme will become Effective on the date on which the Scheme Order
is lodged with ASIC (this is the Effective Date).

This is currently expected to occur on 21 December 2023.

Section 3.2(d)

47 What happens if the Scheme is not Implemented?
If the Scheme is not Implemented:
= you will not receive the Scheme Consideration; and
= you will retain your Allkem Shares and continue to have exposure to the benefits
and risks associated with an investment in Allkem,
and, in the absence of an Allkem Competing Proposal:

= Allkem will continue to operate as a standalone entity and remain listed on ASX
and TSX; and

= the price of Allkem Shares traded on ASX and TSX may fall to the extent that the market
price for Allkem Shares reflects an assumption that the Scheme will be Implemented
(although this is difficult to predict with any degree of certainty).

Sections 3.13, 8.2 and 8.6

48 Can the Transaction Agreement be terminated?

The Transaction Agreement may be terminated in certain circumstances. These
are summarised in paragraph 4 of Annexure D.

If the Transaction Agreement is terminated, the Scheme will not proceed.

In certain circumstances where the Transaction Agreement is terminated, a
Termination Fee of US$64,600,000 may be payable by Allkem or Livent to the other.

Further details about the circumstances in which a Termination Fee is payable by Allkem
and Livent are set out in section 1.3(c) and paragraph 4 of Annexure D.

Paragraph 4 of Annexure D

49 Is there a termination fee or break fee payable?

Under the Transaction Agreement, a Termination Fee (of US$64,600,000) may become
payable by Allkem to Livent, or Livent to Allkem if certain events occur. The failure to
pass the Scheme Resolution by the Requisite Majorities in and of itself, absent other
circumstances, will not trigger the payment of the Termination Fee by Allkem.

The circumstances in which Termination Fees are payable by Allkem and Livent are set out
section 1.3(c) and in paragraph 4 of Annexure D.

Section 1.3(c) and
paragraph 4 of Annexure D
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Information about Livent

50

Who is Livent? Section 6

Livent, a Delaware corporation formed in 2018, is a fully integrated lithium company,
with a long, proven history of producing performance lithium compounds. Its primary
products, namely battery-grade lithium hydroxide, lithium carbonate, butyllithium and
high purity lithium metal are critical inputs used in various performance applications.

Livent’s strategy is to focus on supplying high performance lithium compounds to the
fast-growing EV and broader battery markets, while continuing to maintain its position as
a leading global producer of butyllithium and high purity lithium metal.

Headquartered in Philadelphia, Pennsylvania, Livent has a combined workforce of
approximately 1,350 full-time, part-time, temporary, and contract employees and
operates manufacturing sites in the US, England, China, and Argentina.

Livent Shares are listed on the NYSE under the symbol “LTHM.”

51

Does the Livent Group own Allkem Shares? Section 6.16

As at the date of this Scheme Booklet, no member of the Livent Group holds any
Allkem Shares.

Information about NewCo and the combined group

52

Who is NewCo? Section 7

NewCo, a public limited company incorporated under the laws of the Bailiwick of Jersey
and an Irish tax resident, was incorporated on 5 May 2023, originally as Lightning-A
Limited, a private limited company incorporated under the laws of the Bailiwick of Jersey.

As of the date of this Scheme Booklet, NewCo’s outstanding shares are held by two
Livent employees, who hold the shares in their personal capacity and not on behalf
of Allkem or Livent.

Upon completion of the Transaction, Livent and Allkem will each become a wholly owned
subsidiary of NewCo and NewCo will continue as the holding company of the Combined
Group. Following the Transaction, former Livent Stockholders will be holders of NewCo
Shares and former Allkem Shareholders will be holders of NewCo Shares or NewCo CDIs
(excluding Ineligible Overseas Shareholders who will instead receive their share of the
Net Proceeds).

NewCo has no assets and has not carried on any activities or operations to date, except
for those activities incidental to its formation or undertaken in connection with the
Transaction. There is currently no established public trading market for NewCo Shares,
but NewCo Shares are expected to trade on the NYSE under the symbol “ALTM” and
the NewCo CDIs are expected to be quoted on ASX under the symbol “LTM” upon
consummation of the Transaction.

53

What will the Combined Group look like if the Scheme is Implemented and the Section 7
US Merger completes?

Information on the Combined Group is contained in section 7.

54

Who will be on the Board of Directors of the Combined Group? Section 7.5

The NewCo Board as of completion of the Transaction will be comprised of the following
individuals, which consists of six Livent nominees from Livent’s current Board of Directors
(including the current Chief Executive Officer of Livent) and six Allkem nominees from
the current Allkem Board (including the current Chairman of the Allkem Board):

Michael Barry, Peter Coleman (Chair designate of NewCo), Alan Fitzpatrick, Paul Graves
(Chief Executive Officer designate of NewCo), Florencia Heredia, Leanne Heywood,
Christina Lampe-Onnerud, Pablo Marcet, Steven T. Merkt, Robert C. Pallash,

Fernando Oris de Roa and John Turner.
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55 Who will be on the senior management team of the Combined Group? Section 7.5
Livent’s current Chief Executive Officer, Mr. Paul Graves, Livent’s current Chief Financial
Officer, Mr. Gilberto Antoniazzi, and Livent’s current General Counsel, Ms. Sara Ponessa,
will serve as the Chief Executive Officer, Chief Financial Officer and General Counsel,
respectively, of NewCo.
Pursuant to the Transaction Agreement, the parties have also since mutually selected the
broader senior management team of NewCo; consisting of an approximately equal split
of employees from each of Allkem and Livent, and including Mr Christian Cortes (Allkem’s
Acting Chief Financial Officer), who will assume the role of Chief Integration Officer.
Further details about the key management team members for the NewCo group
are set out in section 7.5.
56 What will the Combined Group be called? Section 7.4(a)
The name of NewCo is Arcadium Lithium plc. The Combined Group will be known
by that name.
57 Are there any differences between the shareholder rights and corporate laws applicable Section 7.13 and Annexure
in respect of Allkem and NewCo? H
A summary of some of the key differences between the shareholder rights and corporate
laws applicable in respect of Allkem and NewCo is set out in Annexure H.
58 Are there any differences between NewCo Shares and NewCo CDIs? Section 3.6

A summary of the key differences between holding NewCo Shares and NewCo CDls
is set out in section 3.6(c), and also in the response to Question 20 of these
Frequently Asked Questions.

Additional information

59

Can | sell my Allkem Shares now?

You can sell your Allkem Shares on market at any time before close of trading on ASX
and TSX (as applicable) on the Effective Date at the then prevailing market price.

Allkem intends to apply to ASX for Allkem Shares to be suspended from official quotation
on ASX from close of trading of ASX on the Effective Date (which is currently expected to
be 21 December 2023). Allkem also intends to apply to suspend trading of Allkem Shares
on TSX from close of trading on TSX on the Effective Date.

You will not be able to sell your Allkem Shares on market after this time. If you sell your
Allkem Shares on market prior to this time, you may be required to pay brokerage, and
different tax consequences may apply compared to those that would arise if you retained
your Allkem Shares until the Scheme is Implemented.

Section 3.2(f)

60

Will Scheme Shareholders have to pay brokerage or stamp duty?

Scheme Shareholders will not incur any brokerage or stamp duty on the acquisition of
NewCo Shares or NewCo CDIs and transfer of their Scheme Shares under the Scheme.

Ineligible Overseas Shareholders will not incur any stamp duty on the transfer of their
Allkem Shares to the Sale Nominee.

If you dispose of your Allkem Shares before the Record Date, brokerage fees may be payable.

Section 9

61

Is there a number that | can call if | have more questions about the Scheme?

If, after reading this Scheme Booklet, you have any questions about the Scheme,
please contact the Shareholder Information Line on 1300 367 804 (inside Australia)
or+61 2 9066 6162 (outside Australia) between 9:00am and 5:00pm (AEDT)
Monday to Friday, excluding public holidays.
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3 Details of the Scheme

3.1 Overview of the Transaction

On 10 May 2023, Allkem and Livent announced that they
had entered into a Transaction Agreement with NewCo,
under which it is proposed that Allkem and Livent will
combine under NewCo. NewCo intends to have a primary
listing on the NYSE (with NewCo Shares expected to be
traded on the NYSE) and a Foreign Exempt Listing on ASX
(with NewCo CDIs expected to be traded on ASX).

The proposed combination of Livent and Allkem will be
brought into effect by way of two separate (but parallel)
legal processes; namely, the Scheme and the US Merger.

In particular:

= if the Scheme is Implemented:

- NewCo will acquire all of the Allkem Shares held
by Allkem Shareholders; and

- Allkem will become a wholly-owned subsidiary
of NewCo; and

= if the US Merger closes, US Merger Sub, an entity
that will, at the time of the US Merger, be an indirect,
wholly-owned subsidiary of NewCo, will merge
with Livent, with Livent surviving the merger
(and thereby Livent will become a wholly owned
Subsidiary of NewCo).

If the Scheme is Implemented, and the US Merger
closes, immediately upon completion of the Transaction,
Allkem Shareholders will own approximately 56% of
NewCo Securities and Livent Stockholders will own
approximately 44% of NewCo Securities.??

Figure 311 Immediately prior to the Transaction

Allkem Irish Livent
Shareholders ( NewCo ) Cntermediateca Stockholders

Jersey Ireland

Allkem

Austraha Delaware

AIIkem Livent
Subsidiaries

Subsidiaries

Delaware

A simplified?® diagrammatic representation of the
Transaction is set out below.

The Scheme is conditional on (among other things)
the Merger Closing being capable of occurring

and reasonably expected to occur promptly after
Implementation of the Scheme, and the US Merger is
conditional on (and only on) Implementation of the
Scheme having occurred.

Practically speaking, it is intended that:

= completion of the US Merger will occur as promptly as
practicable after Implementation of the Scheme; and

= neither Implementation of the Scheme, nor closing
of the US Merger, will occur unless both are going
to proceed.

The Scheme (and the US Merger, by virtue of the US
Merger being conditional on Implementation of the
Scheme) is subject to various Conditions, including
(among other things) approval of the Scheme by

the Requisite Majorities of Allkem Shareholders at

the Scheme Meeting, and approval of the Scheme

by the Court pursuant to subsection 411(4)(b) of the
Corporations Act at the Second Court Hearing. For further
details of the Conditions to the Scheme, please see the
summary of the Transaction Agreement in Annexure D
(in particular, paragraph 1).

If the Scheme becomes Effective, NewCo will provide

the Scheme Consideration to Eligible Shareholders on
the Scheme Implementation Date. Ineligible Overseas
Shareholders will not receive NewCo Securities under the
Scheme, and will instead receive their share of the Net
Proceeds from the NewCo CDIs sold by the Sale Nominee
- see section 3.4 for more information.

Figure 3.1.2 Immediately following completion

of the Transaction
Allkem Livent
Shareholders Stockholders
NewCo Shares

¢ NewCo Shares
1 orNewCo CDIs

Jersey
Irish
Allkem IntermediateCo
Australia Ireland
Allkem :
Delaware
Livent
Subsidiaries

22 Ona fully diluted basis assuming all 2025 Notes and convertible securities (in respect of Allkem and Livent equity compensation arrangements) are converted into

shares prior to completion of the Transaction.

23 Diagram shows registered securityholders, and does not reflect any custodial arrangements or beneficial ownership relationships that exist for example within the

Depository Trust Company (a US central securities depository).
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The Transaction Agreement was amended on

2 August 2023, to amend the default scheme
consideration for Canadian Register Shareholders
to NewCo Shares rather than NewCo CDIs and the
number of directors proposed to be included on the
Board of NewCo, as set out in this Scheme Booklet.

A summary of the key terms of the Transaction Agreement
isincluded in Annexure D. A full copy of the Transaction
Agreement, excluding the amendment deed referred

to in the paragraph above, was lodged with ASX on

10 May 2023 and can be obtained from www.asx.com.au
or from www.allkem.co. A full copy of the Scheme is

also contained in Annexure E of this Scheme Booklet.

3.2 Steps for Implementing
the Scheme

The key steps to Implement the Scheme are as follows:

a. Deed Poll

On 5 November 2023, NewCo executed the Deed
Poll, under which NewCo covenants in favour of
each Eligible Shareholder and Ineligible Overseas
Shareholder that it will (among other things):

i. provide the Scheme Consideration to each
Eligible Shareholder on the Scheme
Implementation Date; and

ii. undertake and perform all other actions and
obligations, and give each covenant, attributed
to it or otherwise contemplated of it under the
Scheme, as if named as a party to the Scheme,

in each case, subject to and in accordance with the
terms of the Scheme.

A copy of the Deed Poll is also included in Annexure F.

b. Scheme Meeting and Allkem Shareholder Approval
At the First Court Hearing, the Court made orders that:

= the Scheme Meeting be convened; and

= this Scheme Booklet (containing the explanatory
statement for the Scheme for the purposes of
section 412(1) of the Corporations Act and the
Notice of Scheme Meeting) be despatched to
Allkem Shareholders.

The Scheme Meeting is scheduled to occur at 10:30am
(AWST) /1:30pm (AEDT) on 19 December 2023,

at The Studio, Level 2, Crown Towers, Crown Perth
Convention Centre, Great Eastern Highway, Burswood,
Western Australia 6100, and Allkem Shareholders will
be able to attend in person or via an online platform.

The Notice of Scheme Meeting (which contains
the Scheme Resolution) is set out in Annexure G
of this Scheme Booklet. Further details about how
the Scheme Meeting will take place are set out

in section 4.4.

At the Scheme Meeting, Allkem Shareholders will
be asked to approve the Scheme by voting on the
Scheme Resolution. The Requisite Majorities of
Allkem Shareholders required to approve the
Scheme Resolution are:

= (headcount test) unless the Court orders otherwise,
a majority in number (i.e. more than 50%) of Allkem
Shareholders present and voting at the Scheme
Meeting (either in person (including online), or by
proxy, attorney or corporate representative); and

= (voting test) at least 75% of the total number of
votes cast on the Scheme Resolution by Allkem
Shareholders (either in person (including online),
or by proxy, attorney or corporate representative).

Voting on the Scheme Resolution will be conducted
by way of a poll. Allkem Shareholders (who are present
in person (including online), or by proxy, attorney or
corporate representative) will have one vote for each
Allkem Share that they hold at the Voting Eligibility
Cut-Off Time (refer to the Important Dates section

of this Scheme Booklet).

The Court has the power to waive the requirement
for the headcount test to be passed.

Guidance on eligibility for voting, and instructions on
how to participate in and vote at the Scheme Meeting,
are set out in section 4 and in the Notice of Scheme
Meeting in Annexure G of this Scheme Booklet. Voting
is not compulsory. However, your vote is important,
and your Allkem Directors encourage you to vote

by attending the Scheme Meeting in person (either
physically or online) or alternatively by appointing

a proxy, attorney or corporate representative in
accordance with the instructions in section 4.6.

The results of the Scheme Meeting will be made
available on Allkem’s ASX announcements platform
and under Allkem’s profile on SEDAR+ as soon as
possible after the conclusion of the Scheme Meeting.
Please note that the Scheme Meeting may be
postponed or adjourned including where the Livent
Stockholder Meeting is postponed or adjourned. Any
postponement or adjournment of the Scheme Meeting
will be announced to ASX and filed under Allkem’s
profile on SEDAR+.

. Second Court Hearing and Approval of Scheme

If:

i. the Scheme Resolution is approved by the Requisite
Majorities at the Scheme Meeting; and

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

Allkem will apply to the Court for an order approving
the Scheme (known in this Scheme Booklet as the
Scheme Order).


http://www.asx.com.au
http://www.allkem.co
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Allkem’s application for the Court to grant the Scheme
Order will be heard by the Court at the Second Court
Hearing. The Second Court Hearing is expected to
take place on 20 December 2023 (referred to in
this Scheme Booklet as the Second Court Date).
The Court has a broad discretion whether or not

to approve the Scheme under subsection 411(4)(b)
of the Corporations Act, and may therefore refuse

to approve the Scheme (even if the Scheme
Resolution is approved by the Requisite Majorities
of Allkem Shareholders).

ASIC has been requested to issue a written statement
indicating that it has no objection to the Scheme.
Typically, ASIC provides this statement shortly before
the Second Court Date. If ASIC does not produce

a written statement that it has no objection to the
Scheme, the Court may still approve the Scheme,
provided it is satisfied that subsection 411(17)(a) of
the Corporations Act is satisfied.

Any Allkem Shareholder and, with the Court’s
permission, any other interested person, has a right
to seek leave to appear at the Second Court Hearing
to oppose the approval of the Scheme by the Court,
or to make submissions to the Court in relation to the
Scheme. If you wish to oppose approval of the Scheme
by the Court at the Second Court Hearing, you may do
so by filing with the Court, and serving on Allkem, a
notice of appearance in the prescribed form together
with any affidavit on which you wish to rely at the
hearing. The notice of appearance and affidavit must
be served on Allkem at least one Business Day prior
to the Second Court Date.

If the Court refuses to make orders approving the
Scheme, Allkem and Livent must:

= consult with each other in good faith as to whether
to appeal the Court’s decision; and

= appeal the Court’s decision unless Allkem and Livent
agree otherwise or an independent senior counsel
opines that, in their view, an appeal would have no
reasonable prospect of success (this is referred to
in this Scheme Booklet as an Appeal).

Please note that the Second Court Hearing may be
postponed or adjourned, including if satisfaction
of a Condition is delayed, or where the Livent
Stockholder Meeting is postponed or adjourned.
Any postponement or adjournment of the Second
Court Hearing will be announced to ASX and filed
under Allkem’s profile on SEDAR+.

. Effective Date and Suspension of Trading in

Allkem Shares

If the Court makes the Scheme Order at the Second
Court Hearing (or following any Appeal), Allkem will
lodge an office copy of the Scheme Order with ASIC.
Once lodged, the Scheme will become Effective and
binding on Allkem, NewCo, the Sale Nominee and

each Scheme Shareholder (the date of lodgement
of the Scheme Order with ASIC is referred to in this
Scheme Booklet as the Effective Date).

If the Scheme becomes Effective:

i. Allkem will notify ASX and TSX of that fact; and

ii. itis expected that tradingin Allkem Shares
on ASX and TSX will be suspended from close
of trading (on ASX and TSX, respectively) on
the Effective Date.

If the Scheme Order is made (and the Second Court
Hearing occurs on the expected date), the Effective
Date is expected to be 21 December 2023.

Once the Scheme becomes Effective, each Scheme
Shareholder (and the Sale Nominee), without the need
for any further act, irrevocably appoints Allkem and
each of its directors and officers, jointly and severally,
as its attorney and agent to:

= execute any document or do any other act necessary,
expedient, orincidental to give full effect to the
Scheme and the transactions contemplated by it
(including executing a proper instrument of transfer
in respect of a Scheme Shareholder’s Scheme
Shares); and

= enforce the Deed Poll against NewCo.

. Deferred settlement trading of NewCo CDlIs

NewCo will seek confirmation from ASX that, as from
the Business Day after the Effective Date (or such later
date as ASX requires), the NewCo CDls to be issued as
Scheme Consideration will be listed for quotation on
the official list of ASX.

The NewCo CDIs issued as Scheme Consideration are
expected to commence trading on ASX, initially on a
deferred settlement basis and, with effect from the
Business Day after the Scheme Implementation Date
(or such later date as ASX requires), on a normal (T+2)
settlement basis.

Itis the responsibility of each Eligible Shareholder who
will receive NewCo CDIs under the Scheme to confirm
their holdings of NewCo CDIs before they trade them,
to avoid the risk of committing to sell more than will be
issued to them.

Allkem Shareholders who sell NewCo CDlIs before
they receive their holding statements or confirm
their holdings of NewCo CDlIs do so at their own risk.
Neither Allkem nor NewCo takes any responsibility
for such trading.

Allkem Shareholders should be aware that NewCo
Shares will not trade on a deferred settlement basis
on the NYSE. Accordingly, Eligible Shareholders who
will receive NewCo Shares under the Scheme (being
Eligible Canadian Register Shareholders who do

not validly elect to receive NewCo CDIs, and Eligible
Principal Register Shareholders who validly elect to
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receive NewCo Shares) will not be able to trade their
Scheme Consideration until after commencement

of trading of NewCo Shares on the NYSE (which is
expected to commence at 9:30am (New York time)

on the Implementation Date). If the NewCo Shares

are issued to you directly on the NewCo Register in
book-entry form in DRS they will not be immediately
publicly tradeable. In order for your new NewCo shares,
issued in DRS form, to become publicly tradeable, such
NewCo Shares must be moved to a US-based or other
acceptable brokerage account electronically through a
DRS transfer performed by your broker, or alternatively
can be sold through the DRS sale facility service
provided by the transfer agent, Computershare.
NewCo Shares received by Allkem Canadian Register
Shareholders that are held with participants in the

US and Canadian central securities depositories will

be publicly tradeable on the Scheme Implementation
Date after 9:30am (New York Time).

Record Date and Entitlement to Scheme
Consideration

Those Allkem Shareholders who are recorded

on the Allkem Register on the Record Date
(currently expected to be 7:00pm (AEDT) on

27 December 2023) are referred to in this Scheme
Booklet as Scheme Shareholders and, other than
those Scheme Shareholders2* who are Ineligible
Overseas Shareholders, will be entitled to receive
the Scheme Consideration in respect of the
Allkem Shares they hold at that time.

i. Dealings in Allkem Shares on or prior to the
Record Date

For the purposes of determining the persons
who are Scheme Shareholders (i.e. an Allkem
Shareholder on the Record Date), dealings in
Allkem Shares will only be recognised if:

A. in the case of dealings of the type to be effected
using CHESS, the transferee is registered in the
Allkem Register as the holder of the relevant
Allkem Shares as at the Record Date; and

B. in all other cases, registrable transfers or
transmission applications in respect of those
dealings, or valid requests in respect of other
alterations, are received by the Allkem Share
Registry at or before the Record Date.

Allkem will not accept for registration, nor
recognise for any purpose (except a transfer

to NewCo pursuant to the Scheme and any
subsequent transfer to NewCo or its successors

in title, or a transfer to the Sale Nominee in
accordance with the Scheme), any transfer or
transmission application or other request in respect
of Allkem Shares received after the Record Date,

or received prior to the Record Date but not in
registrable or actionable form.

ii. Dealings in Allkem Shares after the Record Date

If the Scheme becomes Effective, each Scheme
Shareholder (and any person claiming through

any Scheme Shareholder) must not dispose of

or transfer, or purport or agree to dispose of or
transfer, any Scheme Share or any interest in a
Scheme Share after the Record Date, other than
pursuant to the Scheme, and any such disposal

or transfer, purported disposal or transfer, or
attempted disposal or transfer will be void and of no
legal effect whatsoever, and Allkem must (subject
to the terms of the Scheme) disregard any disposal,
transfer or transmission application in respect of
Scheme Shares received after the Record Date.

In order to determine entitlements to the Scheme
Consideration, Allkem must maintain the Allkem
Register in its form as at the Record Date until
the Scheme Consideration has been paid to the
Scheme Shareholders and NewCo has been
entered into the Allkem Register as the holder

of the Scheme Shares. The Allkem Register in

this form will solely determine entitlements to
the Scheme Consideration.

After the Record Date:

A. all holding statements and certificates for
Allkem Shares will cease to have effect as
documents relating to title in respect of shares
(except in relation to holding statements in
favour of the Sale Nominee or in favour of
NewCo); and

B. each entry on the Allkem Register will cease
to have effect other than as evidence of an
entitlement to the Scheme Consideration
in respect of the Scheme Shares relating to
that entry.

g. Elections (for NewCo CDIs or NewCo Shares)

Pursuant to the Scheme:

i. Eligible Principal Register Shareholders will receive
NewCo CDlIs by default, but may elect to receive
NewCo Shares (Share Election);2% and

ii. Eligible Canadian Register Shareholders will receive
NewCo Shares by default, but may elect to receive
NewCo CDIs (CDI Election),

(each an Election).

Eligible Principal Register Shareholders may request
an Election Form by contacting the Shareholder
Information Line on or before the Election Date.
Canadian Register Shareholders will be mailed an
Election Form.

24 See section 3.4 for further information about the treatment of Ineligible Overseas Shareholders.
25 Otherthan the Sale Nominee, who cannot make a Share Election.
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To make an Election, Eligible Shareholders must validly
complete an Election Form and return it to the address
specified in the Election Form so that it is received:

= in the case of Share Elections, by the Computershare
Investor Services Pty Limited (Allkem’s principal
Australian share registry) by no later than 5:00pm
(AEDT) on the Election Date; and

= in the case of CDI Elections, by Computershare
Investor Services Inc. (Allkem’s Canadian branch
share registry) by no later than 5:00pm (Toronto
time) /10:00pm (UTC) on the Election Date.

Eligible Shareholders (other than the Sale Nominee)
may only make an Election in relation to all (i.e. not
only some) of the Scheme Consideration to which
they would otherwise be entitled under the Scheme.
Neither the Sale Nominee nor any Ineligible Overseas
Shareholder may make an Election.

Eligible Shareholders who have made an Election
may withdraw their Election by lodging an

Election Withdrawal Form so that it is received

by Computershare Investor Services Pty Limited
(Allkem’s principal Australian share registry) by no
later than 5:00pm (AEDT) on the Election Date (in
the case of Share Elections) or Computershare
Investor Services Inc. (Allkem’s Canadian branch
share registry) by no later than 5:00pm (Toronto time)
/10:00pm (UTC) on the Election Date (in the case of
CDI Elections).

An Eligible Shareholder (other than the Sale Nominee,
who may not make an Election) who holds one or more
parcels of Allkem Shares as trustee or nominee for,

or otherwise on account of, another person, may not
make separate elections in relation to each of those
parcels of Allkem Shares. If some of the underlying
beneficiaries prefer that the Scheme Consideration is
received in the form of NewCo Shares or NewCo CDIs
(as applicable):

= in the case of Principal Register Shareholders, the
trustee or nominee must, prior to a Share Election
Form being submitted, establish separate and
distinct holdings in the principal Allkem Register
in respect of each parcel of Allkem Shares in order
to allow the trustee or nominee to make separate
elections in respect of each parcel of Allkem Shares.
Accordingly, trustees and nominees should only
provide one Share Election Form for each registered
shareholding of Allkem Shares; and

= inthe case of Canadian Register Shareholders
who hold their Allkem Shares within the Canadian
Depository for Securities (CDS), the underlying
beneficial owners will need to instruct their CDS
participant broker to withdraw their position from
CDS, and become an Allkem Shareholder registered
on Allkem’s Canadian branch register, prior to
making (and in order to make) a valid CDI Election.

All items and documents (including Election Forms
and Election Withdrawal Forms) sent to, from, by or
on behalf of Allkem Shareholders are sent entirely at
the Allkem Shareholders’ risk. Allkem will determine,
inits sole discretion, all questions as to the correct
completion of an Election Form or Election Withdrawal
Form, and time of receipt of such form. Allkem is

not required to communicate with any Allkem
Shareholder prior to making this determination.

The determination of Allkem will be final and
binding on the Allkem Shareholder.

Please refer to the graphic below for a summary of
the elections that Allkem Shareholders can make:

What will Allkem Shareholders receive?

NewCo CDIs
traded on ASX

Net Proceeds from
the sale of NewCo CDIs
by the Sale Nominee

NewCo Shares
traded on NYSE

Register Shareholders

Eligible Principal Default \/

Makes a Share Election

v

Register Shareholders

Eligible Canadian Default

v

Makes a CDI Election v

Ineligible Overseas
Shareholders
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h. Form and Provision of Scheme Consideration

If the Scheme is Implemented, Eligible Shareholders
will be entitled to receive the Scheme Consideration
from NewCo, as follows:

i. Eligible Principal Register Shareholders will receive
one NewCo CDI for each Allkem Share held at the
Record Date?® as the Scheme Consideration by
default, but may elect to receive NewCo Shares
instead; and

ii. Eligible Canadian Register Shareholders will
receive one NewCo Share for each Allkem
Share held at the Record Date as the Scheme
Consideration by default, but may elect to receive
NewCo CDls instead.

Further information in relation to how to make an
Election is set out in section 3.2(g).

Ineligible Overseas Shareholders will not receive a
NewCo Security, and will instead receive their share
of the Net Proceeds from the sale of NewCo CDIs by
the Sale Nominee (refer to section 3.4 for further
information in relation to the treatment of Ineligible
Overseas Shareholders).

Eligible Shareholders will not receive, and are not
entitled to receive, the Scheme Consideration in the
form of cash.

In the case of any Scheme Shares held in joint names,
any NewCo Securities will be issued to and registered
in the names of the joint holders. See sections 3.6(a)
and 3.6(b) for more information regarding the rights
attaching to NewCo CDIs and NewCo Shares.

i. Implementation

The Scheme Implementation Date for the Scheme

is (unless otherwise agreed in writing by Allkem and
Livent) expected to be the fifth ASX trading day after
the Record Date. On the Scheme Implementation
Date, NewCo must:

i. provide to each Eligible Shareholderthe applicable
Scheme Consideration;

ii. inthe case of Scheme Consideration provided to
Eligible Shareholders in the form of NewCo Shares,
procure that the name and address of each relevant
Eligible Shareholder is entered in NewCo Register
as the holder of those NewCo Shares; and

.in the case of Scheme Consideration provided to
Eligible Shareholders in the form of NewCo CDls:

A. issue to CDN (or a custodian), to be held on
trust, that number of NewCo Shares that will
enable NewCo to issue NewCo CDIs to each
relevant Eligible Shareholder;

B. procure that the name and address of CDN (or
its custodian, as applicable) is entered into the
NewCo Register in respect of the NewCo Shares
underlying the NewCo CDls;

C. NewCo issues to each relevant Eligible
Shareholder the number of NewCo CDIs
to which it is entitled;

D. procure that the name and address of each
relevant Eligible Shareholder is entered in the
NewCo CDI Register, as the holder of the NewCo
CDls issued to that Eligible Shareholder;

E. inthe case of each Eligible Shareholder who
held Scheme Shares on the CHESS subregister,
procure that the NewCo CDlIs are held on the
CHESS subregister; and

F. inthe case of each Eligible Shareholder who
held Scheme Shares on the issuer sponsored
subregister, procure that the NewCo CDlIs are
held on the issuer sponsored subregister.

j- Dispatch of securities holding statement or
allotment confirmation

No later than six Business Days after the Scheme
Implementation Date, NewCo must send or procure
the dispatch to each Eligible Shareholder, to their
registered address as at the Record Date (or, in the
case of the Sale Nominee, as specified in the Ineligible
Share Transfer), a DRS statement, holding statement
or allotment confirmation representing the NewCo
Shares or NewCo CDls (as applicable) issued to that
Eligible Shareholder.

3.3 Steps for Implementing
the US Merger

The key steps to implement the US Merger are
as follows:

The US Merger closing will take place as promptly

as practicable following Implementation of the Scheme.
At the Merger Closing, US Merger Sub, an entity that
will, at the time of the US Merger, be an indirect,
wholly-owned subsidiary of NewCo, will merge with

and into Livent and each:

a. Livent Share issued and outstanding immediately prior
to the US Merger Effective Time, other than certain
excluded shares, will automatically be converted into
the right to receive 2.406 NewCo Shares;

b. holders of Livent Shares who would otherwise have
been entitled to receive a fraction of a NewCo Share
will receive its proportionate cash entitlement from
the sale by an exchange agent of NewCo Shares to
which those fractional interests relate; and

c. each US Merger Sub share will be automatically
converted into 1 fully paid share of Livent (as the
surviving corporation in the US Merger) and such
shares will constitute the only outstanding shares
of Livent as the surviving entity.

As a result of the US Merger, Livent will become an
indirect, wholly-owned subsidiary of NewCo, and the
former Livent Stockholders will become holders of
NewCo Shares.

26 Other than the Sale Nominee, whose entitlement to the Scheme Consideration will be calculated by reference to the number of Allkem Shares held immediately

prior to Implementation.
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3.4 Ineligible Overseas
Shareholders

A Scheme Shareholder will be an Ineligible Overseas
Shareholder for the purposes of the Scheme if, on the
Record Date, their address as shown in the Allkem
Registeris in a jurisdiction other than Australia,
Argentina, British Virgin Islands, Canada, China, Hong
Kong, Japan, Malaysia, New Zealand, Singapore, the
United Kingdom and the United States, or any other
jurisdictions agreed by Allkem, Livent and NewCo in
writing as lawful and not unduly impracticable or onerous
for the purposes of NewCo offering and/or issuing NewCo
Shares or NewCo CDls.

If you are an Ineligible Overseas Shareholder and the
Scheme is Implemented, you will not be issued NewCo
Securities under the Scheme.

Instead:

a. all of the Allkem Shares that you hold at the Record
Date, together with all rights and entitlements
attaching to those Allkem Shares, will be transferred
to the Sale Nominee after the Record Date and before
the Scheme Implementation Date;

b. the Sale Nominee will participate in the Scheme as
the holder of all Allkem Shares transferred to it by
Ineligible Overseas Shareholders;

c. the Sale Nominee will sell the NewCo CDlIs issued
under the Scheme within 15 Business Days after the
Scheme Implementation Date, and (through Allkem)
pay to each Ineligible Overseas Shareholder their share
of the Net Proceeds from the sale of such NewCo CDIs
in accordance with the formula set out below (rounded
down to the nearest cent).

A=(B/C)xD

A =the proportion of the Net Proceeds to which
that Ineligible Shareholder is entitled;

B = the number of Ineligible Shares transferred
to the Sale Nominee in respect of that
Ineligible Shareholder;

C =the total number of Ineligible Shares that
were transferred to the Sale Nominee; and

D = the Net Proceeds.

The Net Proceeds will be payable to Ineligible Overseas
Shareholders in Australian dollars.

None of Allkem, Livent, NewCo or the Sale Nominee

give any assurance as to the price that will be achieved
for the sale of the NewCo CDls or the applicable foreign
exchange rate. The sale of the NewCo CDIs by the Sale
Nominee will be in the manner and on the terms that the
Sale Nominee determines in good faith, and at the risk
of the Ineligible Overseas Shareholders.

Payment of the Net Proceeds to Ineligible Overseas
Shareholders (in their pro rata proportions) will be
made by:

a. where an Ineligible Overseas Shareholder has, before
the Record Date, made a valid election in accordance
with the requirements of the Allkem Share Registry to
receive dividend payments from Allkem by electronic
funds transfer, to a bank account nominated by the
Ineligible Overseas Shareholder, paying, or procuring
the payment of, the relevant amount in Australian
currency by electronic means in accordance with
that election;

b. by Global Wire Payment Service, if an Ineligible
Overseas Shareholder has elected to receive payments
electronically in their local currency using the Allkem
Registry’s Global Wire Payment Service?’; or

c. dispatching, or procuring the dispatch of, a cheque
for the relevant amount in Australian currency to the
Ineligible Overseas Shareholder by prepaid post to
their address as shown in the Allkem Register (as at
the Record Date), such cheque being drawn in the
name of the Ineligible Overseas Shareholder (in the
case of joint holders, the cheque will be drawn in the
name of the joint holders).

Payment of the Net Proceeds to each Ineligible Overseas
Shareholder (in their pro rata proportions) in the manner
set out above satisfies in full NewCo’s obligations to the
Ineligible Overseas Shareholder under the Scheme in
respect of the Scheme Consideration.

For completeness, the Australian tax implications of the
Scheme for Scheme Shareholders outlined in section 9 of
this Scheme Booklet do not apply to Ineligible Overseas
Shareholders. Accordingly, we recommend that Ineligible
Overseas Shareholders seek independent professional
tax advice in relation to their particular circumstances.

27 The amount received by Ineligible Overseas Shareholders in their local currency through the Global Wire Payment Service will depend on the prevailing currency
exchange rate and the spread applied by the service provider making payments in the local currency.
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3.5 Conditions

Pursuant to the Transaction Agreement:

a. the parties’ obligations to effect the Scheme are subject to a number of Conditions; and

b. the parties’ obligations to effect the US Merger are conditional only on Implementation of the Scheme having occurred.

The Scheme will not proceed unless each Condition is satisfied or waived (where permitted) in accordance with the
Transaction Agreement.

The key Conditions to Implementation of the Scheme include (without limitation) the following:

Table 3.5.1 Status of the key Conditions to Implementation of the Scheme

Condition

Status (as at the Last Practicable Date)

Key Conditions to the parties’ obligations with respect to Implementation of the Scheme

1 (Court approval) the Scheme is approved by the Court pursuant to subsection
411(4)(b) of the Corporations Act.

N/A - can only be satisfied after the
Scheme Meeting.

2 (Order lodged with ASIC) an office copy of the order by the Court approving
the Scheme under subsection 411(4)(b) of the Corporations Act is lodged by
Allkem with ASIC.

N/A - can only be satisfied after the
Scheme Meeting.

3 (US Merger closing) the Merger Closing is capable of occurring and
would be reasonably expected to occur, as promptly as practicable
following Implementation.

To be confirmed prior to the Second
Court Hearing.

As at the Last Practicable Date, Allkem is
not aware of any reason why this Condition
will not be satisfied.

4 (Shareholder approval) Allkem Shareholder Approval is obtained at the
Scheme Meeting (or at any adjournment or postponement), and Livent
Stockholder Approval is obtained at the Livent Stockholder Meeting
(orat any adjournment or postponement).

Outstanding. To be sought at the
Scheme Meeting.

5 (NYSE and ASX Listings)

the listing of NewCo Shares is approved by the NYSE, subject to official
notice of issuance; and

. approval for the admission of NewCo as a foreign exempt listing to the

official list of ASX and approval for the quotation of CDIs (whether or not
such approval is subject to conditions) is given by ASX.

The relevant applications for:
= listing of NewCo Shares on the NYSE; and

= admission of NewCo to the official list of
ASX (as a Foreign Exempt Listing), and
quotation of NewCo CDIs on ASX,

are expected to be lodged after the date
of this Scheme Booklet.

6 (Government consents) all applicable governmental consents under
specified Antitrust Laws and Investment Screening Laws with respect
to the Scheme and the US Merger are:

obtained or made (as applicable); and

remain in full force and effect, and all applicable waiting periods
(including any extensions by agreement or operation of law) have
expired, lapsed or been terminated (as applicable).

Refer to Table 3.5.2 below.

7 (Form S-4 effective) the Form S-4 becoming effective under the Securities Act
and is not subject to any stop order (which has not been withdrawn)
or proceedings initiated by the SEC seeking any stop order.

Outstanding.

8 (Government Intervention) no Governmental Entity:

of a competent jurisdiction has issued any Order (whether temporary,
preliminary or permanent) that is in effect and restrains, enjoins or otherwise
prohibits the consummation of the US Merger or the Scheme; and

. having jurisdiction over any party to the Transaction Agreement has adopted

any Law that is in effect and makes consummation of the US Merger or the
Scheme illegal or otherwise prohibited.2®

To be confirmed prior to the Second
Court Hearing.

As at the Last Practicable Date, no
intervention of the kind contemplated
by this Condition has occurred.

28 Ifany such Law relates to Antitrust Laws or Investment Screening Laws, the presence of such Law will only amount to a failure to meet this condition to the extent the
Law constitutes a Material Restraint.
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Condition

Status (as at the Last Practicable Date)

Key Conditions to Allkem’s obligations with respect to Implementation of the Scheme

9 (Material Adverse Effect) no Material Adverse Effect in respect of Livent To be confirmed prior to the Second

having occurred. Court Hearing.
As at the Last Practicable Date, Allkem
is not aware of any Material Adverse Effect
in respect of Livent having occurred, and
Allkem is not aware of any reason why this
Condition will not be satisfied.

10  (Independent Expert’s Report) the Independent Expert has issued the As at the date of this Scheme Booklet, the
Independent Expert’s Report, which concludes that the Scheme is in the Independent Expert has concluded that the
best interests of Allkem Shareholders, and that conclusion is not changed, Scheme is in the best interests of Allkem
withdrawn or qualified in any written update to its Independent Expert’s Shareholders, in the absence of a Superior
Report and the Independent Expert does not withdraw the Independent Proposal in relation to Allkem.

)
Expert’s Report. A full copy of the Independent Expert’s
Reportis included as Annexure A.
1" (Tax confirmation) receipt by Allkem of confirmation (verbal or otherwise) Allkem has applied for the Class Ruling,

from the Australian Tax Office that either:

i. there are no material impediments to or material issues to be resolved
which may prevent the ATO from issuing the Class Ruling; or

ii. the ATO is prepared to issue the Class Ruling,

confirming that qualifying Australian resident Allkem Shareholders will be
eligible to choose rollover relief to the extent to which they receive NewCo

but the confirmations the subject of this
Condition have not yet been received.

Shares or NewCo CDlIs in exchange for their Allkem Shares in connection with
the Scheme, or if the Class Ruling is not available for all qualifying Australian
resident Allkem Shareholders, a confirmation that qualifying Australian resident
Allkem Shareholders who hold their shares on capital account are eligible to
claim rollover relief will be acceptable to Allkem.

Key Conditions to Livent’s and NewCo’s obligations with respect to Implementation of the Scheme

12 (Material Adverse Effect) no Material Adverse Effect in respect of Allkem
having occurred.

To be confirmed prior to the Second
Court Hearing.

As at the Last Practicable Date, no
Material Adverse Effect in respect of
Allkem has occurred, and Allkem is not
aware of any reason why this Condition
will not be satisfied.

It is expected that this opinion will be
obtained immediately prior to the Second
Court Hearing.

13  (Tax confirmation) receipt by Livent of an opinion from Davis Polk & Wardwell
LLP (or, if Davis Polk & Wardell is unable or unwilling, Sidley Austin LLP),
dated as of the Second Court Date, to the effect that (on the basis of facts,

representations and assumptions referred to in the opinion) either: An opinion has already been provided to

Livent, as referred to in section 8.4(b),
that addresses the issues (as well as other
issues) that are required to be addressed
in the opinion to be delivered immediately
prior to the Second Court Date to satisfy
this Condition.

i. the US Merger should qualify as a “reorganization” under Section 368(a)
of the Code; or

ii. the US Mergerand the Scheme, taken together, should qualify as an
exchange described in Section 351(a) of the Code,

and the transfer of Livent Eligible Shares (as the term is defined in the

Transaction Agreement) by Livent Stockholders pursuant to the US Merger

(save for certain exceptions) should qualify for an exception to Section 367(a)

(1) of the Code.

If the Conditions noted in items 6 and 8 above are not satisfied or waived (where permitted) prior to the End Date (being
10 February 2024), and would not be satisfied on such date if the Effective Date were to occur on that date, the End Date
will be extended to a date which is 12 months after the execution of the Transaction Agreement (being 10 May 2024) if
elected by either of Allkem or Livent in writing prior to the original End Date.
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However, the End Date may not be extended by a party to
the Transaction Agreement where that party’s material
breach (or, in the case of Livent, NewCo’s, US Merger
Sub’s or Irish IntermediateCo’s material breach) of such
party’s obligations to use its reasonable best efforts to
take or cause to be taken all actions, and do or cause to
be done all things necessary, proper or advisable on its
part to consummate and make effective the Scheme and
US Merger as promptly as reasonably practicable, among
other things, has been the principal cause of the failure
of the Effective Date to be consummated by the original
End Date.

The status of the required government consents as at the
Last Practicable Date is set out below.

Table 3.5.2 Status of government consents

Approval Status (as at the Last Practicable Date)

Antitrust/competition laws

Australia N/A

Canada Received
China Received
Japan Received
South Korea Received
United States Received

Investment screening/foreign investment laws

Australia FIRB approval is still outstanding
(but is currently expected to be received

before the date of the Scheme Meeting)

United Kingdom  Received

United States Received

Argentinian Antitrust Authority approval

Following Implementation of the Transaction, and
pursuant to the Argentinian Merger Control Regulations,
NewCo will be required to notify the Argentinian Antitrust
Authority of the Transaction, and seek its approval. The
notification must be provided no later than one week
after the Transaction is Implemented. NewCo will notify
the Argentinian Antitrust Authority of the Transaction

as soon as practicable within that timeframe.

Unlike the government consents described above,
Implementation of the Transaction is not conditional
upon or otherwise subject to the parties obtaining the
approval of the Argentinian Antitrust Authority. For
further information about the risks associated with
this approval, see section 8.3(p).

3.6 NewCo Securities

a. NewCo CDIs

CHESS Depositary Interests

CHESS Depositary Interests (such as the NewCo
CDIs) are instruments quoted on ASX that represent
a beneficial interest in the underlying securities of a
foreign company (such as the NewCo Shares).

CHESS Depositary Interests have been created
because ASX’s electronic settlement system, known
as CHESS, cannot be used directly to hold, transfer or
settle the trading of securities of issuers incorporated
in countries whose laws do not recognise CHESS

as a system to record uncertificated holdings or to
electronically transfer legal title.

Each NewCo CDI represents a beneficial interest in
one NewCo Share, and has rights that are economically
equivalent to the rights attaching to a NewCo Share,
except for the differences noted in section 3.6(c)
below. Unlike NewCo Shares, each NewCo CDI can be
held, transferred and settled electronically through
CHESS (and therefore traded on ASX).

Following closing of the Transaction, the legal title to
NewCo Shares to which any NewCo CDls relate will

be held by Cede & Co (being the registered nominee
of the US central securities depository), with CHESS
Depositary Nominees Pty Ltd (ABN 75 071 346 506),
awholly owned subsidiary of ASX, referred to as the
Depositary Nominee, holding the beneficial title under
a custodian arrangement to those NewCo Shares on
behalf of holders of NewCo CDls.

Further detail about the difference in rights between
Allkem Shares and NewCo CDls is set out in Annexure H.

Conversion of NewCo CDIs into NewCo Shares

Holders of NewCo CDIs may at any time (following the
Implementation Date) request to convert their NewCo
CDls into NewCo Shares listed on NYSE by contacting:

= the NewCo CDI Registry, if their NewCo CDIs are
held directly on the NewCo CDI issuer sponsored
subregister. NewCo CDI holders will be provided with
a CDI cancellation request form for completion and
return to the NewCo CDI Registry; or

= their sponsoring participant (usually their broker), if
their NewCo CDlIs are held on the NewCo CDI CHESS
subregister. In this case, the sponsoring broker will
arrange for completion of the relevant form and its
return to the NewCo CDI Registry.

The NewCo CDI Registry will then arrange for the
transfer of NewCo Shares from CDN to the former
NewCo CDI holder and, depending on the request
made, issue the NewCo Shares to the former NewCo
CDI holder in book-entry form directly on the US share
register or deliver to their account held with

a participant within The Depository Trust Company,
the US central securities depository. Trading on ASX
will no longer be possible.
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No trading of the underlying NewCo Shares can take
place on NYSE until the conversion process has been
completed. The decision whether to convert NewCo
CDIs to NewCo Shares will depend on your individual
circumstances. You should seek advice from your own
independent and appropriately licensed financial,
legal and taxation advisers before deciding whether to
convert NewCo CDIs to NewCo Shares.

. NewCo Shares

NewCo Shares will be fully paid ordinary shares with

a parvalue of $1.00 each in the capital of NewCo, a
public company incorporated in the Bailiwick of Jersey
with Irish tax residency. NewCo Shares will be listed
and traded on NYSE in US dollars. NewCo Shares

are the underlying securities for NewCo CDls.

The material terms of the NewCo Shares are set out
in the NewCo Organisational Documents and the
material provisions of the laws of the Bailiwick of
Jersey. Further detail is set out in section 7.13 and
Annexure H.

Conversion of NewCo Shares into NewCo CDlIs
Holders of NewCo Shares may at any time (following
the Implementation Date) convert those NewCo
Shares into NewCo CDIs by contacting the NewCo
Share Registry.

In this instance, underlying NewCo Shares will

be transferred to CDN and a holding statement

for the NewCo CDIs will be issued to the relevant
securityholder. No trading in NewCo CDIs on ASX can
take place until this conversion process is complete.

The decision whether to convert NewCo Shares

to NewCo CDIs will depend on your individual
circumstances. You should seek advice from your own
independent and appropriately licensed financial,
legal and taxation adviser before deciding whether to
convert NewCo Shares to NewCo CDls.

. Principal differences between holding NewCo CDIs

and NewCo Shares

There are a number of differences between holding
NewCo CDIs and NewCo Shares. The major differences
are that:

= holders of NewCo CDIs do not have legal title in the
underlying NewCo Shares to which the CDlIs relate;

= holders of NewCo CDlIs are not able to vote directly
as shareholders at a meeting of NewCo. Instead,
holders of CDIs are provided with a voting instruction
form which will enable them to instruct the
Depositary Nominee in relation to the exercise of
voting rights. In addition, a holder of CDIs is able
to request the Depositary Nominee to appoint the
CDI holder or a third party nominated by the CDI
holder as its proxy so that the proxy so appointed
may exercise the votes attaching to the NewCo
Shares; and

= holders of CDIs will not be directly entitled to certain
other rights conferred on holders of NewCo Shares,
including the right to apply to a Bailiwick of Jersey
court for an order on the grounds that the affairs
of NewCo are being conducted in a manner which
is unfairly prejudicial to the interests of NewCo
Shareholders; and the right to apply to the Jersey
Financial Services Commission (JFSC) to have
an inspector appointed to investigate the affairs
of NewCo.

As described in section 3.6(a) above, holders will be able
to convert their NewCo CDlIs into NewCo Shares (or vice
versa) at any time.

3.7 Commencement of trading
of NewCo Securities

Deferred settlement trading of NewCo CDIs is expected
to commence on ASX from 22 December 2023. Further
detail is set out in section 3.2(e). Trading of NewCo CDlIs
on a normal settlement basis on ASX is expected to
commence on 5 January 2024.

Trading on NYSE of NewCo Shares is expected to
commence on 4 January 2024 (New York time).

3.8 Independent Expert’s
conclusion

Your Allkem Directors have appointed Kroll as the
Independent Expert to assess the merits of the Scheme.
The Independent Expert has concluded that the Scheme
isin the best interests of Allkem Shareholders, in the
absence of a Superior Proposal in relation to Allkem. As
the US Merger is conditional only on the Scheme being
implemented, Kroll has considered the implications of
the Transaction as a whole in arriving at its conclusion.

The reasons why the Independent Expert reached its
conclusion are set out in the Independent Expert’s
Report, a copy of which is included in Annexure A of
this Scheme Booklet.

Your Allkem Directors encourage you to read the
Independent Expert’s Report in full before deciding
how to vote on the Scheme.
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3.9 Allkem Directors’
recommendations and
voting intentions

Your Allkem Directors unanimously recommend that
Allkem Shareholders vote in favour of the Scheme at the
Scheme Meeting, in the absence of a Superior Proposal
for Allkem emerging and the Independent Expert
continuing to conclude that the Scheme is in the best
interests of Allkem Shareholders.2°

Each Allkem Director intends to vote all the Allkem Shares
held or controlled by them in favour of the Scheme at the
Scheme Meeting, subject to those same qualifications.

As at the Last Practicable Date, your Allkem Directors held
Relevant Interests in an aggregate of 4,030,274 Allkem
Shares, comprising approximately 0.63% of the issued
capital in Allkem. See section 10.1 of this Scheme Booklet
for more information about the interests of your Allkem
Directors in Allkem Shares.

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

3.10 Delisting from ASX and TSX

Allkem will apply for removal of Allkem from the official
list of ASX and termination of the official quotation

of Allkem Shares on ASX with effect from the close of
trading on the trading day immediately following the
Scheme Implementation Date, or such other date agreed
in writing with Livent, following consultation with ASX.

Allkem will also apply to TSX for the delisting of Allkem
from TSX with effect on or about the close of trading on
the trading date immediately following Implementation,
or such other date agreed in writing with Livent, following
consultation with TSX.

3.11 Deemed warranties by
Scheme Shareholders

The Scheme provides that each Scheme Shareholder (and
the Sale Nominee) is taken to have warranted to Allkem
and NewCo (and, in the case of an Ineligible Overseas
Shareholder, to the Sale Nominee), and to have appointed
and authorised Allkem as its attorney and agent to warrant
to NewCo (and, in the case of an Ineligible Overseas
Shareholder, to the Sale Nominee), that:

a. all their Allkem Shares (including any rights and
entitlements attaching to their Allkem Shares) that
are transferred under this Scheme will, at the time
of their transfer, be fully paid and free from all:

i. encumbrances, security interests (including a
security interest that is subject to the Personal
Property Securities Act 2009 (Cth), mortgages,
pledges, liens, easements, restrictive covenants,
caveats and interests of third parties of any kind,
whether legal or otherwise; and

ii. restrictions on transfer of any kind;

b. they have full power and capacity to transfer their
Allkem Shares to NewCo (o, in the case of Ineligible
Overseas Shareholders, to the Sale Nominee), together
with any rights and entitlements attaching to those
shares, under the Scheme; and

c. as at the Record Date, they have no existing right
to be issued any other Allkem Shares or any other
form of securities in Allkem.

Allkem undertakes in favour of each Scheme Shareholder
(and, in the case of an Ineligible Overseas Shareholder,
for the Sale Nominee) that it will provide such

warranty to NewCo as agent and attorney of each
Scheme Shareholder.

29 Allkem Shareholders should note that Allkem Directors will receive certain benefits in connection with the Scheme. In particular, (1) each Non-Executive Director will receive
a special exertion fee to recognise the time and effort spent in connection with the evaluation, design and negotiation of the Transaction, (2) certain of the Non-Executive
Directors are proposed to be appointed Directors of NewCo upon implementation of the Transaction, and (3) Mr Pérez de Solay will receive certain benefits in connection with
the Scheme (~USS$2.84m), comprising accelerated vesting of performance rights (consistent with the rights of other holders of performance rights) (~US$1.46m), a pro rata
payment of Mr Pérez de Solay’s contractual STI entitlement (~USS402k), redundancy payments under Mr Pérez de Solay’s employment arrangements (~US$S473k), and a one-off
Transaction Completion Bonus (USS500k). Each of the Allkem Directors considers that it is appropriate for them to make a recommendation in relation to the Scheme, as each
of them believes that the benefits are not of such materiality to them that they impact their consideration of the Scheme or their ability to make a recommendation to Allkem
Shareholders. Further details of the potential benefits (including the value or amount of them) are outlined in section 4.8 of this Scheme Booklet.
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3.12 Existing instructions to the
Share Registry

All instructions, notifications or elections made by
the Scheme Shareholder or the Sale Nominee to
Allkem (binding or deemed to be binding between
the Scheme Shareholder and Allkem) relating to
Allkem or its securities (except for tax file numbers),
including in relation to:

a. whether distributions or dividends are to be paid
by cheque or into a specific account or regarding
notices; or

b. notices or other communications with Allkem,

will, to the extent reasonably practicable and not
prohibited by law, be deemed from the Scheme
Implementation Date (except to the extent determined
otherwise by NewCo in its sole discretion), by reason of
the Scheme, to be made by the person to NewCo until
that instruction, notification or election is revoked or
amended by the person in writing to the NewCo Share
Registry or NewCo CDI Registry (as applicable). Eligible
Shareholders should note that, if they receive NewCo
Shares under the Scheme (either by default or due

to submitting a valid Election), certain instructions,
notifications and elections (including payment
instructions) may not be carried over to the NewCo
Share register, and such persons may be required to
notify the NewCo Share Registry of such preferences.

For further details on NewCo Securities, see section 3.6.

3.13 Implications if the Scheme is

not Implemented

If the Scheme is not Implemented:

a.

unless Allkem Shareholders choose to sell their
Allkem Shares on ASX or TSX, Allkem Shareholders
will continue to hold their Allkem Shares and will

be exposed to risks with respect to Allkem, including
those set out in sections 8.2 and 8.6 of this

Scheme Booklet;

. Allkem Shareholders will not receive the Scheme

Consideration;

. ifthe Scheme is not implemented, the advantages

of the Scheme described in section 1.1 “Reasons to
vote for the Scheme” will not be realised;

. atermination fee of US$64,600,000 may be payable

by Allkem to Livent in certain circumstances. Those
circumstances do not include the failure by Allkem
Shareholders to approve the Scheme at the Scheme
Meeting in and of itself, absent other circumstances.
Further information regarding termination fees

and the parties’ rights to terminate the Transaction
Agreement is set out in section 1.3(c) and paragraph 4
of Annexure D;

. transaction-related costs of approximately

US$21.1 million are expected to be incurred by
Allkem irrespective of whether or not the Scheme
is ultimately Implemented. Further details of the
estimated fees and expenses in relation to the
Scheme are set out in section 10.8;

Allkem will continue to operate as a standalone,
ASX-listed and TSX-listed entity with management
continuing to implement the business plan and
financial and operating strategies it had in place
prior to the Announcement Date; and

. the price of Allkem Shares traded on ASX and TSX

may fall, to the extent that the market price of Allkem
Shares reflects an assumption that the Transaction
will close (although this is difficult to predict with any
degree of certainty).

Further information about the risks to Allkem Shareholders
if the Scheme is not Implemented is set out in sections 8.2
and 8.6.
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4 Your choices as an Allkem Shareholder

and how to vote

4.1 What you should do

You should carefully read this Scheme Booklet in its
entirety before deciding whether to vote in favour of the
Scheme. Allkem Shareholders should refer to sections
1.1 and 1.2 of this Scheme Booklet for further guidance
on the reasons you may choose to vote for or against
the Scheme, and to section 1.3 for other important
considerations relating to your vote.

As noted elsewhere in this document, this Scheme

Booklet does not take into account the investment

objectives, financial situation or particular needs of
any individual Allkem Shareholder.

Section 2 of this Scheme Booklet contains answers to
key questions Allkem expects may be asked in relation
to the Scheme or the Transaction.

If you have any additional questions about this Scheme
Booklet or the Scheme, please contact the Shareholder
Information Line on 1300 367 804 (for callers within
Australia) or +61 2 9066 6162 (for callers outside
Australia) between 9:00am and 5:00pm (AEDT)
Monday to Friday, excluding public holidays.

If you require further advice in relation to the Scheme,
you should contact your legal, financial, taxation or
other professional adviser.

Anyone entitled to attend the Scheme Meeting may
obtain a free electronic copy of this Scheme Booklet
from Allkem’s website (www.allkem.co) or a free
paper copy upon request to Morrow Sodali through
the Shareholder Information Line.

4.2 Yourchoices as an Allkem Shareholder:
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As an Allkem Shareholder, you have four choices currently available to you, which are as follows:

Each Allkem Director who holds or controls Allkem Shares intends to vote all Allkem Shares held or controlled
by them in favour of the Scheme, subject to no Superior Proposal in relation to Allkem emerging and the
Independent Expert continuing to conclude that the Scheme is in the best interests of Allkem Shareholders.

Vote in favour
of the Scheme

In addition, the Independent Expert has concluded that the Scheme is in the best interests of Allkem
Shareholders, in the absence of a Superior Proposal in relation to Allkem.

To follow your Allkem Directors’ unanimous recommendation®° (and consistent with the Independent
Expert’s conclusion), you can vote in favour of the Scheme Resolution at the Scheme Meeting.

For a summary of how to vote on the Scheme Resolution, please refer to section 4.6 and the Notice
of Scheme Meeting contained in Annexure G of this Scheme Booklet.

If, despite your Allkem Directors’ unanimous recommendation and the Independent Expert’s conclusion that
the Transaction, including the Scheme, is in the best interests of Allkem Shareholders, in the absence of a
Superior Proposal in relation to Allkem, you do not support the Scheme, you may vote against the Scheme
Resolution at the Scheme Meeting.

Vote against
the Scheme

However, if the Scheme becomes Effective, the Scheme will bind all Allkem Shareholders, including those
who voted against the Scheme Resolution at the Scheme Meeting and those who did not vote at all.

30 Allkem Shareholders should note that Allkem Directors will receive certain benefits in connection with the Scheme. In particular, (1) each Non-Executive Director will receive
a special exertion fee to recognise the time and effort spent in connection with the evaluation, design and negotiation of the Transaction, (2) certain of the Non-Executive
Directors are proposed to be appointed Directors of NewCo upon implementation of the Transaction, and (3) Mr Pérez de Solay will receive certain benefits in connection with
the Scheme (~USS$2.84m), comprising accelerated vesting of performance rights (consistent with the rights of other holders of performance rights) (~US$1.46m), a pro rata
payment of Mr Pérez de Solay’s contractual STI entitlement (US$402k), redundancy payments under Mr Pérez de Solay’s employment arrangements (~USS473k), and a one-off
Transaction Completion Bonus (USS500k). Each of the Allkem Directors considers that it is appropriate for them to make a recommendation in relation to the Scheme, as each
of them believes that the benefits are not of such materiality to them that they impact their consideration of the Scheme or their ability to make a recommendation to Allkem
Shareholders. Further details of the potential benefits (including the value or amount of them) are outlined in section 4.8 of this Scheme Booklet.
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Sell your Allkem
Shares on ASX

The Scheme does not preclude you from selling some or all of your Allkem Shares on market, for
cash — provided you do so before close of trading on ASX or TSX (as applicable) on the Effective Date

(currently expected to be 21 December 2023), at which time it is currently expected that trading in
Allkem Shares on ASX and TSX (respectively) will be suspended.

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

= you should have regard to the prevailing trading prices of Allkem Shares. You may ascertain the current
trading prices of Allkem Shares through ASX website (www.asx.com.au) or TSX website (www.tmx.com).
For more information on the closing price and daily trading volume of Allkem Shares over the last 12 months
up to the Last Practicable Date, see section 5.14; and

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

Allkem Shareholders who sell some or all of their Allkem Shares on market before trading in Allkem Shares ends:

= may receive payment (which may vary from the ultimate value of the Scheme Consideration) for the sale
of their Allkem Shares sooner than they would receive the Scheme Consideration under the Scheme;

= may incur a brokerage charge;

= may be subject to capital gains tax (CGT), or may otherwise be required to include an amount in respect
of the disposal in their assessable income (as applicable); and

= will not be able to participate in the Scheme or, if one emerges, a Superior Proposal for Allkem, in respect

of those Allkem Shares they have sold.

Do nothing
Shares on market will:

Allkem Shareholders who elect not to vote at the Scheme Meeting and do not sell their Allkem

= ifthe Scheme is Implemented - have their Allkem Shares transferred to NewCo by operation
of the Scheme and receive the Scheme Consideration; or

= if the Scheme is not Implemented - retain their Allkem Shares.

4.3 Yourvoteisimportant

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

Your Allkem Directors unanimously recommend that

you vote in favour of the Scheme at the Scheme Meeting,
subject to no Superior Proposal in relation to Allkem
emerging and the Independent Expert continuing to
conclude that the Scheme is in the best interests of
Allkem Shareholders.

If you are unable to attend the Scheme Meeting
(physically or online), your Allkem Directors recommend
that you complete and return, in the provided
reply-paid envelope, the personalised Proxy Form
provided to you, or lodge your Proxy Form online at
www.investorvote.com.au.

4.4 Details of the Scheme meeting

The Scheme Meeting will be held at 10:30am (AWST) /
1:30pm (AEDT) on 19 December 2023, at

The Studio, Level 2, Crown Towers, Crown Perth
Convention Centre, Great Eastern Highway,
Burswood, Western Australia 6100.

Allkem Shareholders (or their appointed proxies,
attorneys, or corporate representatives) will also

be able to attend the Scheme Meeting online via

an online platform. Details of how to access the online
platform are contained in the Notice of Scheme Meeting
at Annexure G. Additional details about the proceedings
at the Scheme Meeting are set out in section 3.2 and in
the Notice of Scheme Meeting contained in Annexure G
of this Scheme Booklet.

Please note that the Scheme Meeting may be postponed
or adjourned if satisfaction or waiver of a Condition
(where permitted) is delayed, or where the Livent
Stockholder Meeting is postponed or adjourned.

Any postponement or adjournment of the Scheme
Meeting will be announced to ASX and filed under
Allkem’s profile on SEDAR+.


http://www.asx.com.au
http://www.tmx.com
http://www.investorvote.com.au

Allkem Limited Scheme Booklet Section 4

o
o

4.5 Entitlementto vote

Each Allkem Shareholder who is registered on the Allkem
Register at the Voting Eligibility Cut-Off Time (being
7:00pm (AEDT) on 17 December 2023) is entitled to
attend and vote at the Scheme Meeting.

In the case of jointly held Allkem Shares, only one of

the joint shareholders is entitled to vote. If more than
one Allkem Shareholder votes in respect of jointly held
Allkem Shares, only the vote of the Allkem Shareholder
whose name appears first on the Allkem Register will be
counted. Details about the permitted methods of voting
are set out in section 4.6 and in the Notice of Scheme

Meeting contained in Annexure G of this Scheme Booklet.

4.6 How to vote

Voting on the Scheme Resolution will be conducted
by way of a poll. Allkem Shareholders (who are present
in person (including online) or by proxy, attorney

or corporate representative) will have one vote for
each Allkem Share that they hold at the Voting
Eligibility Cut-Off Time (being 7:00pm (AEDT) on

17 December 2023). If you are an Allkem Shareholder
entitled to vote at the Scheme Meeting, you may vote:

a. in person: by attending the Scheme Meeting
in person or online via the online platform;

b. by proxy: by appointing one or two proxies to
attend the Scheme Meeting in person (including
online via the online platform) and vote on your
behalf, such appointment to be made via one of
the following methods:

i. online: www.investorvote.com.au and follow the
instructions provided (Control Number: 133122).

You will need your SRN or HIN, and the Control
Number as shown on your Proxy Form.

You will be taken to have signed the Proxy Form
if you lodge your proxy in accordance with the
instructions on the website. Please read the
instructions for online proxy submission carefully
before you lodge your proxy.

ii. mobile: Scan the QR Code on your Proxy Form and
follow the prompts.

iii. mail: Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001

Australia

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

c. by attorney: An Allkem Shareholder may appoint a
person (whether an Allkem Shareholder or not) as its
attorney to attend and vote at the Scheme Meeting.

An instrument appointing an attorney must be in
writing executed under the hand of the appointer or
the appointer’s attorney duly authorised in writing,
orif the appointer is a corporation, under its common
seal (if any) or the hand of its duly authorised
attorney or executed in a manner permitted by

the Corporations Act. The instrument may contain
directions as to the manner in which the attorney

is to vote on a particular resolution(s) and subject

to the Corporations Act, may otherwise be in any form
as the Allkem Directors may prescribe or accept.

d. by corporate representative: To vote in person at the
Scheme Meeting, an Allkem Shareholder or proxy,
which is a body corporate, may appoint an individual
to act as its representative.

Unless otherwise specified in the appointment, a
representative acting in accordance with his or her
authority, until it is revoked by the body corporate
Allkem Shareholder, is entitled to exercise the same
powers on behalf of that body corporate as that body
corporate could exercise at a meeting or in voting

on aresolution.

A certificate, with or without the seal of the body
corporate Allkem Shareholder, signed by two directors
of that body corporate or signed by one director and
one secretary, or any other document as the chairman
of the Scheme Meeting in his sole discretion considers
sufficient, will be evidence of the appointment, or of
the revocation of the appointment, as the case may be,
of a representative.

Further information on how to appoint proxies, attorneys
and corporate representatives is contained in the Notice
of Scheme Meeting attached as Annexure G of this
Scheme Booklet.

If you are in favour of the Scheme, you should vote in
favour of the Scheme Resolution. The Scheme will not be
Implemented unless the Scheme Resolution is approved
by the Requisite Majorities of Allkem Shareholders.


mailto:www.investorvote.com.au?subject=
http://www.intermediaryonline.com
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4.7 How to ask questions

Allkem Shareholders attending the Scheme
Meeting online will have a reasonable opportunity
to ask questions during the Scheme Meeting via
the online platform.

Allkem Shareholders may also ask questions in real
time during the Scheme Meeting by attending the
Scheme Meeting in person.

Allkem Shareholders who prefer to register questions
in advance of the Scheme Meeting are invited

to do so by submitting questions by email to
scheme.meeting@allkem.co before 10:30am (AWST)
/1:30pm (AEDT) on Tuesday, 12 December 2023
(being five Business Days before the Scheme Meeting).

The chairman of the Scheme Meeting will endeavour to
address as many of the questions as possible during the
Scheme Meeting. However, there may not be sufficient
time available during the Scheme Meeting to address
all of the questions raised. Please note that individual
responses will not be sent to Allkem Shareholders.

4.8 Directors’ recommencdation
and potential benefits in
relation to the Scheme

As set out in this Scheme Booklet, your Allkem Directors
believe that the Scheme is in the best interests of Allkem
Shareholders. This aligns with the Independent Expert’s
view that the Scheme is in the best interests

of Allkem Shareholders.

Accordingly, your Allkem Board unanimously
recommends that Allkem Shareholders vote in favour
of the Scheme, in the absence of a Superior Proposal
in relation to Allkem emerging and the Independent
Expert continuing to conclude that the Scheme isin
the best interests of Allkem Shareholders.

Your Allkem Directors have formed their conclusion

and made their recommendation on the Scheme based
on the reasons outlined in section 1. Reasons that Allkem
Shareholders may consider voting against the Scheme
are set out in section 1.2.

Allkem Shareholders should note that certain Allkem
Directors have interests in the outcome of the Scheme
Resolution that may differ from those of other Allkem
Shareholders, as described below.

a. Martin Pérez de Solay

In connection with Implementation of the Scheme
and otherwise as a result of the Transaction,

Mr Pérez de Solay may be entitled to certain
payments and other benefits. Some of these
payments and other benefits would have become
payable to Mr Pérez de Solay in the ordinary course

(that s, regardless of the Transaction), but will be
accelerated and pro-rated because of the Transaction
and the timing for Implementation.

Mr Pérez de Solay’s entitlements to these payments
and other benefits have been determined by the
Allkem Board having regard to (1) his contractual and
other legal entitlements; and (2) ensuring that Mr
Pérez de Solay is treated in a manner consistent with
the treatment of other Allkem personnel (including
by application of the specific redundancy program
outlined in section 7.7(c) of this Scheme Booklet and
the exercise of the Allkem Board’s discretion under
the PROP outlined in section 10.2).

They are as follows:

i. underAllkem’s existing Management Short
Term Incentive (STI) program, Mr Pérez de Solay
is currently entitled to a STI payment for FY24
equivalent to up to 100% of his current base salary
(which is US$946,361). The Allkem Board can
determine to satisfy the STl entitlement in either
cash or equity and, in light of the Transaction, has
determined to pay all STl entitlements in cash.

Ordinarily, Mr Pérez de Solay’s actual STI
entitlement would be determined by reference to
his and Allkem’s FY24 KPIs and payable at the end
of FY24. Assuming, for illustration, that Mr Pérez
de Solay’s personal performance score against
his FY24 KPls is 85%, that no corporate scorecard
weighting is applied and that Implementation
occurs on or about 4 January 2024 (such that his
total STl entitlement is to be pro-rated to reflect
6 months of service in FY24), Mr Pérez de Solay
would be entitled to be paid US$402,200 on or
about completion of the Transaction;*’

ii. 238,772 of the outstanding and unvested Allkem
Performance Rights held by Mr Pérez de Solay (as
at the Effective Date) will vest in accordance with
the framework described in section 10.2, and
238,772 Allkem Shares will be issued to Mr Pérez
de Solay as a result. For completeness, this
entitlement has been calculated as follows:

A. as at the Last Practicable Date, Mr Pérez de Solay
held 277,126 Performance Rights, of which a
maximum of 220,447 of those Performance
Rights will vest as a result of the Transaction; and

B. subject to the receipt of shareholder approval
at the Allkem 2023 Annual General Meeting, a
further 109,955 Performance Rights (FY24 LTI
Performance Rights) will be issued to Mr Pérez
de Solay, of which a maximum of 18,325 may
vest on an accelerated basis in connection with
the Transaction;

31 These figures are for illustration only; with the maximum STI payment to which Mr Pérez de Solay may be entitled being (the applicable pro-rated portion of) US$946,361.
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iii. in each case, the accelerated vesting of these
Performance Rights is in accordance with their
terms of issue and was determined by applying
the same methodology to Mr Pérez de Solay’s
Performance Rights as the Allkem Board has
applied to all Allkem Performance Rights currently
onissue (and to be issued in respect of FY24), as
set out in section10.2. It is not reasonably
practicable for Allkem to determine the actual value
of the “benefit” delivered through the acceleration
of Mr Pérez de Solay’s Performance Rights (as
Allkem believes that a number of the Performance
Rights would have likely vested in any event at
the end of the applicable performance period).
However, the maximum benefit (assuming that
no Performance Rights would have vested in the
ordinary course) would be approximately US$1.46m
(being the total number of Performance Rights
multiplied by the USD value of Allkem Shares at
close of trading on 3 November 2023);

iv. in connection with Mr Pérez de Solay stepping
down from his role as Managing Director and
CEO of Allkem, Mr Pérez de Solay will be entitled
to receive a one-off redundancy payment in
accordance with applicable laws, Allkem policy
and the specific redundancy program referred to
in section 7.7(c). The redundancy payment is
expected to be approximately US$473,180 (in
addition to remuneration and other accrued
entitlements required to be paid to Mr Pérez de
Solay in accordance with relevant laws and his
existing contractual arrangements) and will be
paid at the end of his 9-month notice period;

v. aone-off Transaction Completion Bonus of
USS500,000, and a one-off Retention Bonus of
US$187,500,%2 will be payable to Mr Pérez de Solay
at the end of his 9-month notice period; and

Vi.

Mr Pérez de Solay may be entitled to further

STl and LTI payments earned during his notice
period, subject to the satisfaction of the
relevant performance conditions and otherwise
in accordance with his existing contractual
entitlements. These STl and LTI cash payments
are not expected to exceed US$709,771 and
US$236,590, respectively, with:

A. both the STl and the LTI entitlements
determined from a starting point of up to
100% of Mr Pérez de Solay’s current base
salary (of US$946,361); and

B. the STl and LTI amounts available to Mr Pérez
de Solay (subject to satisfaction of the
applicable performance conditions) pro-rated
to reflect the continuation of service through his
9-month notice period (that is, 9/12 months in
the case of the STl entitlement and 9/36 months
in the case of the LTI entitlement).

Allkem considers that the total potential benefits
that may be received by Mr Pérez de Solay (in
connection with Implementation of the Scheme
and otherwise as a result of the Transaction) to be

approximately US$2.84 million (excluding salary

and ongoing incentive arrangements payable to

Mr Pérez de Solay during his 9-month notice period).
This is an illustrative figure only and is derived from
Allkem’s share price at the Last Practicable Date,

and assumptions made about Mr Pérez de Solay’s
expected personal performance score against his
FY24 KPIs (see section 4.8(a)(i)). Necessarily, this
figure inflates the value of those potential benefits
that are directly attributable to the Transaction
because, as mentioned above, some of these
payments and other benefits (1) would likely have
become payable to Mr Pérez de Solay in the ordinary
course (that is, regardless of the Transaction); and
(2) are benefits to which Mr Pérez de Solay is entitled
due to the operation of contractual entitlements
that respond to the circumstances of the Transaction
only because Mr Pérez de Solay’s role will be made
redundant as a consequence of the Transaction.

Mr Pérez de Solay will also be paid his salary, a
retention bonus and receive incentives (subject

to satisfaction of applicable performance conditions),
in the ordinary course, during Mr Pérez de Solay’s
9-month notice period (as set out in sections
4.8(@)(v) and 4.8(a)(vi)).

Mr Pérez de Solay considers that these matters are
not of such materiality to him - especially because
of the loss of his role with Allkem following
Implementation and his existing entitlements to
certain of the potential benefits described above -
that they impact on his consideration of the Scheme
or his ability to make a recommendation to Allkem
Shareholders about how to vote on the Scheme
Resolution, especially given that most of these
payments and other benefits would likely have been
paid to Mr Pérez de Solay regardless (that is, in the
ordinary course and in the absence of the Transaction).

Mr Pérez de Solay considers that it is appropriate
for him to make a recommendation in relation to
the Scheme.

. Peter Coleman

If the Scheme is Implemented, it is intended that
Mr Peter Coleman, who is the Non-Executive
Chairman of Allkem, will be appointed as the
Non-Executive Chairman of NewCo. The precise
terms of Mr Coleman’s appointment have not yet
been confirmed; however, see section 7.5(a) for
a brief discussion about indemnity arrangements
for all members of the NewCo Board.

Under the Company’s Constitution, the Allkem
Board may remunerate a Director in connection
with the performance of additional or special duties
for the Company. The Allkem Board is empowered
to determine the quantum of that remuneration

for additional or special duties, and whether that

32 The Retention Bonus amount payable to Mr Pérez de Solay has been determined on the basis that all Allkem executives who fit the criteria outlined in section 10.4(c) will be

entitled to receive a bonus of up to US$250,000 assuming a full 12-month period of retention. Mr Pérez de Solay’s entitlement is pro-rated to reflect cessation of service on

completion of his 9-month notice period.
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remuneration is in addition to, or in substitution
for, the Director’s annual remuneration.

The Allkem Board has determined that, upon dispatch
of this Scheme Booklet to Allkem Shareholders,

Mr Coleman will be entitled to receive a special
exertion fee of $65,000. The special exertion fee

was approved by the Allkem Board to recognise the
significant time and effort spent by the non-executive
members of the Allkem Board in connection with the
evaluation, design and negotiation of the Transaction.

Mr Coleman considers that these arrangements are
not of such materiality to him that they impact on his
consideration of the Scheme or his ability to make a
recommendation to Allkem Shareholders about how
to vote on the Scheme Resolution.

Mr Coleman considers that it is appropriate for him
to make a recommendation in relation to the Scheme.

. Fernando Oris de Roa, Leanne Heywood,

Alan Fitzpatrick, John Turner and Florencia Heredia

If the Scheme is Implemented, it is intended that

Mr Fernando Oris de Roa, Ms Leanne Heywood,

Mr Alan Fitzpatrick, Mr John Turner and Ms Florencia
Heredia, who are Non-Executive Directors of Allkem,
will be appointed as Non-Executive Directors of
NewCo. Again, see section 7.5(a) for a brief discussion
about indemnity arrangements for all members of
the NewCo Board.

Having regard to this discretion, the Allkem Board
has determined that, upon dispatch of this Scheme
Booklet to Allkem Shareholders:

i. Ms Heywood and Mr Turner will each be entitled
to receive a special exertion fee of $40,000; and

ii. Mr Oris de Roa, Ms Heredia and Mr Fitzpatrick
will each be entitled to receive a special exertion
fee of $30,000.

The special exertion fee was approved by the Allkem
Board to recognise the significant time and effort
spent by the non-executive members of the Allkem
Board in connection with the evaluation, design and
negotiation of the Transaction.

Messrs Oris de Roa, Fitzpatrick and Turner, and
Mesdames Heywood and Heredia, each consider

that these arrangements are not of such materiality

to them that they impact on their consideration of

the Scheme or their respective ability to make a
recommendation to Allkem Shareholders about how to
vote on the Scheme Resolution. Each of Messrs Oris de
Roa, Fitzpatrick and Turner, and Mesdames Heywood
and Heredia consider that it is appropriate for them to
make a recommendation in relation to the Scheme.

d. Richard Seville

Upon dispatch of this Scheme Booklet to Allkem
Shareholders, Mr Richard Seville will be entitled

to receive a special exertion fee of $40,000. The
special exertion fee was approved by the Allkem
Board to recognise the significant time and effort
spent by the non-executive members of the Allkem
Board in connection with the evaluation, design and
negotiation of the Transaction.

Mr Seville considers that these arrangements are

not of such materiality to him that they impact on his
consideration of the Scheme or his ability to make a
recommendation to Allkem Shareholders about how to
vote on the Scheme Resolution.

Mr Seville considers that it is appropriate for him to
make a recommendation in relation to the Scheme.

These arrangements are disclosed in this Scheme
Booklet to allow Allkem Shareholders to consider
these arrangements in the context of the unanimous
recommendation of your Allkem Board that you should
vote in favour of the Scheme, subject to no Superior
Proposal in relation to Allkem emerging and the
Independent Expert continuing to conclude that the
Scheme isin the best interests of Allkem Shareholders.

Allkem Shareholders should have regard to these
arrangements when considering the recommendations
and intentions of the Allkem Directors in relation to

the Scheme.
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5 Information on Allkem

5.1 Introduction

The information contained in this section 5 has been
prepared by Allkem. The information concerning Allkem,
and the intentions, views and opinions contained in this
section 5 are the responsibility of Allkem. Livent and
NewCo do not assume any responsibility for the accuracy
or completeness of the information in this section 5.

5.2 Business overview

Allkem, an ASX-listed Australian public company limited
by shares, is a lithium company with a global portfolio
of lithium chemical and spodumene concentrate
operations and projects. Allkem Shares are quoted on
ASX under the symbol “AKE” and listed on the TSX
under the symbol “AKE.”

Allkem’s registered office is in Brisbane, Australia and

its headquarters are in Buenos Aires, Argentina. Allkem
was formed by the merger of Galaxy Resources Limited
(Galaxy) and Orocobre Limited (Orocobre), which was

implemented in August 2021 (Galaxy/Orocobre Merger).

Allkem produces and develops lithium products in
Australia, Argentina and Japan, and its portfolio includes
lithium brine operations in Argentina, a hard rock lithium
operation in Australia and a lithium hydroxide conversion
facility in Japan. In addition, Allkem has new project
developments underway in Canada and Argentina that
are aimed at enhancing Allkem’s ability to meet the
growth in market demand that is expected as part of

a global transition to a net zero carbon future.

Figure 5.2.1 Global lithium operations

James Bay, Canada
Ownership 100%

Olaroz, Argentina
Ownership 66.5%

Cauchari, Argentina
Ownership 100% T
Sal de Vida, Argentina

Ownership 100%

. Operating Asset

Allkem has a track record in developing and operating
lithium mines and chemical processing facilities.

Allkem’s key assets include the:

a. Mt Cattlin lithium spodumene mine in
Ravensthorpe, Western Australia;

b. Olaroz lithium facility in Jujuy Province, Argentina
(of which Allkem owns a 66.5% equity interest);

c. Cauchari lithium brine project in Jujuy
Province, Argentina;

d. Sal de Vida lithium brine project in Catamarca
Province, Argentina;

e. James Bay lithium spodumene project located
in Québec, Canada; and

f. Naraha lithium hydroxide plant in Naraha, Japan
(of which Allkem owns a 75% economic interest).

Allkem believes its development pipeline will position
Allkem to supply the growing lithium market as the

world migrates to lower emissions transport and energy
solutions. Allkem’s vertically integrated production base
allows Allkem to service multiple markets and customers.

@ Naraha, Japan

Ownership 75%

@ WMt Cattlin, Australia

Ownership 100%

. Development Asset
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5.3 Overview of Allkem’s assets,
divisions and operations

Allkem operates primarily in Argentina, Western Australia,
Canada and Japan. Allkem’s primary focus is on the
following assets:

a. Mt Cattlin

Mt Cattlin is a hard rock, open pit mine that produces
spodumene concentrate utilising conventional
extraction and processing techniques. Mt Cattlin

is wholly owned by Allkem and is located two
kilometres north of the town of Ravensthorpe in
Western Australia. The processing plant for Mt Cattlin
is located immediately to the west of the mining area,
with the spodumene concentrate (with a grade up to
6.0% Li,0) produced at Mt Cattlin trucked to the Port
of Esperance for export to customers in Asia.

Table 5.3.1 Mt Cattlin key production and sales

The processing plant also generates by-product
tantalite concentrates from the open pit mining
of the pegmatite ore deposit. Tantalite by-product
concentrate is bagged on site and freighted

to the nearby Global Advanced Metals
Greenbushes operation.

Mt Cattlin has capacity to process up to 1.8 Mt of
ore per year, having been subject to a series of
upgrades since the original 1 Mt per year capacity
facility when it was commissioned in 2010.

Information about the Mineral Resources and Ore
Reserves for Mt Cattlin is set out in section 5.5(a).

A summary of recent key production and sales
statistics achieved at Mt Cattlin is included below:

Metric Units Q1CY22 Q2CY22 Q3CY22 Q4CY22 Q1CY23 Q2CY23 FY22 FY23
Production
Recovery % 58% 42% 25% 37% 60% 67% 56% 49%
Concentrate produced dmt 48,562 24,845 17,606 16,404 38,915 58,059 193,563 130,984
Grade of concentrate % Li,O 5.4% 5.3% 5.3% 5.3% 5.3% 5.3% 5.6% 5.3%
produced
Sales
Concentrate shipped  dmt 66,011 37,837 21,249 15,702 21,553 46,787 231,560 105,291
Grade of concentrate % Li,O 5.6% 5.4% 5.4% 5.3% 5.2% 5.3% 5.6% 5.3%
shipped
Realised price US$/dmt CIF 2,178 4,992 5,026 5,284 5,702 4,297 2,017 4,879
Revenue USS million 143.8 188.9 106.8 83.0 122.9 201.0 467.0 513.7
Cost of production
Cash cost of production US$/t FOB 349 803 796 1,016 1,033 830 401 909
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b. Olaroz

Allkem holds a 66.5% interest in the Olaroz joint
venture (see section 5.4(b) below for details of the
joint venture), which operates the Olaroz lithium
facility. Olaroz is an established lithium brine
evaporation and processing operation, located in the
Jujuy Province of northern Argentina, 230 kilometres
northwest of the capital city San Salvador de Jujuy.
Olaroz produces lithium carbonate chemicals for

the battery, technical and chemical markets.

The joint venture holds mineral properties that cover
the majority of the Salar de Olaroz, including tenements
covering 47,615 ha and two exploration properties
(“cateos”) and consisting of 33 mining concessions.

In addition to its stake in SDJ, Allkem also owns

100% of six properties immediately to the north

of Olaroz, which contribute an additional 9,575 ha.
The properties in the far north of the salar and over
gravel sediments of the Rosario River delta and
surrounding alluvial material are interpreted to overlie
a deeper extension of the salar. In addition to those
six properties, Allkem has also acquired the Maria
Victoria property in the north of Olaroz.

Table 5.3.2 Olaroz key production and sales

Allkem commenced exploration at Olaroz in 2008
and has been extracting lithium since 2013 and
producing lithium carbonate since 2015 from the
Stage 1 operations of Olaroz. Further, in July of 2023,
Allkem achieved first production of wet lithium
carbonate cake at the filter presses of the Stage 2
expansion of Olaroz, and is scheduled to commence
production from Stage 2 in the second half of 2023
with production ramp up planned to take one year.

Stage 2 comprises additional evaporation ponds

and an additional standalone processing facility

with 25,000 tpa of technical grade lithium carbonate
production capacity (in addition to the Stage 1
production capacity of 17,500 tpa). Olaroz Stage 1
and 2’s cumulative site lithium carbonate production
capacity is 42,500 tpa.

Olaroz is fully permitted for Stage 1 and 2 production,
and Sales de Jujuy S.A. (SDJ), the operating company
for the joint venture, has received the relevant
permissions for Olaroz development and operating
activities from both provincial and federal agencies.

Information about the Mineral Resources for Olaroz
is set out in section 5.5(b).

A summary of recent key production and sales
statistics achieved at Olaroz Stage 1 is included below.

Metric Units Q1CY22 Q2CY22 Q3CY22 Q4CY22 Q1CY23 Q2CY23 FY22 FY23
Production tonnes 2,972 3,445 3,289 4,253 4,102 5059 12,863 16,703
Sales tonnes 3,157 3,440 3,721 3,131 2,904 3,430 12,512 13,186
Average price USS$/tonne 27,236 41,033 40,317 46,706 52,738 38,054 23,398 43,981
received

Third party USS/tonne 27,236 41,033 43,237 53,013 53,175 38,062 23,398 46,172
price received

Cash costs of USS/tonne 3,811 4,301 4,563 4,682 4,924 5,882 4,282 5,014
goods sold

Revenue USS million 86 141 150 151 159 132 293 592
Gross cash USS$/tonne 23,425 36,732 35,754 42,024 47,814 32,172 19,116 38,967
margin

(avg. price)

Gross cash % 86% 90% 89% 90% 91% 85% 82% 89%
margin
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c. Cauchari

Cauchari, which is located immediately south of,

and has similar brine characteristics to, Olaroz, is
wholly owned by Allkem. Cauchari is located in the
Puna region, 230 kilometres west of the city of

San Salvador de Jujuy in Jujuy Province of northern
Argentina and is at an altitude of 3,900 meters above
sea level. The Cauchari tenements cover approximately
28,906 ha and consist of 22 mining concessions.
Cauchari was acquired by Orocobre Limited (as
Allkem was formerly known) in 2020 following

the completion of a statutory plan of arrangement
with Advantage Lithium Corporation.

Once fully operational, Cauchari will be a lithium brine
evaporation and processing operation. The operation
may include infrastructure and facilities that are being
supported by the neighbouring Olaroz site.

Cauchari will include the design and installation of
production wells, evaporation ponds and a processing
plant with production capacity of 25,000 tpa of
lithium carbonate.

Information about the Mineral Resources and Ore
Reserves for Cauchari is set out in section 5.5(c).

d. Sal de Vida

Sal de Vida is wholly owned by Allkem and is located
on the Salar del Hombre Muerto in the Province

of Catamarca in northwest Argentina, approximately
200 kilometres from Olaroz in the Puna region

at approximately 4,000 metres above sea level.

Sal de Vida is designed to primarily produce battery
grade lithium carbonate through an evaporation
and processing operation.

Sal de Vida tenements are held by Allkem and
comprise 31 mining concessions over an area of
26,253 ha. As of the date of this Scheme Booklet, all
concessions are in good standing with all statutory
annual payments (mining canon) and reporting
obligations up to date.

The salar system in the Hombre del Muerto basin is
considered to be typical of a mature salar in Argentina,
containing relatively high concentrations of lithium
brine due to the presence of lithium-bearing rocks
and local geothermal waters associated with Andean
volcanic activity. Sal de Vida’s brine chemistry has

a high lithium grade and low levels of magnesium,
calcium and boron impurities.

Development is planned to be delivered in two

stages with Stage 1 currently in construction targeting
15,000 tpa lithium carbonate production capacity
and Stage 2 targeting 30,000 tpa lithium carbonate
production capacity. Both stages will include

the design and installation of production wells,
evaporation ponds and processing infrastructure.

Information about the Mineral Resources and Ore
Reserves for Sal de Vida is set out in section 5.5(d).
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e. James Bay

James Bay is wholly owned by Allkem and is located

in Québec, Canada, approximately 130 kilometres

east of James Bay and the Cree Nation of Eastmain
community. James Bay is located in proximity to the
North American EV market and has access to key
infrastructure in the region, including clean, renewable
energy. Allkem is proposing to develop James Bay

as a hard rock operation, maximising the usage of
renewable energy and utilising spodumene expertise
gained from its Mt Cattlin operations.

The James Bay pegmatite deposit will be mined

by conventional open pit methods. All material will
require drilling and blasting and will be removed
using mining excavators and haul trucks. Mining is
scheduled to achieve low waste stripping in the initial
years with a gradual increase later in the mine life. The
average strip ratio for the life of mine plan is 3.54:1.

The process design is based on an annual throughput
of 2 Mt of ore to produce a final product grade of
6.0% Li,O, with operational flexibility to increase
recovery by reducing concentrate grade to 5.6% Li,0.
The selected process is similar to that currently utilised
at Mt Cattlin, which incorporates a similar flowsheet
based on crushing, screening and dense media
separation (DMS) stages. Processing involves

a conventional three-stage crushing circuit, followed
by a DMS plant. Similar to Mt Cattlin, crystal sizes

are coarse and, therefore, grinding and flotation
methods are not necessary, contributing to lower
operating costs.

Information about the Mineral Resources and Ore
Reserves for James Bay is set out in section 5.5(e).

f. Naraha Lithium Hydroxide Plant

Narahais owned by TLC, a Japanese incorporated joint
venture between TTC and Allkem. Further information
about the Naraha joint venture is included in section
5.4(c) below. Naraha is designed to convert lithium
carbonate feedstock sourced from Olaroz into battery
grade lithium hydroxide.

TTC, on behalf of TLC, operates the Naraha Lithium
Hydroxide Plant with input from Allkem personnel.
Technical and marketing committees of Allkem

and TTC personnel are in place to ensure appropriate
technical and commercial oversight, and reporting
practices. The project was delivered by a turnkey
engineering, procurement, and construction contract
with Veolia.

Naraha construction was completed during 2022, with
successful commissioning resulting in first production
of lithium hydroxide in late October 2022. Since then,
expected product quality and volumes continue to

be achieved enabling approximately 670 tonnes of
technical grade lithium hydroxide to be sold to third
party customers during the March quarter of 2023.

Operational focus continues to be on progressively
increasing the product quality and consistency to
allow commencement of customer qualification
testing for battery grade hydroxide. This is being

done in preference to a focus on volume, as high
utilisation rates have already been indicated in testing.
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5.4 Corporate Structure of Allkem

a. Allkem Group

The corporate structure of Allkem and its wholly owned or controlled entities is set out below. If the Scheme
is Implemented, Allkem will become a wholly-owned subsidiary of NewCo alongside Livent.

Figure 5.4.1 Allkem Corporate Structure
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b. Olaroz Joint Venture

Olaroz is held through SDJ, which is indirectly owned
66.5% by Allkem, 25% by TTC and 8.5% by JEMSE.

Allkem’s and TTC’s interests in SDJ are held via

Sales de Jujuy Pte Ltd, a Singapore incorporated
company. To date, Allkem has funded JEMSE’s

pro rata contributions to the funding of developments
at Olaroz. JEMSE’s funding contribution for Stage 1

of Olaroz is to be repaid to Allkem from future
dividends from SDJ as agreed. JEMSE is not
contributing funding to Stage 2.

Allkem, on behalf of SDJ, manages and operates
Olaroz with input from TTC.

TTC has the sole and exclusive rights to market and
sell all lithium products produced by SDJ from Stage
1and Stage 2 for 20 years from the commencement
of production from Stage 2, subject to oversight from
a joint marketing committee comprised of an equal
number of TTC and Allkem representatives.

Figure 5.4.2 Olaroz Joint Venture structure

72.68% 27.32%
(SDJ SA 66.5%) (SDJ SA 25%)

Sales de Jujuy Pte Ltd

91.5% 8.5%
(Class A Shares) (Class B Shares)

Sales de Jujuy SA

Table 5.4.4 Breakdown of classes of shares

Class A Shares (%)

(Carry Voting &

Shareholder Economic Rights)

(Carry Economic Rights
Only; No Voting Rights)

c. Naraha Lithium Hydroxide Plant Joint Venture

Narahais owned by TLC, a Japanese incorporated
joint venture between TTC and Allkem.

TTC is the appointed manager of Naraha and holds
51% of the Class A shares in TLC, and Allkem holds
49% of the Class A and 100% of the Class B shares

in TLC. Class B shares have no voting rights, but full
participation rights in dividends and distributions.
This structure results in an economic ownership of
75% for Allkem and 25% for TTC in Naraha; but means
that Allkem cannot carry a majority of votes and
therefore control voting decisions of the incorporated
joint venture in its own right.

TTC, on behalf of TLC, manages the operation of
Naraha with input from Allkem technical personnel
and oversight from a technical oversight committee
of Allkem and TTC personnel.

TTC has the sole and exclusive rights to market
and sell all lithium products produced by TLC,
subject to oversight from a joint marketing
committee comprised of an equal number of
TTC and Allkem representatives.

Figure 5.4.3 Naraha Lithium Hydroxide Plant Joint
Venture structure

E Class B E E Class A E E Class A E
¢ (100%) i (49%) CoB1%)
75% 25%

TLC

Class B Shares (%)

Class A + B Shares
(% Total Economic Interest)

TTC 51%

0% 25%

Allkem 49%

100% 75%




Allkem Limited Scheme Booklet Section 5

o
N

5.5 Mineral Resources and Ore Reserves

The following sections provide a summary of Allkem’s Mineral Resources and Ore Reserves effective 30 June 2023.
Mineral Resources are reported inclusive of Ore Reserves, and not “in addition to”, unless stated otherwise.

a. Mt Cattlin

Table 5.5.1 Mt Cattlin Mineral Resources

Contained

Contained Metal Li,CO,

Ore Tonnes Grade Grade Ta,O4 Metal (‘000 1Ibs  Equivalent

Classification Location (mMt) Li,O (%) (ppm) (‘000 t Li,0) Ta,0;) (000t LCE)
1 Mt Cattlin Mineral Resource Update as at 30 June 2023, depleted for mining

Measured In-situ 0.2 1.0% 172 2 75 5

Indicated In-situ 8.8 1.4% 165 121 3,197 299

Total Measured and 9.0 1.4% 165 123 3,272 304

Indicated In-Situ
Inferred In-situ 1.3 1.3% 181 17 518 42
Indicated Stockpiles 1.8 0.8% 95 13 396 32

2 Mt Cattlin Mineral Resource Update as at 30 June 2023, depleted for mining, within a RPEEE shell USD 1,500

Measured In-situ 0.2 1.0% 171 2 44 5
Indicated In-situ 7.2 1.4% 147 98 2,221 242
Total Measured and 7.4 1.4% 148 100 2,265 247

Indicated In-Situ

Inferred In-situ 0.2 1.1% 133 2 48 5

Indicated Stockpiles 1.8 0.8% 95 13 396 32

Notes: 1 Global In-situ Mineral Resource as at 30 June 2023. COG 0.3% lithia. Depleted for mining 1.2Mt @1.2% lithia January-June 2023. 2 RPEEE optimisations were
conducted on a 0.4% Li»O cut-off grade and are reported above a marginal cut-off grade of 0.3% Li»O. Estimates have been rounded to a maximum of two significant figures,
thus sum of columns may not equal. A Competent Persons Statement and other information required by the ASX Listing Rules for Mt Cattlin Mineral Resources is set out in
section 10.11.

Table 5.5.2 Mt Cattlin Ore Reserves

Grade Contained Metal Contained Metal

Classification Location Tonnage (Mt) Grade (% Li,0) Ta205 (ppm) (‘000 t Li,O) (‘000 lbs Ta205)
Proved In-situ 0.2 0.9 120 1 45
Probable In-situ 5.2 1.3 130 69 1,500
Stockpiles 1.8 0.8 95 13 396
Total 7.1 1.2 120 84 1,900

Notes: Ore Reserves mine designs were conducted on a 0.4% LizO cut-off grade and Ore Reserves are reported above a marginal cut-off grade of 0.3% LizO. Estimates have been
rounded to a maximum of two significant figures, thus sum of columns may not equal. A Competent Persons Statement and other information required by the ASX Listing Rules
for Mt Cattlin Ore Reserves is set out in section 10.11.
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b. Olaroz

Table 5.5.3 Olaroz Mineral Resources

Average Li Grade

Li,CO; Equivalent

Classification Brine Volume (m?®) (mg/L) In-situ Li 000 t) (000 tLCE)

Measured 3.3x10° 659 2,170 11,540

Indicated 1.2x10° 592 720 3,840
Total Measured 4.5 x10° 641 2,890 15,380
and Indicated

Inferred 2.2x10° 609 1,360 7,250

Notes: Comparison of values may not add up due to rounding or the use of averaging methods. Lithium is converted to lithium carbonate (Li2COg) with a conversion factor of

5.323. The cut-off grade used to report Olaroz Mineral Resources is 300 mg/L. Mineral Resources that are not Ore Reserves do not have demonstrated economic viability, there
is no certainty that any or all of the Mineral Resources can be converted into Ore Reserves after application of the modifying factors. A Competent Persons Statement and other
information required by the ASX Listing Rules for Olaroz Mineral Resources is set out in section 10.11.

There is no measured Ore Reserve for Olaroz.

Table 5.5.4 Olaroz Mineral Resources estimates by company

Average Li Grade

Li,CO; Equivalent

Category Brine Volume (m?%) (mg/L) In-situ Li 000 t) (’oo0t)
Measured 3.3x10° 659 2,470 11,540
SDJ JV 2.7 x10° 664 1,796 9,561
(66.5% Allkem owned)
Olaroz Lithium 2.0x108 700 142 756
(100% Allkem owned)
La Frontera Minerals 3.8x108 595 229 1,219
(100% Allkem owned)

Indicated 1.2 x 10° 592 720 3,840
SDJ JV (66.5% Allkem owned) 1.1x10° 591 659 3,508
Olaroz Lithium 4.2 x107 645 27 144
(100% Allkem owned)

La Frontera Minerals 5.9x107 573 34 181
(100% Allkem owned)

Measured & Indicated 4.5 x10° 641 2,890 15,380
SDJ JV 3.8x10° 645 2,455 13,069
(66.5% Allkem owned)

Olaroz Lithium 2.4 x108 691 169 900
(100% Allkem owned)
La Frontera Minerals 4.4 x108 592 263 1,400
(100% Allkem owned)

Inferred 2.2x10° 609 1,360 7,250
SDJ JV (66.5% Allkem owned) 1.2 x10° 623 764 4,067
Olaroz Lithium 2.4 x108 650 154 820
(100% Allkem owned)

La Frontera Minerals 7.3x108 608 443 2,358

(100% Allkem owned)
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c. Cauchari

Table 5.5.5 Cauchari Mineral Resources

Average Lithium In-situ Lithium Li,CO; Equivalent

Classification Brine Volume (m?) Grade (mg/L) (‘000 t Li) (’000t LCE)

Measured 6.5x108 527 345 1,850

Indicated 1.1x10° 452 490 2,600

Total Measured 1.8 x10° 476 835 4,450
and Indicated

Inferred 6.0x 108 473 285 1,500

Notes: Comparison of values may not add up due to rounding or the use of averaging methods. Lithium is converted to lithium carbonate (Li-CO3) with a conversion factor

of 5.323. The cut-off grade used to report Cauchari Mineral Resources is 300 mg/L. Mineral Resources that are not Ore Reserves do not have demonstrated economic viability,
there is no certainty that any or all of the Mineral Resources can be converted into Ore Reserves after application of the modifying factors. A Competent Persons Statement
and other information required by the ASX Listing Rules for Cauchari Mineral Resources is set out in section 10.11.

Table 5.5.6 Cauchari Ore Reserves

Average Lithium In-situ Lithium  Li,CO, Equivalent

Classification Year Brine Volume (m?) Grade (mg/L) (‘000 t Li) (000t LCE)
Proved 1-7 7.6 x107 571 43 231
Probable 8-30 3.5x 108 485 169 897
Total 1-30 4.2 x 108 501 212 1,128

Notes: Comparison of values may not add up due to rounding or the use of averaging methods. Lithium is converted to lithium carbonate (Li-COs) with a conversion factor of
5.323. The cut-off grade used to report Cauchari Mineral Resources is 300 mg/L. Mineral Resources that are not Ore Reserves do not have demonstrated economic viability,
there is no certainty that any or all of the Mineral Resources can be converted into Ore Reserves after application of the modifying factors. The Lithium Ore Reserve estimate
represents the lithium contained in the brine produced by the wellfields as input to the evaporation ponds. Brine production initiates in Year 1 from wells located in the NW
Sector. In Year 9, brine production switches across to the SE Sector of the Project. Approximately 25% of M&I Mineral Resources are converted to Total Ore Reserves. Potential
environmental effects of pumping have not been comprehensively analysed at the PFS stage. Additional evaluation of potential environmental effects will be done at the next
stage of evaluation. Additional hydrogeological test work will be required in the next stage of evaluation to adequately verify the quantification of hydraulic parameters in the
Archibarca fan area and in the Lower Sand unit as indicated by the sensitivity analysis carried out on the model results. Ore Reserves are derived from and included within the
M&I Mineral Resources in the Mineral Resource Table 5.5.5. A Competent Persons Statement and other information required by the ASX Listing Rules for Cauchari Ore Reserves
is set out in section 10.11.
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d. Sal de vida

Table 5.5.7 Sal de Vida Mineral Resources

Average Lithium

Li,CO; Equivalent

Classification Brine Volume (m?®) Grade (mg/L) In-situ Li COOO t Li) (‘000 tLCE)

Measured 8.8x108 752 661 3,516

Indicated 7.6x108 742 564 3,004
Total Measured 1.6 x 10° 747 1,225 6,520
and Indicated

Inferred 2.2x108 556 122 652

Notes: Cut-off grade: 300 mg/L lithium. Mineral Resources that are not Ore Reserves do not have demonstrated economic viability. A Competent Persons Statement and other
information required by the ASX Listing Rules for Sal de Vida Mineral Resources is set out in section 10.11.

Table 5.5.8 Sal de Vida Ore Reserves

Average Lithium

In-situ Li Li,CO; Equivalent

Classification  Wellfield Year Brine Volume (m?3) Grade(mg/I) (‘000 tLi) (‘000 tLCE)
Proved Stage 1 1-7 3.9x107 785 31 163
Proved Stage 2 3-9 6.6 x 107 807 53 282
Total Proved 1-9 1.1 x 108 799 84 445
Probable Stage 1 8-40 2.0x108 726 147 780
Probable Stage 2 10-40 3.1x108 763 237 1,261
Total Probable 8-40 5.1 x 108 748 383 2,041
Total 40 6.2 x 108 757 467 2,486

Notes: Assumed 300 mg/L Li cut-off grade. A Competent Persons Statement and other information required by the ASX Listing Rules for Sal de Vida Ore Reserves is set out in

section 10.11.
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e. James Bay

Table 5.5.9 James Bay Mineral Resources

Contained Lithium Li,CO; Equivalent

Classification Ore Tonnage (Mt) Grade (% Li,0)  Oxide (‘000 t Li,O) (‘000) t LCE
Measured — — - -
Indicated 54.3 1.30 706 1,750

Total Measured 54.3 1.30 706 1,750

and Indicated

Inferred 55.9 1.30 724 1,790

Notes: The Mineral Resource estimate has been reported within a conceptual pit shell at a cut-off grade of 0.50% Li>O. The conceptual pit shell used to constrain the Mineral
Resource estimate has been defined using a spodumene concentrate price of US$1,500 per tonne, an exchange rate of CAD:USD of 1.33, a total ore-based cost of CA$S33.92

per tonne, a mining cost of CA$4.82 per tonne, a concentrate transport cost of CAS86.16 per tonne and a metallurgical recovery of 70.1%. Mineral Resources that are not Ore
Reserves do not have demonstrated economic viability. The Competent Persons are not aware of any problem related to the environment, permits or mining titles, or related to
legal, fiscal, socio-political, commercial issues, or any other relevant factor that could have a significant impact on this Mineral Resource estimate. The number of tonnes has been
rounded to the nearest 100,000 tonnes, with any discrepancies observed in the totals due to rounding effects. All tonnages reported are dry metric tonnes. A Competent Persons
Statement and other information required by the ASX Listing Rules for James Bay Mineral Resources is set out in section 10.11.

Table 5.5.10 James Bay Ore Reserves

Classification Tonnage (Mt) Grade (% Li,0) Contained Metal (‘000 t Li,0)
Proved - — —
Probable 37.3 1.27 474

Total 37.3 1.27 474

Notes: Ore Reserves are estimated using the following metal prices (Li2O Conc = US$1,500/t Li>O at 6.0% Li-0) and an exchange rate of CAD:USD 1.33. A minimum mining width
of 5 m was used. A cut-off grade of 0.62% Li-O was used. The bulk density of ore is variable, is outlined in the geological block model, and averages 2.7 g/cm®. The average strip
ratio is 3.6:1. The average mining dilution factor is 8.7% at 0.42% LiO. Numbers may not add due to rounding. A Competent Persons Statement and other information required by
the ASX Listing Rules for James Bay Ore Reserves is set out in section 10.11.
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5.6 Allkem Board and senior management

a. Allkem Board

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

Name

Position and biography

Peter Coleman

Independent Non-Executive Chairman

Mr. Peter Coleman is currently the Chair of the Allkem Board. Mr. Coleman is the former

Chief Executive Officer and Managing Director of Woodside Energy Group Limited (Australia’s
largest independent gas producer) having served in that role from 2011 until his retirement

in June 2021. Prior to joining Woodside, Mr. Coleman spent 27 years with the ExxonMobil

group in a variety of roles, including Vice President-Asia Pacific from 2010 to 2011 and Vice
President-Americas from 2008 to 2010. Mr. Coleman has been a non-executive director of

SLB (a NYSE listed oilfield services company) since 2021. Since 2012, Mr. Coleman has been

an adjunct professor of corporate strategy at the University of Western Australia Business School,
is a member of the Singapore Energy International Advisory Panel and has chaired the Australia
Korea Foundation since 2016. He is the recipient of an Alumni Lifetime Achievement Award from
Monash University and a Fellowship from the Australian Academy of Technological Sciences

and Engineering. Mr. Coleman has been awarded Honorary Doctoral degrees in Law and
Engineering from Monash and Curtin Universities respectively, and was awarded the Heungin
Medal for Diplomatic Service by the Republic of South Korea. Mr. Coleman holds a Bachelor

of Engineering (Civil and Computing) and an MBA.

Martin Pérez de Solay

Managing Director & Chief Executive Officer

Mr. Martin Pérez de Solay was appointed to the Allkem Board as Managing Director on
18 January 2019. At the same time, Mr. Pérez de Solay formally commenced his duties
as Chief Executive Officer.

Mr. Pérez de Solay has a career spanning engineering, operational improvement, banking,
finance and executive management in banking and energy.

Mr. Pérez de Solay is an Industrial Engineer (leng), with qualifications from Instituto
Tecnoldgico de Buenos Aires and Universidad Austral, Buenos Aires, and experience
with the Harvard Kennedy School.

Fernando Oris de Roa

Independent Non-Executive Director

Mr. Fernando Oris de Roa is currently a member of the Allkem Board. Mr. Oris de Roa previously
served as a director of Orocobre Limited from 2010 until the Galaxy/Orocobre Merger. Mr. Oris

de Roa previously served as Ambassador of Argentina to the United States in 2018 and 2019.

Mr. Oris de Roa is a highly successful business leader with a history of developing and operating
large enterprises within Argentina and a reputation for upholding integrity and social responsibility
in his business practices. Mr. Oris de Roa holds a Masters Degree from the Harvard Kennedy
School of Government.

Leanne Heywood

Independent Non-Executive Director

Ms. Leanne Heywood OAM (Order of Australia Medal) is currently a member of the Allkem
Board. Ms. Heywood previously served as a director of Orocobre Limited from 2016 until the
Galaxy/Orocobre Merger. Ms. Heywood previously held a senior position at Rio Tinto Group,
from 2005 to 2015. Since 2019, Ms. Heywood has been a director of Midway Limited (a public
company processing and exporting woodfibre) and Quickstep Holdings Limited (a public
company developing and manufacturing defense technology). She has also served on the board
of Symbio Holdings Limited (a public Australian cloud communications software company)

and Snowy Hydro Limited (an Australian private government business entity) since 2022.

Ms. Heywood’s experience includes strategic marketing, business finance (as Fellow of

CPA Australia) and compliance and she has led organisational restructurings, dispositions

and acquisitions. Additionally, Ms. Heywood has deep experience in international customer
relationship management, stakeholder management (including with respect to governments
and investment partners) and executive leadership in Asia, the Americas and Europe.
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Alan Fitzpatrick

Independent Non-Executive Director

Mr. Alan Fitzpatrick is currently a member of the Allkem Board. Mr. Fitzpatrick previously served
as a director of Galaxy Resources Limited from 2019 until the Galaxy/Orocobre Merger, and from
2013 to present has served as a consultant and business owner of Alan Fitzpatrick Consulting.
Throughout his career, Mr. Fitzpatrick has held senior positions with BHP Group Limited (a public
Australian multinational mining and metals company), Gold Fields Limited (a public South African
gold mining company), Newmont Corporation (a public American gold mining company)

and Bechtel Corporation (an engineering, construction and project management company).

Mr. Fitzpatrick holds a Bachelor of Science in Mechanical Engineering from Gippsland Institute
of Advanced Education.

John Turner

Independent Non-Executive Director

Mr. John Turner is currently a member of the Allkem Board and a partner of Fasken Martineau
DuMoulin LLP, a law firm with offices in Canada, the UK, South Africa and China, where he has
practised as a partner of the firm since 1997 and serves as the leader of the Global Mining Group
and Chair of the Capital Markets and Mergers & Acquisitions Group. Mr. Turner has been involved
in many of the leading corporate finance and merger and acquisition deals in the resources sector.
Mr. Turner previously served as a director of Galaxy Resources Limited from 2047 until the
Galaxy/Orocobre Merger. Mr. Turner has also been the non-executive Chairman of GoGold
Resources, Inc., a TSX-listed gold and silver mining company, since 2019.

Florencia Heredia

Independent Non-Executive Director

Ms. Florencia Heredia is currently a member of the Allkem Board and a senior partner of Allende

& Brea, an Argentine legal firm, where she heads the energy and natural resources practice and
co-heads the ESG and sustainability practice. Ms. Heredia has been a senior partner of Allende

& Brea since 2017. Ms. Heredia has a long-standing experience of 31 years in the mining industry.
Ms. Heredia previously served as a director of Galaxy Resources Limited from 2018 until the
Galaxy/Orocobre Merger. Ms. Heredia serves as Chair of SEERIL (Section of Energy, Environment,
Natural Resources and Infrastructure Law) of the International Bar Association, has been a Trustee
and Secretary of the Board to the Foundation of Natural Resources and Energy Law (former Rocky
Mountain Mineral Law Foundation) and is a member of the International Affairs Committee of
PDAC (Prospectors and Developers Association of Canada), the Argentinean-Canadian Chamber
of Commerce and the Board of the Argentinean-British Chamber of Commerce, the Executive
Committee of the International Women Forum (Argentinean Chapter) and the Academic Board

of RADHEM in Argentina. Ms. Heredia regularly teaches courses in mining and environmental

law topics at the Universidad Catolico de Cuyo, the Universidad Catolica Argentina and as guest
lecturer at Dundee University. Since 2018, she has been a member of the Advisory Board to the
Law School of Universidad Torcuato di Tella in Argentina. For the past 20 years, she has been
repeatedly cited as a leading practitioner in Natural Resources law by, among others, Chambers

& Partners, Who’s Who Legal and Legal 500 including being named “Mining Lawyer of the Year”
in 2013,2015,2016, 2018, 2019, 2020 and 2021.

Richard Seville

Non-Executive Director

Mr. Richard Seville is a mining geologist and geotechnical engineer with over 40 years’ experience
in the resources sector including over 25 years’ experience as either Managing Director or
Executive Director of various ASX, TSX or AIM listed companies.

As Managing Director and Chief Executive Officer, Mr. Seville led the company to its Initial Public
Offering in 2007, and held that position for twelve years until 2019 when he stepped down.

In terms of listed company positions, Mr. Seville is currently the Non-Executive Chairperson of
Agrimin Limited (since August 2019) and was previously a Non-Executive Director of Oz Minerals
Limited (November 2019 - May 2023). He is also Executive Chairman of Advanced Energy
Minerals Inc, a private Canadian based producer of high purity alumina.




b. Allkem senior management

As at the date of this Scheme Booklet, Allkem’s senior management comprised:

Name

Position

Martin Pérez de Solay

Managing Director & Chief Executive Officer

Christian Cortes

Acting Chief Financial Officer

lleana Freire

Chief Human Resources Officer

John Sanders

Chief Legal Officer and Company Secretary

Rick Anthon

Chief Corporate Development Officer

Karen Vizental

Chief Sustainability and External Affairs Officer

Christian Barbier

Chief Sales & Marketing Officer

Robert Edwardes

Chief Projects Officer

James Connolly

Chief Technical Officer

Hersen Porta

Head of Argentina Operations

Denis Couture

Head of Canadian Operations

Liam Franklyn

Head of Australian Operations
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If the Scheme does not proceed, the current senior management of Allkem will remain. If the Scheme is Implemented,
the intentions of NewCo in relation to its management are set out in section 7.5(b), and its intentions in relation to
employees generally are set out in section 7.7.

5.7 Allkem securities and capital structure

a. Allkem securities on issue b. Substantial shareholders

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

As at the Last Practicable Date, the shareholders
described below had publicly disclosed the following
shareholding information by way of substantial
holding notices issued in accordance with section
671B of the Corporations Act:

Table 5.7.1 Allkem securities

Allkem securities Number on issue
Table 5.7.2 Substantial shareholders
Allkem Shares 639,321,293
Allkem Performance Rights 3,317,768 Substantial .
shareholder(s) Shares owned % ownership3*
Fully diluted shares outstanding 642,504,4583°
State Street 35,185,964 5.50%

Corporation and
certain subsidiaries

Toyota Tsusho 39,296,636 6.15%
Corporation

33 The “fully diluted shares outstanding” figure presented excludes 134,603 Allkem Shares currently held by the ESS Trustee to cover vested but unexercised
Allkem Performance Rights (123,707 Allkem Shares) and a small surplus (10,896 Allkem Shares) to cover future vesting of Allkem Performance Rights.

34 The percentage of ownership has been calculated by dividing the number of shares owned by the substantial shareholder (as declared in the most recent
substantial shareholder notice) by the number of Allkem Shares on issue on the Last Practicable Date.
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5.8 Allkem incentive and

equity arrangements

a. Performance Rights and Option Plan

Allkem currently operates a Performance Rights and
Options Plan (PROP) which was most recently updated
and approved by Allkem Shareholders at Allkem’s
annual general meeting held in November 2022, for
the purposes of ASX Listing Rule 7.2 (Exception 13(b)).
The PROP is an at-risk equity incentive plan that allows
Allkem to provide performance rights to assist in the
reward and motivation of eligible participants as well
as the recruitment of new employees to the Allkem
Group. The Allkem Board may invite any employee,

or other person as determined by the Allkem Board
(other than Non-Executive Directors, who are not
eligible to participate in the PROP) to participate in
the PROP in its sole and absolute discretion.
Performance rights are supported by the Allkem
Employee Share Scheme Trust; which has been
established to facilitate and manage the issue or
acquisition of shares on the settlement of vested
Allkem Performance Rights. The Allkem Board views
the operation of the PROP as an important tool

for retaining eligible employees and aligning their
interests with the creation of shareholder value.

All Allkem Performance Rights currently on issue

were issued under the PROP. Each Allkem Performance
Right entitles the participant to receive one Allkem
Share for nil consideration if the Allkem Performance
Right vests.

A summary of the terms of the PROP is contained in

Allkem’s notice of annual general meeting for 2023,
which was released on ASX on 6 October 2023 (and
is available at www.asx.com).

On and subject to Implementation of the Scheme, it is
proposed that the PROP will be discontinued and that
no further invitations or offers will be made under it.

Detail of the proposed treatment of Allkem
Performance Rights is set out in section 10.2,

and details of the proposed incentive arrangements
for NewCo are set out in section 7.9.

. Non-Executive Director Share Plan

Allkem’s Non-Executive Director Share Plan (NED
SRP) was approved by Allkem Shareholders at
Allkem’s 2022 annual general meeting. To date, no
share rights have been issued under the NED SRP.

A summary of the material terms of the NED SRP
is contained in Allkem’s notice of annual general
meeting for 2022, which was released on ASX on
14 October 2022 (and is available at www.asx.com).

On and subject to Implementation of the Scheme,

it is proposed that the NED SRP will be discontinued
and that no further invitations or offers will be made
under it.

5.9 People and culture and

health and safety

a. People and culture overview

As at 30 June 2023, the Allkem Group employed
over 1,350 people, spread across Australia, Argentina,
Canada and Japan.

Allkem is committed to striving to conduct its business
activities in accordance with the following values and
behaviours, which are intended to underpin Allkem’s
work culture and how personnel work together to
achieve Allkem’s vision:

= Respect: Allkem fosters trusted relationships with
its collaborators, the different communities in which
it operates and its business partners;

= Inclusion: Allkem promotes a working environment
where everyone is treated with respect and
differences are considered and celebrated,;

= Empowerment: Allkem encourages all of its
collaborators to live to their fullest potential and
to be proud of the role they play;

= Commitment: Allkem keeps its promises,
reinforcing its reputation as a trustworthy
and qualified partner; and

= Integrity: Allkem is consistent with its core values
in all of its tasks and in its interactions with others.

Allkem continues to promote an inclusive culture,
celebrating diversity in all areas where Allkem
operates. Attracting and retaining quality employees
is of particular importance to Allkem, considering
the relatively isolated regions where Allkem operates
and the increasingly competitive environment in the
lithium sector. Allkem’s objectives include being an
employer of choice and for its employees to be proud
of the company they work for. Allkem is a values-based
organisation where “how” matters and where there
is an organisational culture based on mutual respect
which embraces diversity and inclusivity, providing
opportunities for professional development and
competitive benefits.

. Health and safety overview

Allkem is committed to achieving excellence in its
sustainability practices ensuring the safety, health
and wellbeing of its employees, and responsibly
managing the impacts to the communities and the
environment within which it operates.

In particular, following completion of the Galaxy/
Orocobre Merger, Allkem made it a priority to
implement a consistent approach to health and safety
at each of its operations and projects across its diverse
portfolio. This commitment has assisted Allkem in
achieving year-on-year improved safety performance
since completion of the Galaxy/Orocobre Merger.


http://www.asx.com
http://www.asx.com
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Allkem’s strategic improvement programs during
FY23 focused on crisis and emergency management,
and critical control management. In addition, a
behavioural based safety program was initiated at
Allkem’s Olaroz and Sal de Vida sites to increase
active participation in the detection and correction of
potential safety incidents.

Table 5.9.1 Allkem’s FY23 TRIFR and LTIFR

Safety performance across the Allkem Group

is an agenda item at every meeting of Allkem’s
Sustainability Committee and Board, and material
health and safety risks are incorporated into Allkem’s
risk framework, which is reviewed at least annually by
Allkem’s Audit and Risk Committee.

Allkem’s Total Recordable Injury Frequency Rates
(TRIFR) and Lost Time Injury Frequency Rates (LTIFR)
for FY23, including employees and contractors, for
each site is set out below.

FY23 Mt Cattlin Olaroz Sal de Vida James Bay Total
TRIFR 7.70 1.33 0.0 1.98
LTIFR 0.0 1.33 0.0 0.62

A detailed breakdown of safety performance metrics is included in Allkem’s annual sustainability reporting, which is
available on Allkem’s website at www.allkem.co/sustainability/sustainability-reporting.

5.10 Financing Arrangements

Allkem has entered into a number of debt facilities

and loans, as described further below. As of the Last
Practicable Date, Allkem was in compliance with all of
its debt facility and loan covenants. As at the date of this
Scheme Booklet, Allkem continues to be in compliance
with all of its debt facility and loan covenants.

a. Project Loan and Financing Facilities

SDJ entered into a project loan facility with
Mizuho Bank related to the Olaroz joint venture
(the Project Loan Facility):

= The Project Loan Facility for Stage 1 of Olaroz
provides for a total of $191.9 million. The Stage 1
loan had an outstanding principal balance of
$28.5 million as of 30 June 2023. The interest
rate for the Stage 1 loan is Term SOFR + 0.80%.
The interest rate related to 88.6% of the loan was
hedged in 2014 with such rate to be at 4.896% until
the last repayment in September 2024, Sales de
Jujuy Pte Ltd (the entity through which Allkem and
TTC own their shares in SDJ) has provided security
in favour of Mizuho Bank over the shares it owns
in SDJ and the Japan Organization for Metals
and Energy Security, which covers 82.35% of the
outstanding principal amount.

= The Project Loan Facility for Stage 2 of Olaroz
provides for a total of $180 million. The Stage 2 loan
had an outstanding balance of $162 million as of
30 June 2023. The interest rate for the Stage 2 loan
is fixed at 2.5119% per annum until September 2023
and then 2.6119% per annum until expiration in
March 2029.

Galaxy Lithium (Sal de Vida) S.A., which is owned
100% by Allkem, entered into a project financing
facility on 25 July 2023 with the International Finance
Corporation related to the Sal de Vida Project (the
Project Financing Facility):

= The Project Financing Facility provides a total
of $130 million in limited recourse, sustainability-
linked green project financing facility that matures
in March 2033, with repayment commencing in
March 2026. The Project Financing Facility bears
interest at Term SOFR+ 4.8% with adjustments
of up to +/- 0.25% based on the performance
against agreed sustainability targets, as measured
at 30 June 2026, 2028, and 2030. The Project
Financing Facility is supported by a parent guarantee
until physical and financial completion conditions
are satisfied and subject to affirmative and negative
covenants, including a requirement to hedge
75% of the floating rate exposure of the facility
by financial completion of the Sal de Vida project.

= Allkem is in discussions with another lender to
increase the Project Financing Facility by a further
$50 million, for a total financing package of
$180 million. As at the date of this Scheme
Booklet, those discussions are ongoing and
securing that additional funding would be
subject to the relevant approvals.

. Working Capital Facilities

Allkem has two working capital facilities:

= The pre-export facility with Bank Macro provides
for a facility limit of $13 million as of 30 June 2023.
Subsequent to 30 June 2023, the facility limit was
increased to $20 million. The pre-export facility
bears interest at 6% and expires on 30 July 2024
(pursuant to an extension sought subsequent to
30 June 2023). No amounts have been drawn
through and as of 30 June 2023.


http://www.allkem.co/sustainability/sustainability-reporting
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= The working capital facility with HSBC Australia
Limited (HSBC) provides for a facility limit of
A$5 million as of 30 June 2023. The working capital
facility currently bears interest at 5.75% (a variable
reference rate set and updated periodically by
HSBC for their loan products, less margin of 5.2%)
and is an on-demand facility. No amounts have
been drawn through and as of 30 June 2023.
This is the only Australian based debt.

c. TTC and Affiliate Loans

SDJ has entered into the following loans with TTC,
which are related to the Olaroz joint venture:

= Aloan that provides for a total of $5.1 million. The
loan had an outstanding balance of $5.1 million as
of 30 June 2023. The loan bears interest at SOFR +
6% perannum and will be payable prior to July 2024.

= Aloan that provides for a total of $50.1 million. The
loan had an outstanding balance of $39.5 million as
of 30 June 2023. The loan bears interest at SOFR +
6% perannum and will be payable prior to July 2028.

= Aloan that provides for a total of $39.1 million. The
loan had an outstanding balance of $39.1 million as
of 30 June 2023. The loan bears interest at SOFR +
6% perannum and will be payable prior to July 2030.

= Aloan that provides for a total of $0.3 million.
The loan had an outstanding balance of $0.3 million
loan as of 30 June 2023. The loan bears interest
at SOFR + 0.75% per annum and will be payable
prior to July 2029.

5.11 Historical financial

information of Allkem

a. Overview

This section 5.11 contains the historical financial
information of the Allkem Group (the Allkem Historical
Financial Information), being the:

= Allkem historical consolidated statements of profit
or loss for the years ended 30 June 2023 (FY23),
30 June 2022 (FY22) and 30 June 2021 (FY21)
(Allkem Historical Statements of Operations);

= Allkem historical consolidated statement of
financial position as at 30 June 2023 (Allkem
Historical Balance Sheet); and

= Allkem historical consolidated statements of cash
flows for FY23, FY22 and FY21 (Allkem Historical
Statements of Cash Flows).

(which preceded completion of the disposal).

The Allkem Historical Financial Information has been
reviewed by Ernst & Young Strategy and Transactions
(as Investigating Accountant), in accordance with
the Australian Standard on Assurance Engagements
ASAE 3450 Assurance Engagements involving
Corporate Fundraisings and/or Prospective Financial
Information, as stated in its Independent Limited
Assurance Report, included in Annexure C. Allkem
Shareholders should note the scope and limitations
of the Independent Limited Assurance Report.

The Allkem Group’s full year consolidated financial
statements for FY23, FY22 and FY21, including all
notes to those consolidated financial statements and
a full description of Allkem’s accounting policies, were
filed with ASX on 6 October 2023 (Allkem Financial
Accounts), and are available from Allkem’s website

at www.allkem.co/investors/asx-announcements,
ASX’s website at www.asx.com.au and SEDAR+ at

www.sedarplus.ca.

Allkem Shareholders should note that the Allkem
Financial Accounts are consistent with Allkem’s
Appendix 4E and Annual Report filed with ASX

for each respective financial year, save that the
consolidated financial statements for FY21 and
FY22 were updated in the Allkem Financial Accounts
to reflect the disposal by Allkem of Borax Argentina
S.A.on 16 December 2022. Borax Argentina S.A.
became a discontinued operation upon completion
of such disposal.®®

This section should be read in conjunction with
the risks to which Allkem is subject and the risks
associated with the Scheme (and the Transaction
more broadly), as set out in section 8.

. Basis of preparation

The Allkem Historical Financial Information
included in this section 5.11 is intended to present
Allkem Shareholders with information to assist
them in understanding the historical financial
performance, financial position and cash flows of
the Allkem Group. The Allkem Board is responsible
for the preparation and presentation of the Allkem
Historical Financial Information.

The Allkem Historical Financial Information has been
prepared on a going concern basis, which assumes
continuity of normal business activities and the
realisation of assets and settlement of liabilities

in the ordinary course of business.

The Allkem Historical Financial Information has been
prepared in accordance with the recognition and
measurement principles of Australian Accounting
Standards (AAS) issued by the Australian Accounting
Standards Board (AASB), which are consistent with
International Financial Reporting Standards (IFRS)
issued by the International Accounting Standards

35 The adjustment for FY22 was reflected in the comparative information in the Allkem FY23 Annual Report, but was not reflected in the Allkem FY22 Annual Report
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Board (IASB). The accounting policies used in

the preparation of the Allkem Historical Financial
Information are consistent with those set out in the
Allkem Financial Accounts.

Allkem Shareholders should note that while the
Allkem Financial Accounts were presented in USD,
rounded to the nearest thousands, the Allkem
Historical Financial Information contained in this
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Scheme Booklet is presented in USD and, unless
otherwise noted, rounded to the nearest hundred
thousand for consistency. Consequently, there are
certain instances where tables presented below do
not reconcile exactly due to rounding.

The Allkem Historical Financial Information for
FY23, FY22 and FY21 has been derived from Allkem
Financial Accounts. The Allkem Financial Accounts
were prepared in accordance with AAS, which are
consistent with IFRS, and were audited by Allkem’s
independent auditor, Ernst & Young, in accordance
with Australian Auditing Standards. Ernst &

Young issued unqualified audit opinions on these
consolidated financial statements.

The Allkem Historical Financial Information contained
in this section 5.11is presented in an abbreviated

form insofar as it does not include all the presentation,
disclosure, statements or comparative information
that is required by AAS and other mandatory
professional reporting requirements applicable

to general purpose financial reports prepared in
accordance with the Corporations Act.

. Allkem Historical Statements of Operations
Allkem Historical Statements of Operations for FY23, FY22 and FY21 are set out in Table 5.11.1 below.

Table 5.11.1 Allkem Historical Statements of Operations

FY23 FY22 Fy21
USS millions USS millions USS millions
Revenue 1,207.8 744.7 66.4
Cost of sales (142.0) (144.5) (25.0)
Gross profit 1,065.8 600.2 41.4
Other income 66.0 31.7 1.7
Corporate and administrative expenses (66.5) (43.5) (16.9)
Merger and acquisition costs (9.9) (12.8) (1.2)
Selling expenses (89.6) (57.0) (3.0)
Depreciation and amortisation expense (98.8) (63.3) (18.8)
Asset impairment and write-downs — (0.2) —
Share of net loss of associate (2.1) (3.0) (1.7)
Foreign currency loss (83.3) (10.3) (3.6)
Profit/(loss) before interest and income tax 781.7 441.8 (2.0)
Finance income 72.3 6.0 1.6
Finance costs (24.1) (20.2) (22.7)
Profit/(loss) before income tax 829.9 427.6 (23.1)
Income tax expense (305.3) (92.9) (67.9)
Profit/(loss) after taxation from continuing operations 524.6 334.7 (91.0)
Discontinued operations
(Loss)/profit after tax for the year from discontinued (3.3) 2.5 1.6
operations
Profit/(loss) for the year 521.3 337.2 (89.5)
Profit/(loss) for the year attributable to:
Owners of the parent entity 441.7 305.7 (59.6)
Non-controlling interests 79.6 31.5 (29.8)
Profit/(loss) for the year 521.3 337.2 (89.5)
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d. Allkem Historical Balance Sheet
Allkem Historical Balance Sheet as at 30 June 2023 is set out in Table 5.11.2 below.

Table 5.11.2 Allkem Historical Balance Sheet

As at 30 June 2023
US$ millions
Current assets
Cash and cash equivalents 821.4
Trade and other receivables 142.9
Inventory 126.5
Prepayments 30.9
Total current assets 1,121.7
Non-current assets
Other receivables 42.7
Inventory 86.7
Financial assets at fair value through other comprehensive income 3.5
Other financial assets 21.4
Property, plant and equipment 2,943.5
Intangible assets 520.5
Exploration and evaluation assets 467.6
Investment in associates 4.0
Other non-current assets 2.7
Deferred tax assets 3.1
Total non-current assets 4,095.5
Total assets 5,217.2
Current liabilities
Trade and other payables 137.4
Loans and borrowings 42.5
Provisions 13.9
Lease liabilities 13.3
Income tax payable 176.2
Other liabilities 62.6
Total current liabilities 445.8
Non-current liabilities
Other payables 29.0
Loans and borrowings 231.8
Provisions 47.5
Lease liabilities 39.9
Deferred tax liability 849.4
Total non-current liabilities 1,197.6
Total liabilities 1,643.4
Net assets 3,573.8
Equity
Issued capital 2,686.1
Treasury shares (2.3)
Reserves (5.8)
Retained earnings 7251
Equity attributable to the owners of Allkem 3,403.2
Equity attributable to non-controlling interests 170.6
Total equity 3,573.8
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e. Allkem Historical Statements of Cash Flows

Allkem Historical Statements of Cash Flows for FY23, FY22 and FY21 are set out in Table 5.11.3 below.

Table 5.11.3 Allkem Historical Statements of Cash Flows

FY23 FY22 Fy21
US$ millions US$ millions US$ millions
Cash flows from operating activities
Receipts from customers 1,200.8 730.3 89.2
Payments to suppliers and employees (371.7) (284.2) (97.1)
Interest received 55.0 6.0 2.0
Interest paid (14.2) (10.5) (12.4)
Income tax paid (79.1) — —
Net cash provided by/(used in) operating activities 790.9 441.6 (18.4)
Cash flows from investing activities
Cash acquired from business combination — 209.5 —
Payments for exploration and evaluation assets (40.5) (22.7) (1.1)
Proceeds from the sale of assets - 1.5 2.5
Purchase of property, plant and equipment (493.7) (238.7) (96.5)
Loans provided to related party (15.5) (18.7) —
Proceeds from financial instruments 66.4 32.0 2.7
Proceeds from financial assets - - 0.8
Payment for deposits (5.0) - —
Payments for investment in associate (5.7) — —
Cash disposed from disposal of subsidiary (14.5) — —
Proceeds on disposal of subsidiary 0.2 - -
Net cash used in investing activities (508.3) (37.1) (91.6)
Cash flows from financing activities
Proceeds from issue of shares — (0.6) 119.4
(net of transaction costs)
Payments of treasury shares (17.9) — —
Payments of lease liabilities (9.3) (9.4) (3.3)
Proceeds from borrowings - 44.8 114.0
Proceeds from minority interests 0.8 1.9 —
Repayment of borrowings (36.1) (33.7) (31.0)
Dividends paid to non-controlling interests (3.7) — —
Net cash (used in)/provided by financing activities (66.2) 3.0 199.0
Net increase/(decrease) in cash 216.4 407.5 88.9
and cash equivalents
Cash and cash equivalents, net 663.5 258.3 171.8
of overdrafts, at the beginning of the year
Effect of exchange rates on cash (58.5) (2.3) (2.4)
holdings in foreign currencies
Cash and cash equivalents, net of overdrafts, 821.4 663.5 258.3

at the end of the year
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f.

Non-IFRS financial measures

In addition to profit/(loss) for the year, as determined
in accordance with AAS and IFRS, Allkem evaluates
operating performance using certain non-1FRS
measures, including EBITDAIX, which Allkem defines
as earnings or losses from continuing operations
before interest, tax, depreciation & amortisation,
merger and acquisition costs, purchase price
allocation amortisation and adjustments, other
income, foreign currency losses, share of loss of
associate, and impairments/(writebacks).

Allkem’s management believes the use of these
non-IFRS measures allows management and
investors to compare more easily the historical
financial performance of Allkem’s business from
period to period.

The non-IFRS information provided may not be
comparable to similar measures disclosed by other
companies because of differing methods used by other
companies in calculating EBITDAIX. EBITDAIX should
not be considered as a substitute for profit/(loss) or
other measures of performance or liquidity reported in
accordance with AAS and IFRS.

The following table reconciles EBITDAIX from profit/
(loss) for the year.

Table 5.11.4 Reconciliation of EBITDAIX from profit/(loss) for the year

FY23 FY22 Fy21
Notes US$ millions US$ millions US$ millions
Total profit/(loss) for the year 521.3 337.2 (89.5)
Discontinued operations 3.3 (2.5) (1.6)
Total profit/(loss) for the 524.6 334.7 (91.0)
year — continuing operations
Add: Income tax expense 305.3 92.9 67.9
Profit/(loss) for the year before tax 829.9 427.6 (23.1)
Add merger and acquisition costs (a) 9.9 12.8 1.2
Add amortisation of customer contracts (b) — 13.4 —
due to purchase price allocation
Add inventory adjustment due to (b) — 12.4 —
purchase price allocation
Less otherincome (©) (66.0) (31.7) (1.7)
Add foreign currency (gains)/losses (d) 83.3 10.3 3.6
Add share of loss of associate, net of tax (e) 2.1 3.0 1.7
Add impairment/write-downs (writebacks) ® — 0.2 (18.1)
Add interest (income)/costs (48.2) 14.2 21.1
Add depreciation & amortisation 98.8 49.9 18.8
EBITDAIX 909.8 512.0 3.4
(a) Mergerand acquisition costs (FY23: U$9.9 million, FY22: U$12.8 million, FY21: US$1.2 million) are excluded from EBITDAIX because they are nonrecurring.
(b) InFY22, US12.4 million related to the realisation of inventory at a value in excess of the cost of production and U$13.4 million related to the amortisation of customer

(c
(d

< 2

(e

-

)

contract assets acquired as a part of the Galaxy/Orocobre Merger and are excluded from EBITDAIX because they are nonrecurring and relate to non-cash valuation

adjustments arising from the Galaxy/Orocobre Merger.

Represents primarily gain from financial instruments and is excluded from EBITDAIX because it does not relate to operations.

Represents realised and unrealised losses on AUD denominated balances in corporate entities, with a USD functional currency, Argentine Peso denominated balances

in entities based in Argentina and USD balances in Canadian entities. These amounts are excluded from the calculation of EBITDAIX because they primarily relate to
income tax, cash and other transactional tax balances or as associated with long-term capital projections, which are expected to impact operations in future periods.
Represents the share of loss on the 75% economic interest in TLC and is excluded from EBITDAIX because TLC is constructing a plant that is still in either the development

or commissioning phase.

Represents impairment of assets and inventory write-down reversals and is excluded from EBITDAIX because the loss (or reversal) is nonrecurring.
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5.12 Material changes in Allkem’s
financial position

Other than as disclosed in this Scheme Booklet or
announced to ASX by Allkem, within the knowledge

of the Allkem Board, as at the date of this Scheme
Booklet, the financial position of Allkem has not
materially changed since 30 June 2023, being the latest
date of the statement of financial position available

for Allkem as disclosed in its consolidated financial
statements for the year ended 30 June 2023.

See section 5.16 for further information about how you
can obtain a copy of the Allkem FY23 Annual Report,

the Allkem Financial Accounts (as well as Allkem Group’s
other periodic reports).

5.13 Allkem Directors’ intentions
for the business

The Corporations Regulations require the Allkem
Directors to provide a statement about their intentions
regarding Allkem’s business.

If the Scheme is Implemented, Allkem will become a
wholly-owned subsidiary of NewCo, and NewCo and
the entities owned and/or controlled by NewCo
(including Allkem and Livent) will be the Combined
Group. If the Scheme is Implemented, the NewCo Board
will be constituted as described in section 7.5.

It will be for the Combined Group - and the NewCo
Board, in particular — to determine its intentions as to:

a. the continuation of the business of Allkem;

b. any major changes to be made to the business
of Allkem, including any redeployment of the
fixed assets of Allkem; or

c. the future employment of the present employees
of Allkem.

Accordingly, it is not instructive to Allkem Shareholders
for the current Allkem Directors to provide a statement
about the above matters.

The intentions of the NewCo Board (which will ultimately
include directors who will be appointed to the NewCo
Board if the Scheme is Implemented and may include
current Allkem Directors), are set out in section 7.7.

If the Scheme is not Implemented, the current intentions
of the Allkem Board are to continue to operate the
Allkem Group in the ordinary course of business and in
accordance with the previously stated strategy of Allkem.

5.14 Recent Allkem Share price
performance

Allkem Shares are listed on ASX under ASX code ‘AKE’.

The following chart shows the closing Allkem Share
price and corresponding daily volume traded over
the last 12 months up to and including the Last
Practicable Date.

Figure 5.14.1 Allkem Share price and trading volume over the 12 months before the Last Practicable Date

(source: IRESS, 5 November 2023)
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Table 5.14.2 Price of Allkem Shares as at the Last Practicable Date and other periods

As at the Last Practicable Date

AS per share

The last recorded traded price

$9.54 (3 November 2023)

The highest recorded traded price of Allkem Shares in the
previous three month period

$14.70 (7 August 2023)

The lowest recorded traded price of Allkem Shares in the
previous three month period

$9.17 (1 November 2023)

The highest recorded traded price of Allkem Shares in the
previous twelve month period

$16.73 (13 July 2023)

The lowest recorded traded price of Allkem Shares in the
previous twelve month period

$9.17 (1 November 2023)

The closing price of Allkem Shares on 10 May 2023
(the last trading day prior to announcement of the Transaction)

$12.91

Source: IRESS as at 5 November 2023

5.15 Allkem dividend policy

No dividends have been proposed, declared or paid by
Allkem since Allkem’s incorporation. Allkem does not
currently have a dividend policy.

5.16 Publicly available information
about Allkem for inspection

Allkem is a listed disclosing entity as defined in the
Corporations Act and is subject to regular reporting

and disclosure obligations under the Corporations Act
and ASX Listing Rules. Broadly, these require Allkem

to announce price sensitive information as soon as it
becomes aware of the information, subject to exceptions
for certain confidential information. Allkem is also
required to prepare and lodge with ASIC and ASX both
annual and half-year consolidated financial statements.

Allkem is also subject to certain Canadian disclosure
requirements and standards as a result of its secondary
listing on the TSX, including the requirements of NI
43-101. Copies of documents filed with the Canadian
Securities Administrators are available under Allkem’s
profile on SEDAR+.

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

Copies of the documents filed with ASX may be obtained
from Allkem’s website at www.allkem.co, or free of
charge following a request in writing to Allkem at any
time before the Scheme Meeting. Copies of documents
filed with ASX may also be obtained from ASX’s website
at www.asx.com.au. Copies of the documents lodged
with ASIC in relation to Allkem may be obtained from, or
inspected via, ASIC’s online registry portal ASIC Connect
at www.asicconnect.gov.au, including at ASIC’s self-
service kiosks at ASIC’s service centres, or obtained from
Allkem following a request to Morrow Sodali through the
Shareholder Information Line on 1300 367 804 (within
Australia) or +61 2 9066 6162 (outside Australia) between
9:00am and 5:00pm (AEDT) Monday to Friday, excluding
public holidays, at any time before the Scheme Meeting.

A list of announcements made by Allkem to ASX from
the date of lodgement of the Allkem FY23 Annual
Report on 22 August 2023 to the Last Practicable Date
isincluded below:


http://www.allkem.co
http://www.asx.com.au
http://www.asicconnect.gov.au
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Table 5.16.1 Recent Allkem ASX announcements

Date Announcement

4 September 2023 Application for quotation of securities - AKE

6 September 2023 Notification of cessation of securities - AKE

12 September 2023 Change in substantial holding

15 September 2023 Notification regarding unquoted securities - AKE

19 September 2023 Notification of cessation of securities — AKE

20 September 2023 Annual General Meeting Information

25 September 2023 Cauchari Mineral Resource, Ore Reserve and Project Update
25 September 2023 James Bay Update Confirms Strong Project Economics

25 September 2023 Sal de Vida Delivers Improved Economics, Resources, Reserves
25 September 2023 Olaroz Mineral Resource and Stage 1 & 2 Operations Update
25 September 2023 Allkem confirms material growth profile underpinned by 40 Mt
28 September 2023 Update in relation to merger with Livent Corporation

28 September 2023 Update in relation to merger with Livent Corporation - revised
6 October 2023 Additional financial reports - proposed Livent merger

6 October 2023 Notice of Annual General Meeting/ Proxy Form

6 October 2023 Additional financial reports update

6 October 2023 Notification regarding unquoted securities - AKE

6 October 2023 Change of Director’s Interest Notice

10 October 2023 Notification of cessation of securities - AKE

17 October 2023 September Quarter Results Briefing

26 October 2023 September quarterly activities report

5.17 Litigation

At the date of this Scheme Booklet, Allkem is not involved in any material legal disputes and is not party to any

material litigation.
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6 Information on Livent

6.1 Introduction

The information contained in this section 6 has been
prepared by Livent. The information concerning Livent,
and the intentions, views and opinions contained in this
section 6, are the responsibility of Livent. Allkem and
NewCo do not assume any responsibility for the accuracy
or completeness of the information in this section 6.

6.2 Business Overview

Livent, a Delaware corporation formed in 2018 as a

result of a demerger of the lithium business from former
parent company FMC Corporation, is a fully integrated
lithium company, with a proven track record of producing
performance lithium compounds. Its primary products,
namely battery-grade lithium hydroxide, lithium
carbonate, butyllithium and high purity lithium metal, are
critical inputs used in various performance applications.

Livent produces battery-grade lithium hydroxide that

is primarily used to produce high nickel content cathode
materials for use in electric vehicle (EV) batteries and
other energy storage applications. High nickel content
cathodes enable the production of higher energy
density batteries, allowing vehicles to achieve greater
driving range between charges for the same battery
weight Livent uses the lithium carbonate it produces
mainly for the production of lithium hydroxide as well

as certain energy storage and medical applications.
Livent’s butyllithium is used in the manufacturing of
synthetic rubber and other polymers and as a chemical
reagent in the synthesis of organic compounds for
certain pharmaceutical, agrochemical and electronic
materials, as well as other industries. One of the primary
applications for synthetic rubber is in the production

of fuel-efficient “green” tires. Livent’s high purity
lithium metal is used mainly in non-rechargeable
batteries and in the production of lightweight

materials for aerospace applications.

Livent’s strategy is to focus on supplying high
performance lithium compounds to the fast-growing
EV and broader battery markets, while continuing

to maintain its position as a leading global producer
of butyllithium and high purity lithium metal. Livent
produces lithium compounds such as battery-grade
lithium hydroxide for use in applications that have
specific and constantly changing performance
requirements. Livent believes the demand for its
compounds will continue to grow as the electrification
of transportation accelerates, and as the use of

high nickel content cathode materials increases in
the next generation of battery technology products.

Livent’s performance lithium compounds are frequently
produced to meet specific customer application and
performance requirements. Livent has developed

its capabilities in producing performance lithium
compounds through decades of interaction with its
customers, and its products are key inputs into their
production processes. Livent’s customer relationships
provide Livent with first-hand insight into customers’
production objectives and future needs, which Livent

in turn uses to further develop its products.

Livent sells its performance lithium compounds
worldwide. Most markets for lithium compounds

are global, with significant growth occurring in Asia,
eventually expected to follow in Europe and the US.

This is being driven primarily by the development

and manufacturing of cathode active material for
lithium-ion batteries. Cathode material capacity and
production is currently concentrated in Asia, particularly
China, Japan and Korea. Over the next few years,
significant cathode material capacity and production is
expected to come online in Europe and North America
while capacity and production in China, Japan, Korea
also increases. Livent’s lithium operations in Salar del
Hombre Muerto, Argentina, are an established long life,
competitive producer of high purity lithium carbonate
with significant expansion potential. Additionally, as

the EV supply chain gradually regionalizes to Europe
and North America, Livent’s lithium resource in
Argentina, downstream capabilities in the US and

the development of the Whabouchi Mine and lithium
hydroxide conversion facility in Bécancour through its
investment in Nemaska Lithium Inc. (Nemaska Lithium
or NLI) in Canada, position Livent well for partnering
with leading automakers for their regional electrification
roadmaps. An example of this partnership includes the
multi-year fixed-price sourcing agreement that Livent
and General Motors Co (GM) have entered into, pursuant
to which Livent will supply GM with battery-grade lithium
hydroxide made primarily from lithium extracted at
Livent’s brine-based operations in South America over

a six-year period beginning in 2025.

Headquartered in Philadelphia, Pennsylvania, Livent
has a combined workforce as of 31 December 2022 of
approximately 1,350 full-time, part-time, temporary,
and contract employees and has manufacturing sites
in the US, England, China, and Argentina.
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6.3 Overview of Livent’s assets, divisions, and operations

Livent is a pure-play, fully integrated lithium company with a proven track record of producing lithium compounds. With
extensive global capabilities, nearly 80 years of continuous production experience, applications and technical expertise,
long standing customer relationships and a favourable sustainability profile, the Livent Board believes that Livent is well
positioned to capitalise on the accelerating trends of vehicle electrification and renewable energy adoption.

Figure 6.3.1 Differentiated Producer of Performance Lithium Compounds

Differentiated producer of performance lithium compounds

Performance applications
drive Livent’s business

< G

Electric vehicles Primary battery

— a

-

7 =
Greases Pharmaceutical

Polymers Aerospace

N

Livent’s focus, approach and
capabilities differentiate Livent

Focus on producing lithium hydroxide,
lithium carbonate, butyllithium and
high purity lithium metal

Proprietary process and technical
know-how developed over
nearly 80 years

Customer collaboration and
extensive application expertise

a. Salar del Hombre Muerto

Deep customer relationships, long term
supply contracts with key customers

A balanced lithium hydroxide capacity
footprint in China and the US; expanding
battery-grade lithium hydroxide capacity

Ability to regionally supply global
butyllithium customers

Vertically integrated lithium
metal production

Low-cost brine deposits for base
lithium compounds, with capacity
to support production expansion

In 1991, MdA entered into an ongoing agreement, for

The SdHM project is a production stage property,
which has been operated since 1997. It is primarily
located in the Western Subbasin of the Salar del
Hombre Muerto, a salt pan (salar) located in northwest
Argentina, in the north eastern portion of Catamarca
province on the border with Salta Province.

Livent obtains the substantial majority of its lithium
from its SHHM project in Argentina. Livent conducts
its Argentine operations through Minera del Altiplano
S.A. (MdA), Livent’s Argentine operating Subsidiary.
Livent extracts lithium from naturally occurring
lithium-rich brines located in the Andes Mountains

in Northwest Argentina in part of a region known as
the “lithium triangle”, through a proprietary selective
adsorption and solar evaporation process. Livent
then processes the brine into lithium carbonate at its
co-located manufacturing facility in Fénix, Argentina
and into lithium chloride at its nearby manufacturing
facility in Gliemes, Argentina. Livent then transports
the processed lithium carbonate and lithium chloride
by truck to ports in Argentina and Chile, where it is
shipped by vessel to Livent’s manufacturing facilities
and customers.

so long as Livent’s mineral concession is valid, with
the Argentine federal government and the Catamarca
province in connection with the development of the
SdHM property exploration site. Following legislative
and constitutional reforms in 1993 and 1994, the
Argentine federal government assigned all of its
rights and obligations under the agreement to the
Catamarca province. The agreement governs limited
matters relating to Livent’s production activities

and grants to the Catamarca province an immaterial
minority ownership stake in MdA consisting of two
shares in a class that entitle it to certain governance
rights, which enables the province to receive certain
dividends and to appoint two of MdA’s ten-member
Board of Directors and one of MdA’s three-member
audit committee. The term of the agreement expires
when MdA ceases to extract and produce lithium
compounds from the SHHM property. MdA holds
title to mineral concession rights for its extraction
activities on the SHHM property. These mineral
concession rights cover an area of approximately
327 square kilometres and were granted to MdA
pursuant to the Argentine Mining Code. Pursuant to
the Argentine Mining Code, MdA’s mineral concession
rights are valid until the deposit is depleted of all
minerals. The concession rights may be rescinded
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if Livent fails to pay fees or does not actively extract
minerals for a period lasting more than four years.

The mineral concession rights granted to MdA include
a total of 144 mining concessions, with 143 being in
the Western Subbasin and one being in the Eastern
Subbasin. On 29 December 2021, the mining authority
of Catamarca approved the formation of the Salar del
Hombre Muerto mining group (i.e. a single mining
property constituted from multiple adjoining existing
mines), combining 141 of the 144 mining properties
into one mining property.

MdA is required to pay the Catamarca province an
immaterial semi-annual “canon” fee pursuant to the
Argentine Mining Code and monthly royalties equal
to 3% of the pithead value of the minerals extracted
by MdA (i.e. the value of the unprocessed minerals
as at the time of extraction) pursuant to the Argentine
Mining Investment Law and Catamarca provincial
law. Pithead value is calculated based on the daily
arithmetic average price in the international market
using the official exchange rate of the dollar and
discounting internal and external transport costs
(100%), processing costs (100%) and all other costs
and depreciation of investments after exploitation
of the mineral. Separately, under an amendment
entered into on 25 January 2018 to its long-term
agreement with Catamarca, MdA agreed to pay the
Catamarca province:

i. anadditional monthly contribution equal to
2% of sales of products by MdA from the SHHM
operations, in a given month, and measured at
the higher of (1) MdA’s average invoice price or
(2) an average export price for similar products
from Chile and Argentina, net of tax in either case,
less the 3% monthly royalty (the MdA Contractual
Price), provided that the amount payable by MdA
will not exceed 2% of sales of products at the MdA
Contractual Price in a given month; and

ii. to make corporate social responsibility (CSR)
expenditures in an annual amount that is equivalent
to 0.3% of MdA’s annual sales of products at the
MdA Contractual Price.

In addition to its lithium extraction operations in Salar
del Hombre Muerto, Argentina, Livent has operational
manufacturing facilities in the US, Argentina, England
and China.

b. Nemaska Lithium Project

The Whabouchi spodumene mine and concentrator
is located in the James Bay area in the Province

of Québec, approximately 30 kilometres east of

the Cree Nation of Nemaska and 300 kilometres
north-northwest of the town of Chibougamau.

Livent owns a 50% economic interest in the Nemaska
lithium property through its 100% equity ownership
of Québec Lithium Partners (UK) Limited which in
turns owns a 50% equity interest in Nemaska Lithium
which directly owns all of the assets comprising the
Nemaska lithium project. Livent initially acquired a
25% stake in the project following Nemaska Lithium
bankruptcy proceedings in 2020. Livent then acquired
an additional 25% stake from The Pallinghurst Group
in 2022. The remaining 50% economic interest
continues to be owned by the Canadian government,
through Investissement Québec.

The Nemaska lithium project covers a total of
approximately 1,632 hectares and contains the mine
exploration and development activities that are part
of the Nemaska lithium project, which also includes a
lithium hydroxide conversion facility to be constructed
in Bécancour, Québec. The property is comprised

of 35 claims that initially expire from late 2024
through 2025 but are renewable by NLI, subject only
to declaring proof of exploration and paying renewal
rights and Livent expects these to be renewed, and a
lease covering 138 hectares from the Ministére des
Ressources naturelles et des Foréts of the Province

of Québec, which expires on 25 October 2037 (and

is also renewable). The claims and the lease grant

NLI the right to explore for mineral substances and
their associated surface leases grant rights to develop
necessary infrastructure. The mining lease grants
rights to extract lithium and to mine.

The Nemaska Lithium project comprises mining
operations as well as a crushing and concentration
of the ore to produce a spodumene concentrate.
The concentrator is designed to have a capacity of
235,000 mtpa of spodumene concentrate, which
is used as feedstock to chemical processing plants
and in this instance primarily the hydroxide facility.

Livent is providing technical advisory support,
marketing and sales, and other services to NLI
pursuant to contractual arrangements that are in
place or under negotiation.

The hydroxide facility is in the early stages of
construction and is located in an industrial park in
Bécancour, Québec, approximately 900 km from the
Whabouchi mine. Further detail about the anticipated
construction and production timeline is set out below.
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Table 6.3.2 Québec Asset Details

Spodumene Mine and Concentrator

Lithium Hydroxide Plant

Status Construction

Early Stage Construction

Location Whabouchi, Québec

Bécancour, Québec
(Capacity: 32,000 mtpa lithium hydroxide)

Estimated date to commence 2025
commercial production

2026 (with first spodumene available in 2025)

Estimated capital ~$400m
expenditure required

~$1.2 billion

Feedstock n.a. Whabouchi spodumene (100% integrated)

Customers n.a. Signed first customer agreement with Ford for
up to 13,000 mtpa over an 11 year period

Infrastructure Leveraging existing infrastructure Industrial park in development with access to

from prior site work

rail, infrastructure and proximity to shipping port

Expansion potential Exploration potential

Additional land available to increase future
lithium hydroxide production capacity

Figure 6.3.3 Nemaska Lithium expected timeline

1H 2023 2025

Finalise feasibility study Whabouchi mine and
concentrator complete

2026

Bécancour hydroxide
plant complete

Begin construction
First spodumene
concentrate sales
Announce first to key customers
customers and initial
sources of financing

c. Processing and Downstream Facilities Overview B.
i. Locations and facilities

Livent has producing facilities in the
following locations

A. Catamarca, Argentina (Fénix): The Salar C.
del Hombre Muerto is where Livent extracts
and concentrates lithium brine to then produce
lithium carbonate at a facility co-located on
site. Lithium is concentrated through a
proprietary selective adsorption and solar
evaporation process from naturally occurring
lithium-rich brines.

First lithium hydroxide
sales to customers

Spodumene concentrate
sales to key customers to
continue until full integrated
hydroxide plant ramp-up

Giiemes, Argentina: The Gliemes facility
produces lithium chloride using concentrated
brine from Fénix, most of which is later
utilised to produce butyllithium and high
purity lithium metal.

Bessemer City, North Carolina, United States:
Livent’s largest and most diverse downstream
facility, where Livent produces lithium
hydroxide, butyllithium, specialty organics, high
purity lithium metal and several other inorganic
products (using both carbonate and chloride

as feedstock). The facility is 100% owned and
operated by Livent and has been operational
since 1954. Additionally, Livent’s research,
development, and innovation activities are
based in Bessemer City, North Carolina at the
CLEAR and Analytical labs.
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Figure 6.3.4 Livent Product Flows and Product Applications

D. Bromborough, United Kingdom: The
Bromborough facility primarily services the
European polymer and pharmaceutical markets
for butyllithium (using chloride and lithium
metal as feedstock).

E. Rugao, China: The Rugao facility produces
lithium hydroxide for the high-performance
grease and lithium-ion battery markets under
an exclusive contract manufacturing
relationship with Livent (using carbonate as
feedstock).

F. Zhangjiang, China: The Zhangjiagang facility
supplies the Asian polymer and pharmaceutical
markets for butyllithium under an exclusive
contract manufacturing relationship with Livent
(using chloride and lithium metal as feedstock).

i. Product flows and key applications

Livent is one of a few lithium compound
producers with global processing and
downstream capabilities.

Livent uses the majority of the lithium carbonate

it produces in the production of battery-grade
lithium hydroxide in the United States and China
and the majority of the lithium chloride it produces

Livent Resources

Manufacturing Footprint

in the production of butyllithium products in the
United States, the United Kingdom and China, as
well as in the production of high purity lithium metal
in the United States. The production of butyllithium
and high purity lithium metal (and other specialties)
are referred to by Livent as ‘lithium specialties’.
Concentrated lithium brine from Fénix serves

as feedstock for both chloride and carbonate
production (stated chloride production is
incremental to carbonate production).

Livent has developed proprietary process
knowledge that enables the production of high
quality, low impurity lithium carbonate and lithium
chloride, which supports the manufacturing of
high-quality downstream products. The company
also has significant know-how and experience in
the lithium hydroxide, butyllithium and high purity
lithium metal production processes and product
applications, which Livent believes provides it
with a competitive advantage in these markets.

Figure 6.3.4 below illustrates the product

flows for Livent’s processing and downstream
businesses and sets out the primary applications
for those products.

Key Product Applications

Li-ion batteries for electric vehicles,
> portable devices, stationary storage;

Q Argentina

USA other specialty applications.
High energy density Li-ion batteries

for electric vehicles, portable

mad Lithium Hydroxide

> devices, stationary storage;
USA specialty lubricating greases and
other applications.

Pharmaceuticals; catalyst for

Specialty
— Lithium Salts

—>

Lithium Carbonate

@
l

- . Basic
Lithium Brine Lithium Metal
Lithium Chloride e

High Purity Metals

Butyllithium

chemical intermediates.

USA
Lightweight alloys; non-rechargeable
lithium batteries for household,
medical and military applications;
next generation rechargeable batteries.

Specialty : ———
Organics Pharmaceutical applications.

Agrochemicals; pharmaceuticals;
synthetic ‘green’ rubber applications,
including tyres; and other polymers
for adhesives, compounding, asphalt
modification and sealant applications.

> Air treatment and purification applications.
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iii. Current capacity and expansion plans

A breakdown of Livent’s nameplate capacity and production for the years ended 31 December 2022, 2021 and
2020, respectively, by product type and category presented in product basis metric tonnes is set out below.

Figure 6.3.5 Livent’s historical production and capacity

CY22 cY21 CY20
Product category Product Capacity  Production Capacity  Production Capacity  Production
Performance Lithium Hydroxide3® 30,000 21,493 25,000 19,671 25,000 14,686
Lithium
Butyllithium 3,265 2,520 3,265 2,549 3,265 2,180
High purity 250 88 250 156 250 160
Lithium Metal3”
Base Lithium38 Lithium Carbonate 18,000 16,950 18,000 15,542 18,000 15,589
Lithium Chloride 9,000 4,750 9,000 3,723 9,000 4,836

Livent is currently producing qualified battery grade
lithium hydroxide in both the US and China (current
capacity of ~15,000 metric tons in each for a total
of 30,000 metric tonnes which is fed by Livent’s
carbonate)3® and has current capacity of 9,000
metric tonnes of chloride to feed other specialities
lithium processing facilities. Livent remains focused
on expanding its lithium carbonate and hydroxide
capacities. A lithium hydroxide expansion project
at Bessemer City, North Carolina was mechanically
completed by the end of 2022,

Construction has begun on an additional 15,000
metric tonnes of lithium hydroxide capacity in
China. This production asset will be located in

Table 6.3.6 Livent Year End Production Capacity

the province of Zhejiang and is expected to be
mechanically complete by the end of 2023. Livent
is also evaluating the addition of a lithium recycling
plantin North America or Europe. Further lithium
hydroxide capacity expansions are expected to be
delivered via Nemaska Lithium and the construction
of the Bécancour facility (see more detail in section
6.3(b) about that project).

Set out below is a consolidated illustration of the
current and future nameplate capacity expansion
profile for Livent’s lithium hydroxide projects
(not including Nemaska (Whabouchi), which has
external sales in 2025/26 only before feedstock
for Bécancour production).

CY22 CY23 CY24 CY25 CY26 CY27
Lithium Carbonate (‘000 tonnes per annum)
Current 18 18 18 18 18 18
Expansion of capacity - 10 20 50 50 50
Total Carbonate Capacity 18 28 38 68 68 68
Less: Carbonate to Feed Hydroxide (18) (38) (38) (40) (40) (40)
Excess Carbonate Available for Sale 0 (¢} 0 28 28 28
Lithium Hydroxide (‘O00 tonnes per annum)
Current (Livent Carbonate Feed) 25 25 25 25 25 25
Expansions (Livent Carbonate Feed) 5 20 20 20 20 20
Total Capacity (Livent Carbonate Feed) 30 45 45 45 45 45
Recycling Plant - - - 10 10 10
Nemaska (Bécancour)*° - - - - 32 32
Total Hydroxide Capacity 30 45 45 55) 87 87

Production includes re-processed volume that did not require additional lithium carbonate feedstock in the given production year.
Excludes other specialty product capacities and production.

Represents theoretical capacity for lithium carbonate and lithium chloride. Actual combined production of both products is lower and limited by a trade-off between
the two based on Livent’s lithium production processes. Base Lithium production was approximately 20,500 MT on a LCE basis for 2022, approximately 18,500 MT for
2021 and approximately 19,500 MT for 2020, resulting in the total production shown in the chart.

Also supplemented by small third party lithium carbonate purchases where required to fill downstream contracts.

Shown on a 100% basis.
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Livent has also disclosed expansion plans in China and for a Lithium Recycling Plant in North America or Europe.

Further detail is set out below.

Figure 6.3.7 Livent Lithium Hydroxide and Recycling Expansion Plans

Lithium Hydroxide Expansions

New China Hydroxide Plant

Lithium Recycling Plant

Status Engineering Evaluating

Location Zhejiang, China North America/Europe
Capacity 15,000 metric tonnes 10,000 metric tonnes
Feedstock Livent Carbonate Recycled Material

Other Details = Commercial production in 2024

= Capital spending of ~$25 million

= Designed to reprocess recycled lithium material
= Currently evaluating partnership opportunities
= Commercial production in 2025

= Capital spending to be determined

Livent is also evaluating high purity lithium metal
expansion opportunities, including expansion of
lithium chloride as feedstock, to align with the
potential increase in demand for lithium metal
as customers develop next generation battery
technologies. This includes opportunities for
Livent’s proprietary printable lithium metal
product LIOVIX®.

iv. Contribution to revenue

Figure 6.3.8 below provides an overview of the
revenue contribution from each of the major
Livent products. The other lithium specialties
processed from chloride as the feedstock made
up approximately 40% of revenue in CY22
(butyllithium 34%, other specialties 6%). The
hydroxide processed from carbonate as the
feedstock made up c. 51% of revenue in CY22.
Carbonate and chloride sales made up the
remaining 9%.

Figure 6.3.8 - Livent Revenue By Product

Livent Revenue by Product

51%
Butylithium
34%

CY22 total
$813.2m

Other specialty
6%

Lithium Carbonate and Lithium Chloride
9%

Lithium Hydroxide
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6.4 Corporate structure of Livent

The corporate structure of Livent and its wholly owned or controlled entities, as at the date of this Scheme Booklet is set

out below.

Figure 6.4.1 Corporate Structure of Livent Group

Livent Corporation

POI: USA; PPB: USA

100% Livent USA Corp.
POI: USA; PPB: USA 53.889%
100% Livent Québec Holdings LLC Livent Lithium (GY) Limited 46.111%
POI: USA; PPB: USA POI: Guernsey; PPB: Guernsey
100% . Québec Lithium
Po:‘_'jent J.ag:g.(j.K. Partners (UK) Limited
iJapan; FEB: Japan POI: UK; PPB: UK
100%
100% Livent Overseas Ltd.
POI: USA; PPB: USA 50%
100% Livent Asia-Pacific, Inc. 100% L(';ﬁgrt‘gﬁ;ai':z’g'g?f’igg'
IPLOTB LR PR A POI: China; PPB: China
100% Livent Foreign HoldCo B.V.
POI: Netherlands; PPB: Netherlands
100% Lithium USA Holding LLC 0.01%
POI: USA; PPB: USA
100% - —
99.99% Lithium Cayman LLP Livent Lithium UK
POI: Cayman Islands; Holdings Limited
PPB: Cayman Islands POI: UK; PPB: UK
100% i i
lee.nt Switzerland GrnBH
POI: Switzerland; PPB: Switzerland Livent Lithium LLC
POI: USA; PPB: USA
100% MDA Lithium Holdings LLC 94.999952% Livent Lithium
POI: USA; PPB: USA (Zhangjiagang) Co. Ltd.
POI: China; PPB: China
5.000048%
0%
35.660039% .
v Province of Catamarca
64.339961% . i o
Livent Lithium UK Limited
POI: UK; PPB: UK
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6.5 Mineral Resources and
Mineral Reserves

The information contained in this Section 6.5 was
prepared in accordance with the requirements of NI
43-101. Accordingly, the mineral resources and mineral
reserves estimates for Livent do not purport to be
reported in accordance with or otherwise compliant
with the JORC Code.

Such estimates are disclosed in Livent’s technical reports
for its Salar del Hombre Muerto (SAHM) property and
Whabouchi Mine property, each prepared in accordance
with NI 43-101 and titled “NI 43-101 Technical Report,
Pre-Feasibility Study, Project Fenix, Salar del Hombre
Muerto, Catamarca, Argentina,” prepared for Livent

and Allkem, dated 19 September 2023 and having an
effective date of 31 December 2022 (the SAHM NI 43-101
Report); and “NI 43-101 Technical Report Pre-Feasibility
Study on the Whabouchi Mine, Nemaska, Quebec,”
prepared for Livent and Allkem dated 11 October 2023
and having an effective date of 30 September 2023

(the Whabouchi NI 43-101 Report and, together

with the SAHM NI 43-101 Report, the NI 43-101
Technical Reports).

The NI 43-101 Technical Reports have been filed by
Allkem in Canada, under its profile at www.sedarplus.ca,
pursuant to Canadian securities laws (as described
below) in support of the disclosures of mineral resources
and mineral reserves estimates contained in this Scheme
Booklet. The mineral resource and mineral reserve
estimates are represented on an attributable basis which
reflects Livent’s ownership stake as at the date of this
Scheme Booklet. For the purposes of the Whabouchi

NI 43-101 Report, Livent holds 50% ownership

of Nemaska Lithium, with the remainder held by
Investissement Québec.

In relation to the reliability of the foreign estimates
of mineral resources and mineral reserves (of Livent)
contained in this Scheme Booklet, it should be noted that:

= the foreign estimates are not reported in accordance
with the JORC Code;

= a Competent Person (as defined in the JORC Code)
has not done sufficient work to classify the foreign
estimates as Mineral Resources or Ore Reserves in
accordance with the JORC Code;

= itis currently uncertain whether, following evaluation
and/or further exploration work, these foreign
estimates will be able to be reported as Mineral
Resources or Ore Reserves in accordance with the
JORC Code; and

= the foreign estimates of mineral resources and
mineral reserves (of Livent) contained in this
Scheme Booklet have not been presented with
all of their supporting data.

For further information about the reporting standards
applicable to Livent, please see section 10.10.


http://www.sedarplus.ca

Allkem Limited Scheme Booklet Section 6

©
o

a. Salar del Hombre Muerto - SAHM Project

The following table provides a summary of Livent’s estimated mineral reserves at its SAHM property, as
disclosed in Livent’s SAHM NI 43-101 Report. Livent continues to produce lithium from this brine deposit
located in Catamarca, Argentina, since its predecessor began mining operations in 1997. The mineral reserves
are current as of 31 December 2022. Lithium reserves are the economically mineable part of the lithium
resource. The below mineral reserve amounts are rounded and shown in thousands of metric tonnes of
elemental lithium. A summary of the material technical information and assumptions supporting mineral
resources are included below the table.

Table 6.5.1 Salar del Hombre Muerto Mineral Reserves — Proven and Probable

Property Classification Metric tonnes (‘000)
Proven 150
lar del t Provi
Salar de Ca ame.arca rovince, Probable 580
Hombre Muerto Argentina

Total Reserves

730

Notes:

1 Values rounded to the nearest thousand.

2 Lithium reserves are reported in thousands of metric tonnes of elemental lithium. On a lithium carbonate equivalent (LCE) basis, Livent had 810 thousand
metric tonnes LCE in proven reserves and 3,100 thousand metric tonnes LCE in probable reserves.

3 The Qualified Person estimated lithium reserves using a numerical brine reservoir model to predict changes in brine occurrence and grade in response
to anticipated production schedules.

4 The reference point for the mineral reserves is finished lithium carbonate.

5 Lithium reserves were calculated based on modelled production for the 40-year life of the mine, starting in 2023, based on industry-standard software.
Proven reserves have been estimated as the lithium planned to be produced from 2023 through 2032, for the first 10 years of the 40-year life of mine plan.
Probable reserves have been estimated as the lithium planned to be produced for the remaining 30 years of the life of mine plan (2033 through 2062).

6 40 years was the chosen time frame for the numerical simulation, based on the Qualified Person’s (Sean Kosinski, CPG) understanding of the resource,
25-year operational history, and anticipated production schedule, which in turn is the basis for establishing the life-of-mine. Based on available resources,
current mine plans, and pricing assumptions, the life-of-mine is expected to remain profitable and above the cut-off grade beyond 40 years.

7 The anticipated lithium carbonate production schedules were used to estimate reserves, based on Livent’s production expansion plans. Please see
Section 7.1 under “Combined Group Business Strategy” for more information.

8 New brine production wells are also required to meet future target production rates. All new wells were assumed to draw exclusively from the measured
resource depth interval (0-40 m bgs) in years 1 through 20 based on the Qualified Person’s assumed well configuration (which is only one of many
potential well configurations capable of meeting target lithium production rates). In years 21 through 40, brine is assumed to be produced from both
the measured and indicated resource (0-100 m bgs) depth intervals. In all cases, the expected lithium mass extracted was reduced by 23.4% to account
for process-related lithium losses due to inefficiencies.

9 The estimated economic cutoff grade for the project is 218 mg/L lithium, based on the aforementioned assumptions and the factors and further assumptions
discussed below:

= Numerical model results indicate Livent’s production schedule is feasible and brine grade will remain well above the economically viable cut-off grade throughout
the life of mine plan. The model-simulated flow-weighted average lithium concentration was 523 mg/L at the end of the 40-year simulation period. Although not
considered in the lithium reserves estimate, lower cut-off grades may become economically viable with advances in process technology or with changes in mine
plans (e.g., additional pre-concentrate ponds or selective adsorption columns). The economic analysis indicated positive cash flow for the life-of-mine after an
initial payback period of 3.6 years based on the anticipated production schedule.

+ Assumed pricing for battery-grade lithium carbonate of $20,000 per metric tonne LCE throughout the estimated 40-year life of asset.

= Capital expenditures for the production capacity expansions were estimated at $1,191 million for 2023 through 2028, with sustaining capital expenditures

ranging between $11 million and $25 million between 2023 and 2031.

Estimated production costs amount to approximately $4,700 per metric tonne LCE, not including royalties and fees that, under current law and contractual

arrangements, are set at approximately 3.5% of its annual sales (calculated using the annual Contractual Price described below in the “Mineral Concession

Rights and Royalties” subsection), or corporate taxes, which are estimated based on an assumed 22% effective corporate tax rate. Depreciation calculated

based on asset useful life, usually ranging from 15 years for equipment and machinery to 40 years for buildings, royalties and related fees and corporate

taxes were considered, however, together with the above operating expenses in establishing the cut-off grade.

The reserves estimate reflects an estimated cost of capital of 10% (i.e., Livent’s projected revenues exceed total projected capital and operating expenses

by 10%) to establish the minimum economically viable lithium concentration for the SHHM property to be marginally profitable.

= Financials were valued in current US dollar terms and do not reflect foreign exchange or inflation assumption. Lithium carbonate is priced in US dollars.
Approximately 60% of total operating costs in Argentina are US dollar-denominated and the estimate assumes that inflation will be offset by increased
peso devaluation over time.

10 Further detail about the basis for these mineral reserves, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).
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Table 6.5.2 Salar del Hombre Muerto Mineral Resources — Measured and Indicated

The following table provides a summary of Livent’s estimated mineral resources at its SHHM property, inclusive of
reserves, at 31 December 2022, as disclosed in Livent’s SHAHM NI 43-101 Report. The below mineral resource amounts
are rounded and shown in thousands of metric tonnes of elemental lithium. A summary of the material technical
information and assumptions supporting mineral resources are included below the table.

Property Classification Metric tonnes (‘000) Depth Interval (m bgs)
Measured 520 0-40
Salar del Catamarca Province, )
. Indicated 810 40-100
Hombre Muerto Argentina
Measured + Indicated 1,300 0-100
Notes:

1 Lithium mass rounded to the nearest thousand.

2 Mineral resources are reported inclusive of mineral reserves. Mineral resources are not mineral reserves and do not have demonstrated economic viability.

3 Lithium resources are reported in metric tonnes of elemental lithium. The LCE of the reported resources (including reserves) is 2,800 thousand metric tonnes
LCE in measured resource (0-40 m below ground surface (bgs)), 4,300 thousand metric tonnes LCE in indicated resource (40-100 m bgs), and 4,700 thousand
metric tonnes LCE in inferred resource (100-200 m bgs).

4 Resources are reported on an in-situ basis.
The resource estimate represents the lithium mass in brine, at a specific point in time, that may be produced by pumping or some other extraction method.

[§]

6 The lithium resource estimate relies in part on data analysed by the Qualified Person (William Cutler, Ph.D. CPG) from a monitoring well network, consisting of
35 wells across the Western Subbasin, installed in 2017, and three deep exploration holes installed in 2020. Historical data collected prior to development were
used by the Qualified Person to estimate static reservoir properties that are assumed not to change.

7 Since mining operations on the SAHM property began 25 years ago, the property has continued to produce high-grade (>740 mg/L) lithium brine with remarkably
low variability in brine grade.

8 Resources have been categorised, based on the opinion of the Qualified Person, based on basin depth intervals, according to the available data for the estimate.

9 This resource estimate assumes that brine produced to date originated from brine in the measured resource (0-40 m bgs) interval, since the well batteries used
for brine production are constructed to a depth up to 40 m bgs. Because flow to production wells is predominantly horizontal, and the existing well battery does
not extend below 40 m, it is unlikely lithium produced to-date originated from indicated (40-100 m bgs) or inferred (100-200 m bgs) resource intervals.

10 Although portions of the basin are greater than 200 m, the resources were estimated to a basin depth of 200 m bgs or less, as appropriate. The depth of the resource

in the Western Subbasin (assumed to coincide with depth to bedrock) has been estimated using geophysical methods at greater than 900 m in the western lobe of

the Western Subbasin and deep exploration holes installed in 2020 indicate resource depths greater than 300 m near the primary well battery. However, a

200 m depth cutoff was deemed appropriate (lower total lithium mass) by the Qualified Person in the absence of sufficient data below 200 m bgs.

A cut-off grade of 218 mg/L is tied to the resource estimate (inclusive of lithium reserves) because the cut-off grade was applied to the reserve estimate, although,

in the Qualified Person’s opinion, a substantially lower cut-off grade could establish reasonable prospects for the extraction of lithium. The assumptions underlying

this estimate are described under SHHM’s Mineral Reserves Estimate above.

12 Further detail about the basis for these mineral resources, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).

1

=

Table 6.5.3 Salar del Hombre Muerto Mineral Resources - Inferred

The following table provides a summary of Livent’s estimated inferred mineral resources at its SHHM property,
inclusive of reserves, at 31 December 2022, as disclosed in Livent’s SAHM NI 43-101 Report. The below inferred
mineral resource amount is rounded and shown in thousands of metric tonnes of elemental lithium.

Property Classification Metric tonnes (‘000)  Depth Interval (m bgs)
Salar del Catamarca Province

) I f 1 _2
Hombre Muerto Argentina nferred 890 00-200

Note: The same material technical information and assumptions supporting SHHM’s mineral resource estimates above apply to this table. Further detail about the basis
for these mineral resources, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).
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b. Whabouchi Mine

The following table provides a summary of Livent’s attributable portion, based on its 50% economic ownership
interest in the Whabouchi Mine, of the estimated mineral reserves at the Whabouchi Mine, a hardrock mine in the
development stage located in Québec, Canada, as of 30 September 2023, as disclosed in the Whabouchi NI 43-101
Report prepared for Livent and Allkem. The below mineral reserves amounts are rounded and shown in millions of
metric tonnes of ore and the average grade of the reserves (measured as a percentage thereof) comprised of lithium
oxide (Li,O). Asummary of the material technical information and assumptions supporting mineral reserves are
included below the table.

Table 6.5.4 Whabouchi Mine Mineral Reserves — Proven and Probable

Property Classification Metric tonnes (in millions) Grade (Li,0%)
Whabouchi Mine  Québec, Canada Proven 5.2 1.40%
Probable 13.8 1.28%
Total Reserves 19.1 1.31%

Notes:

1 The above table represents Livent’s attributable portion (50%) of the property’s total mineral reserves.

2 Lithium reserves were calculated based on modeled production for the 34-year life of the mine. Development of the life-of-mine plan included pit optimisation,
pit design, mine scheduling and the application of modifying factors to the measured and indicated mineral resources.

3 The reference point for the mineral reserves is the feed to the primary crusher of the Whabouchi concentrator. The tonnages and grades reported are inclusive
of mining dilution, geological losses and operational mining losses.

4 The reported mineral reserves include 5.2 million metric tonnes and 8.0 million metric tonnes of open pit proven and probable reserves, respectively.
All underground reserves have been classified as probable.

5 Assumes a spodumene concentrate (at an average concentrate grade of 5.5% Li>0) selling price of C$1,264/metric tonne (US$1,011/metric tonne).
6 For the Open Pit Mineral Reserves:
= The Qualified Person for the open-pit mineral reserves is Jeffery Cassoff, P.Eng. (BBA).
= The cut-off grade used to report open pit mineral reserves is 0.40% LizO.
= Pit optimisation parameters are described as follows:
- An assumed metallurgical recovery of 85%.

- Estimated variable mining costs of C$2.25/metric tonne for overburden and C$3.46/metric tonne of rock, variable processing and tailings management
costs of C$11/metric tonne milled, transportation costs of C$159/metric tonne of concentrate and estimated aggregate fixed costs C$46.7 million/year.

- An open pit has been designed which includes 12 meter high benches, a 25 meter wide haul ramp at a maximum grade of 10% and which considers a minimum
mining width of 30 meters. The open pit is approximately 1,400 meters long and 400 meters wide at surface, and has a total surface area of approximately
42 hectares and maximum depth of approximately 230 meters below surface.
= The stripping ratio for the open pitis 2.8 to 1.
7 Forthe Underground Mineral Reserves:
= The Qualified Person for the underground mineral reserves is Andre-Francois Gravel, P.Eng. (DRA).
+ Avariable cut-off grade between 0.5% Li>O to 0.72% Li»O was used to report underground mineral reserves, depending on the anticipated mining method
used in a particular location.
= Underground optimisation parameters are described as follows:
- An assumed mining recovery of 90%, based on estimated mining dilution and ore losses.
- Estimated processing costs of C$48/metric tonne (including mill operation and administration and infrastructure costs), transportation costs of
C$32/metric tonne and mining costs of C$46/metric tonne (including haulage and backfill).
= The reported mineral reserves include nil metric tonnes and 5.8 million metric tonnes of underground proven and probable reserves, respectively.
The Whabouchi deposit will be mined using conventional open pit mining for the first 24 years of operation, followed by 10 years of underground mining.

= Underground mineral reserves reflect both internal dilution, which refers to waste occurring within an ore body, and external dilution, which refers to waste
outside the ore body that is mined during the mining process. With respect to the long-hole mining method, external dilution included a mining dilution of
0.5 meters on the hanging and footwalls.

+ Aminimum true mining width of 4 meters was used.

8 Further detail about the basis for these mineral reserves, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).
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Table 6.5.5 Whabouchi Mine Mineral Resources — Measured and Indicated

The following table provides a summary of Livent’s attributable portion, based on its 50% economic ownership
interest in the Whabouchi Mine, of the estimated mineral resources at the Whabouchi Mine, inclusive of reserves,
as of 31 December 2022, as disclosed in the Whabouchi NI 43-101 Report. The below mineral resource amounts
are rounded and shown in millions of metric tonnes of resources and the average grade of the resource (measured
as a percentage thereof) comprised of lithium oxide (Li,O). A summary of the material technical information and
assumptions supporting mineral resources are included below the table.

Property Classification Metric tonnes (in millions) Grade (Li,0%)
Whabouchi Mine  Québec, Canada Measured 4.8 1.60
Indicated 16.0 1.43%
Measured + Indicated 20.9 1.47%

Notes:

1 The above table represents Livent’s attributable portion (50%) of the property’s total mineral resources.

2 The reference point for the mineral resources is in-situ and undiluted.

3 Density is applied by rock type and the proportion of waste inside each block. A density of 2.77 was used for mineralised pegmatites.

4 Mineral resources are reported inclusive of mineral reserves. Mineral resources are not mineral reserves and do not have demonstrated economic viability.

5 The lithium resources were calculated based on: drillhole database validations and selection of the drillholes and channels for the Mineral Resource estimation
database; 3D modelling of spodumene-bearing pegmatite wireframes, based on lithology and lithium content (% Li-O); geostatistical analysis for data conditioning:
density assignment, capping, compositing and variography; block modelling and grade estimation; resource classification and grade interpolation validations; and
grade and tonnage sensitivities to spodumene concentrate selling prices;

The drilling database used for the mineral resource estimate comprised 258 diamond drillholes and 108 channels. Assaying is predominantly within the pegmatite
dyke occurrences. A three-dimensional geological model based on the drilling database was used to estimate resources for the property as a whole.

(2]

N

Resources were categorised, based on the opinion of the Qualified Person, Marc-Antoine Laporte, P.Geo., into measured, indicated and inferred resources based on
average drill hole spacing, the number of samples used in the interpolation, specific geological units, and professional judgment to avoid isolated blocks. Measured
resources are generally blocks with an average distance between the three nearest drill holes of less than 30 meters; indicated resources are generally blocks with
an average distance between the three nearest drill holes of less than 60 meters; and inferred resources are generally blocks with an average distance between the
three nearest drill holes of less than 90 meters. Blocks that did not have reasonable prospects for the economic extraction of minerals were removed.

8 Reasonable prospects for economic recovery assume:

= Aspodumene concentrate (at an average concentrate grade of 5.5% Liz0) selling price of C$1,264/metric tonne (US$1,011/metric tonne).
= A metallurgical recovery of 85%.

©

For the Open Pit Mineral Resources:

= The cut-off grade used to report open pit mineral resources is 0.30% LizO.
= Pit optimisation parameters are described as follows:

- Total ore based costs of approximately C$58/metric tonne.
- Geotechnical pit slope parameters of 55 degrees (North wall) and 52 degrees (South wall), assuming no underground mining or a crown pillar thick enough
that pit-underground stability interactions do not occur

10 For the Underground Mineral Resources:

= The cut-off grade used to report underground mineral resources is 0.60% Li20.
= Underground optimisation parameters assume total costs (including total ore-based and milling costs) of approximately C$100/metric tonne.

11 Further detail about the basis for these mineral resources, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).

Table 6.5.6 Whabouchi Mine Mineral Resources - Inferred

The following table provides a summary of Livent’s attributable portion, based on its 50% economic ownership
interest in the Whabouchi Mine, of the estimated inferred mineral resources at the Whabouchi Mine, inclusive of
reserves, as of 31 December 2022, as disclosed in the Whabouchi NI 43-101 Report prepared for Livent and Allkem.
The below inferred mineral resource amounts are rounded and shown in millions of metric tonnes of resources and the
average grade of the resource (measured as a percentage thereof) comprised of lithium oxide (Li,O).

Property Classification Metric tonnes (in millions) Grade (Li,0%)

Whabouchi Mine  Québec, Canada Inferred 4.1 1.31%

Note: The same material technical information and assumptions supporting the Whabouchi Mine’s mineral resource estimates above apply to this table. Further detail about the
basis for these mineral resources, including for the purposes of ASX Listing Rule 5.12, is set out in section 6.5(c).
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c. Livent Resources and Reserves Reporting

The mineral reserves and mineral resources estimates
extracted in this Scheme Booklet as follows, or
otherwise underlying or supporting statements made,
are not, and do not purport to be, compliant with the
JORC Code and (having been prepared in accordance
with NI 43-101) are classified as both “foreign
estimates” and “qualifying foreign estimates” under
the ASX Listing Rules. Livent considers these estimates
to be both material and relevant to NewCo given

that Whabouchi and SdHM have the potential to be a
material mining project to NewCo.

ASX Listing Rule 5.12 requires specific information to
be included in a public announcement that contains
a foreign estimate. In accordance with ASX Listing
Rule 512, this information has been provided below
(including in the table that follows and the additional
information that precedes it and elsewhere in this
Scheme Booklet).

i. Salar del Hombre Muerto (SHHM) operations

Estimates of mineral resources and mineral reserves
for Livent’s operations at Salar del Hombre Muerto
(SdHM), Catamarca, Argentina included in this
Scheme Booklet or otherwise contemplated by

or referred to in it are not reported in accordance
with the JORC Code. The definition of a mineral
resource was adopted from the Canadian Institute
of Mining, Metallurgy and Petroleum (CIM 2014).
Details about the SHHM NI 43-101 Report are set out
in the Allkem ASX Announcement titled ‘Allkem and
Livent to Create a Leading Global Integrated Lithium
Chemicals Producer’ dated 10 May 2023 and are
not included separately in this Scheme Booklet.

The mineral reserves and mineral resources
estimates extracted in this Scheme Booklet or
otherwise underlying or supporting statements
made in this Scheme Booklet are not, and do not
purport to be, compliant with the JORC Code and
are classified as “foreign estimates” under the ASX
Listing Rules.

A numerical brine reservoir model was used to
estimate mineral reserves. Mineral reserves have
been classified as proven and probable based on
the relative confidence in the reserve estimates and
the resource interval from which they originated.
The following information has been provided with
respect to the SAHM NI 43-101 Report referenced
elsewhere in this Scheme Booklet in accordance
with ASX Listing Rule 5.12 (including in the table
that follows and the additional information that
precedes it and elsewhere in this Scheme Booklet).

A. Cautionary statements (about reliance on these
foreign estimates):

aa. The mineral resources and mineral reserves
estimates are not reported in accordance
with the JORC Code.

ab. A Competent Person has not done sufficient
work to classify the foreign estimates as
Mineral Resources or Ore Reserves in
accordance with the JORC Code.

ac. Itis currently uncertain whether, following
evaluation and/or further exploration work,
these foreign estimates will be able to
be reported as Mineral Resources or Ore
Reserves in accordance with the JORC Code.

B. Limitation on information relating to the
SdHM operations

All information in this Scheme Booklet in
relation to the SHHM operations and the
SdHM project has been sourced from the
SdHM NI 43-101 Report. Whilst due diligence
has been undertaken and steps have been
taken to review the findings from that and
the information provided, no representation
or warranty, expressed or implied, is made by
Livent as to the fairness, accuracy, correctness,
completeness or adequacy of any information
relating to the SAHM operations.
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Table 6.5.7 ASX Listing Rule 5.12 Table - SdHM operations

ASX Listing Rule

Requirement

Commentary - SHAHM NI 43-101 Report

5.12.1 The source and date of The source of the foreign estimate is the NI 43-101 Technical Report
the historical estimates or named “NI 43-101 Technical Report, Pre-Feasibility Study, Project Fenix,
foreign estimates. Salar del Hombre Muerto, Catamarca, Argentina” dated 19 September 2023

and having an effective date of 31 December 2022 filed by Allkem pursuant
to Canadian securities laws on SEDAR+ on or before the date of this Scheme
Booklet (www.sedarplus.ca). The foreign estimate for mineral resources

is dated 31 December 2022, and the foreign estimate for mineral reserves
is dated 31 December 2022. Based on the final database for the mineral
resource estimate “MRE” and Geological Modelling with an effective date
of 30 September 2022.

5.12.2 Whether the historical The mineral resource and mineral reserve estimates for the SHHM project have
estimates or foreign been prepared using the Canadian National Instrument 43-101 (Standards of
estimates use categories Disclosure for Mineral Projects) reporting guidelines. Accordingly, the mineral
of mineralisation other reserves and mineral resources estimates for the SAHM project are not, and
than those defined in do not purport to be, compliant with the JORC code and are therefore classified
Appendix 5A (JORC Code) as “qualifying foreign estimates” under the ASX Listing Rules. The mineral
and if so, an explanation resource estimate contains categories of mineralisation consistent with the
of the differences. CIM Definitions (2014) as ‘Measured’, ‘Indicated’ and ‘Inferred’, that are

consistent with the terminology of ‘Measured’, ‘Indicated’ and ‘Inferred’
under the JORC Code.

The mineral reserve stated in the foreign estimate are reported as proven
and probable categories as per CIM Definitions (2014). These classifications
are consistent with the definitions of Proved and Probable Ore Reserves in
the JORC Code.

5.12.3 The relevance and The foreign estimate is a material mining project, as there is an intention
materiality of the historical is to increase its production of lithium brine in its Argentinian operations
estimates or foreign through the proposed Transaction.
estimates to the entity.

5.12.4 The reliability of historical The foreign estimate is considered to be reliable for the following reasons:

estimates or foreign
estimates to the entity.

Key criteria, as defined in Table 1 of the JORC Code, has been addressed by
the Competent Person via due diligence and his prior experience with the
SdHM project.

The foreign estimate has been reported publicly through the release of
a NI 43-101 Technical Report supported by relevantly experienced
Qualified Persons.



http://www.sedarplus.ca

Allkem Limited Scheme Booklet Section 6

o

ASX Listing Rule

Requirement

Commentary - SAHM NI 43-101 Report

5.12.5

To the extent known, a
summary of work programs
on which the historical
estimates or foreign
estimates are based and
a summary of the key
assumptions, mining and
processing parameters
and methods used to
prepare the historical

or foreign estimates.

Exploration data related to the SHHM project has been compiled since the
early 1990s. Site characterisation began in 1992, with installation of 74
surface holes, 17 HQ-core holes and 1 NQ-core hole. Following core hole
installation, samples were analysed from 892 core samples and brine samples
were collected from 78 discrete core hole intervals. Additional testing
included downhole geophysical surveys and packer testing. In 1993, a surface
geophysical survey was completed using gravity methods to estimate the depth
to bedrock along 6 transects across the western subbasin. Three pumping wells
and 6 monitoring wells were installed in support of hydraulic testing. Lithium
brine production began in 1997, following completion of exploration and
development activity. Once operations commenced, Livent began collecting
operational data, including lithium brine sampling and drawdown monitoring
which provide useful characterization information. Operational data are
collected on a monthly basis, beginning in 1997 and continuing to the present.
In 2017, Livent installed a monitoring well network consisting of 35 wells and
initiated a brine sampling program. Livent initiated a deep drilling programme
in 2020 to further characterise the deposit at depth in support of the current
expansion programme. During this program, three deep characterisation
boreholes (DCB) were installed to 100, 200 and 300 m bgs. Brine samples,
hydraulic testing and downhole geophysical surveys were performed at each
location prior to their conversion to deep piezometers.

Mineral Resources

Mineral Resources for the project were estimated in 1994 by Water
Management Consultants (WMC) and in 2016 by Integral Consulting (Integral)
based on pre-production data and again in 2017 by Integral based on additional
data from 35 monitoring wells installed across the salarin 2017. Data from
these wells and data from historic exploration and the deep exploration holes
has been used to establish the static reservoir properties (resource estimate).
The resource estimate was updated in 2022 by Integral to incorporate data
from the DCB holes. The current (2022) resource estimate has been developed
to report resources inclusive of reserves. The 2022 resource estimate is based
on kriging and incorporates data from ground surface to 200m bgs as well as
publicly available data related to the eastern sub-basin to constrain the kriging
interpolation at the eastern margin of the western sub-basin.

Historic resource estimates have relied upon various polygonal and kriging
methods for volumetric calculations and Sy and brine assay data to establish
lithium content in the in-situ available brine body. These methods are briefly
summarised below:

= classical polygons using 10m slices for intervals from 0-30m and 0-70m,
based on number of boreholes

= block kriging

= panel kriging

= single polygon

= Thiessen polygons defined by boreholes

= Thiessen polygons with lithologically defined specific yield

= single polygon with statistical predictions of Sy and lithium assay at depth
= Ordinary Kriging.

Analysis of the various historic resource estimates showed good consistency
between methods.




Allkem Limited Scheme Booklet Section 6

o

ASX Listing Rule

Requirement

Commentary - SAHM NI 43-101 Report

5.12.5

To the extent known, a
summary of work programs
on which the historical
estimates or foreign
estimates are based and
a summary of the key
assumptions, mining and
processing parameters
and methods used to
prepare the historical

or foreign estimates.

Ore Reserves

Brine reserves have been estimated with the aid of a 3D numerical model
using SEAWAT Version 4 for simulating variable density groundwater flow

and multi-species transport. SEAWAT is a coupled version of MODFLOW, a
finite difference numerical model designed to simulate groundwater flow,

and MT3DMS, a model designed to address transport of dissolved species in
groundwater. SEAWAT is designed to simulate variable-density brine migration
in continental aquifers by coupling the two programmes.

The model domain covers the entire western sub-basin and an active area
of 364km?2. The model is divided into 123 rows and 1413 columns with cell
sizes ranging from 200m at the halite nucleus to 500m at the margins of

the model. Vertically, the model is divided into nine horizontal layers from

surface to bedrock.

The model was calibrated by adjusting the input parameters until a satisfactory
match between observed and model-simulated conditions was reached.

The model was calibrated to brine elevations and brine chemistry (TDS and

Li concentrations) measured at brine monitoring wells distributed across

the entire western sub-basin, from proxy locations used to represent aggregate
flows from the Primary Well Battery (PWB) and Secondary Well Battery (SWB)
and monitoring wells in the Trapiche aquifer.

Once the model was statically calibrated, a transient calibration was performed
to simulate historical operations from July 1997 to the end of 2022. The
results of the transient calibration showed an average residual head of minus
0.5m and a scaled residual mean of 8%. Average model residuals for lithium
concentration in brine wells were 4.5mg/L. The model balance error at the

end of the calibration was 0.0%. These results are considered to be excellent
and the model calibration to be accurate. Predictive simulations for a 40-year
period ending in 2062 were run assuming constant inflows from the eastern
sub-basin and Trapiche Aquifer for the entire period. Spent brine inflows were
adjusted to account for increased production until 2030 and then held constant.
Leakage from the pre-concentrate ponds was assumed equal to leakage in
2022 until 2026 when the ponds are planned to be re-purposed as part of the
Phase Il expansion.

New pumping wells were modelled to accommodate the required additional
brine production and pumping rates adjusted to account for process losses.
All new wells were simulated to draw exclusively from the Measured resource
depth interval (0-40m bgs) for Years 0-20, and then from the Measured

and Indicated resource depth (0-100m bgs) for Years 21-40. To meet brine
production targets, new wells were added to the Salar Model to the NW of the
PWB and after four years, additional wells were added in the northwestern
quadrant of the western sub-basin.

The reserve model assumes 76.6% overall brine recovery efficiency based on a
mix of 70% SA production and 30% pre-production ponds, which is reasonable
considering the high recoveries achieved in the SA plant to date (>80%). Proved
reserves are classified as brine derived from the Measured resource (0-40m
bgs) screen interval within the first 10 years; while Probable reserves are
classified as brine derived from the Measured and Indicated resources from
0-100m bgs in Years 11-40 of the forecast model.

5.12.6

Any more recent estimates
or data relevant to the
reported mineralisation
available to the entity.

N/A
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Requirement

Commentary - SAHM NI 43-101 Report

5.12.7 The evaluation and/or Additional evaluation and/or exploration may be required to verify the SHAHM
exploration work that project foreign estimates as Mineral Resources or Ore Reserves under the JORC
needs to be completed Code. There is no current intention to verify the SAHM project foreign estimates
to verify the historical as Mineral Resources or Ore Reserves in accordance with the JORC Code. All
estimates or foreign future mineral reserves and mineral resources estimates are intended to be
estimates as mineral prepared and reported to shareholders of the Combined Group in accordance
resources or ore reserves with Subpart 1300 of Regulation S-K. SAHM project information will only be
in accordance with the reported in the future pursuant to NI 43-101 to the extent such reporting is
JORC Code. required by Canadian securities laws.

5.12.8 The proposed timing of There is no current intention to verify the SAHM project foreign estimates as
any evaluation and/or Mineral Resources or Ore Reserves in accordance with the JORC Code. All
exploration work that the future mineral reserves and mineral resources estimates are intended to be
entity intends to undertake prepared and reported to shareholders of the Combined Group in accordance
and a comment on how with Subpart 1300 of Regulation S-K. SAHM project information will only be
the entity intends to reported in the future pursuant to NI 43-101 to the extent such reporting is
fund that work. required by Canadian securities laws

5.12.9 A cautionary statement The estimates of mineral resources and mineral reserves for the SAHM
proximate to, and with project are “qualifying foreign estimates” under the ASX Listing Rules
equal prominence as, and are not reported in accordance with the JORC Code.
the. reported hist?rical The Competent Persons have not done sufficient work to classify the
est!mates orfc?relgn “qualifying foreign estimates” as Mineral Resources and Ore Reserves
estimates stating in accordance with the JORC Code.
certain matters.

Itis currently uncertain, that following evaluation, the foreign estimates
will be able to be reported as Mineral Resources or Ore Reserves in
accordance with the JORC Code.

5.12.10 A statement by a named In accordance with ASX Listing Rule 5.12, Mr William Cutler, Ph.D, CPG, an

competent person

or persons that the
information in the market
announcement provided
underrules 5.12.2 to
5.12.7 isan accurate
representation of the
available data and studies
for the material mining
project. The statement
must include the
information referred to
inrule 5.22(b) and (c).

employee of Integral Consulting Inc., Competent Person and Registered
Member of the American Institute of Professional Geologists (a ‘Recognised
Professional Organisation’ under the definitions of the JORC Code), confirms
the information in this Scheme Booklet that relates to the SAHM NI 43-101
Report mineral resource foreign estimate is an accurate representation of
the available data and studies for the SAHM project. Mr Cutler has sufficient
experience that is relevant to the style of mineralisation and type of deposit
under consideration and to the activity being undertaken to qualify as a
competent person for the reporting of Mineral Resources in accordance with
the JORC Code. Mr Cutler consents to the inclusion in the report of the matters
based on their information in the form and context in which it appears.

In accordance with ASX Listing Rule 5.12, Mr Sean Kosinski, CPG, an employee
of Livent, a Competent Person and Registered Member of the American Institute
of Professional Geologists (a ‘Recognised Professional Organisation’ under

the definitions of the JORC Code), confirms the information in this Scheme
Booklet that relates to the SHHM NI 43-101 Report mineral resource foreign
estimate is an accurate representation of the available data and studies for the
SdHM project. Mr Kosinski has sufficient experience that is relevant to the style
of mineralisation and type of deposit under consideration and to the activity
being undertaken to qualify as a competent person for the reporting of Mineral
Resources in accordance with the JORC Code. Mr Kosinski consents to the
inclusion in the report of the matters based on their information in the form and
context in which it appears.
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ii. Whabouchi Mine operations

A. Cautionary statements (about reliance on these foreign estimates)

aa. The estimates of mineral resources and mineral reserves for the Whabouchi Mine are both ‘foreign

estimates’ and ‘qualifying foreign estimates’ under the ASX Listing Rules (having been prepared in
accordance with NI 43-101) and are not reported in accordance with the JORC Code.

ab. Competent Persons have not done sufficient work to classify the qualifying foreign estimates as

Mineral Resources and Ore Reserves in accordance with the JORC Code.

ac. Itis uncertain, that following evaluation and/or further exploration work, the qualifying foreign estimates

will be able to be reported as Mineral Resources or Ore Reserves in accordance with the JORC Code.

B. Limitation on information relating to the Whabouchi Mine

All information in this Scheme Booklet in relation to the Whabouchi Mine — including in relation to mineral
resources and mineral reserves estimates, life of mine plans and other financial forecasts — has been sourced
from the Whabouchi NI 43-101 Report. Whilst due diligence has been undertaken and steps have been taken to
review the findings from that and the information provided, no representation or warranty, expressed or implied,
is made by Livent as to the fairness, accuracy, correctness, completeness or adequacy of any information relating
to the Whabouchi Mine.

Table 6.5.8 ASX Listing Rule 5.12 Table — Whabouchi Mine operations

ASX Listing Rule Requirement

Commentary - Whabouchi NI 43-101 Report

5.12.1 The source and date of The source of the foreign estimate is the NI 43-101 Technical Report named “NI
the historical estimates 43-101 Technical Report Pre-Feasibility Study on the Whabouchi Mine, Nemaska,
or foreign estimates. Québec” dated 11 October 2023, and having an effective date of 30 September

2023 filed by Allkem pursuant to Canadian securities laws on SEDAR+ on or around
the date of this Scheme Booklet (www.sedarplus.ca). The foreign estimate for
mineral resources is dated 31 December 2022, and the Mineral Reserve estimate
is dated 30 September 2023. Based on the final database for the Mineral Resource
Estimate “MRE” and Geological Modelling with an effective date 21 January 2022.

5.12.2 Whether the historical The mineral resource and mineral reserve estimates for the Whabouchi Mine have
estimates or foreign been prepared using the Canadian National Instrument 43-101 (Standards of
estimates use categories  Disclosure for Mineral Projects) reporting guidelines. Accordingly, the mineral
of mineralisation other reserves and mineral resources estimates for the Whabouchi Mine are not, and do
than those defined in not purport to be, compliant with the JORC Code and are therefore classified as
Appendix 5A (JORC Code) “qualifying foreign estimates” under the ASX Listing Rules. The mineral resource
and if so, an explanation estimate contains categories of consistent with the CIM Definitions (2014) as
of the differences. ‘Measured’, ‘Indicated”’ and ‘Inferred’, that are consistent with the terminology

of ‘Measured’, ‘Indicated’ and ‘Inferred’ under the JORC Code.

The mineral reserve stated in the foreign estimate are reported as proven
and probable categories as per CIM Definitions (2014). These classifications
are consistent with the definitions of Proved and Probable Ore Reserves in
the JORC Code.

5.12.3 The relevance and The foreign estimate is a material mining project, as there is an intention is to
materiality of the increase its production of spodumene concentrate in its Canadian operations
historical estimates through the proposed Transaction.
or foreign estimates
to the entity.

5.12.4 The reliability of historical ~ The foreign estimate is considered to be reliable for the following reasons:

estimates or foreign
estimates to the entity.

= Key criteria, as defined in Table 1 of the JORC Code, has been addressed
by the Competent Person via due diligence and his prior experience with
Whabouchi Mine.

= The foreign estimate has been reported publicly through the release of
a NI 43-101 Technical Report supported by relevantly experienced
Qualified Persons.
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ASX Listing Rule Requirement

Commentary - Whabouchi NI 43-101 Report

5.12.5

To the extent known,

a summary of work
programs on which the
historical estimates or
foreign estimates are
based and a summary
of the key assumptions,
mining and processing
parameters and
methods used to
prepare the historical
or foreign estimates.

Key geological, mining and metallurgical assumptions used in the estimation
of mineral resources and reserves are based on extensive feasibility studies
undertaken on the project by Nemaska Lithium. The following subsections
summarise key aspects of the Mineral Resources and Mineral Reserves of the
foreign estimate:

Drilling, channel and assay data

Atotal of 277 diamond drill holes were completed by Nemaska Lithium to define
the mineral deposit, for exploration, as well as for geotechnical and metallurgical
tests. Between 2009 and 2018, NLL completed 277 diamond drill holes totalling
approximately 54,500m. In addition to the drilling, extensive mechanical stripping
at surface permitted the completion of 108 channels. The diamond drilling
completed by NLI on Nemaska was done exclusively with NQ and HQ drill size.

All data was collected or transferred into grid system Zone 18N Universal
Transverse Mercator (UTM) using the NAD83 datum. Database checks were
conducted by the QP including cross-checking assay certificates against the
drilling database. No significant errors were identified.

Exploration and resource definition drillholes vary in azimuth between N312°
and N340° degrees, with dips ranging between 43° and 75°. Drill spacing is
variable but is generally spaced 25 — 50m apart. The deepest hole reaches
510m vertical depth, and the true thicknesses of the pegmatites vary between
70% to 100% of downhole thicknesses.

Core was analysed using either a 4-acid digest or a sodium-peroxide fusion
method, with an ICP-AES finish by SGS Minerals Laboratory or ALS Laboratories.
QAQC samples (blanks, standards, core duplicates) were systematically inserted
into the sample flow with the average insertion rate of one QAQC sample for every
10 core samples.

External verification by an independent third party were conducted by SGS Geostat
in 2019. Site visits were undertaken and " core duplicate samples (39) were
gathered to verify the assays present in the database. Results returned acceptable
results with no bias observed. The QP (qualified person) for the technical report
concluded that the database is adequate to support a Mineral Resource Estimate.

Block Model & Resource Estimation

The foreign estimate consists of a single block model constructed from geological
wireframes representing mineralized pegmatites that were interpreted using

all geological data available, including but not limited to lithology, alteration,
structural and mineralogical observations.

Statistical analysis was undertaken on the assays, which were subsequently
composited to 2m run lengths. Capping was not deemed necessary as the
distribution is normal and no outliers were identified. A block model with parent
block sizes of 5 m x 3 m x 6 m was chosen based on mining assumptions of a
12m bench height. Ordinary Kriging (OK) was used to interpolate Li,O grades
into the blocks flagged as spodumene pegmatites, using a locally orientated
dynamic search ellipse. For the OK estimates, variography is used to determine
the spatial search orientations.

Various steps of grade validation were undertaken, including the following:
visual checks comparing composite grades against block grades, global
statistical checks (descriptive statistics of assays vs. composites vs. blocks),
local statistical validation (swath plots).

The foreign estimate described in this Scheme Booklet relating to Nemaska were
classified according to the CIM’s “Definition Standards for Mineral Resources

and Mineral Reserves” (2014) and adhere to the CIM’s “Estimation of Mineral
Resources and Mineral Reserves Best Practices Guidelines” (2019). As defined by
the CIM, all classified material must be within a potentially mineralized wireframe
and within the “reasonable prospects of eventual economic extraction” shapes.
The mineral resources at Nemaska are classified into Measured, Indicated and
Inferred categories. The mineral resource classification of the foreign estimate
was based primarily on drill spacing and subsequently manually adjusted to
create a coherent classification that is suitable for mine planning purposes.
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Commentary - Whabouchi NI 43-101 Report

5.12.5

To the extent known,

a summary of work
programs on which the
historical estimates or
foreign estimates are
based and a summary
of the key assumptions,
mining and processing
parameters and
methods used to
prepare the historical
or foreign estimates.

Mineral Resource Reporting

Pit optimisations relating to the open-pit Mineral Resource were run using a
concentrate price (5.5% Li,0) of $1,264/ t CAD and modifying factors described
in the section below. Mineral Resources have been estimated at a cut-off grade
of 0.3% Li,O for the open pit portion. For the underground Mineral Resource,

a 0.60% Li,O cut-off grade.

Mineral Reserves Reporting

The Mineral Reserves of the foreign estimate were prepared in accordance

with Canadian N143-101 Standards and were based on fully scheduled and costed
mine designs. Only resources classified as measured or indicated were converted
to mineral reserves. The cut-off grade for the open-pit mineral reserves was
elevated to 0.40% Li,0, considering variable mining costs (CAD) of $2.25/MT for
overburden and $3.46/MT for rock; variable processing and tailings management
costs of $11/MT milled; transportation costs of $159 MT of concentrate, and
$46.7M/yr of fixed costs. Metallurgical recovery estimated at 85%. A variable
cut-off grade, depending on mining method, ranging from 0.5 - 0.72% was used
for the underground mineral reserves. Underground mining costs (CAD) of $46
per tonne and Metallurgical recovery of 85%. Mining dilution is a modifying factor
when estimating Mineral Reserves since there is an added cost associated with the
processing of the waste dilution material.

For the Open-Pit mine dilution the mining dilution and ore losses, include a dilution
skin on both the highwall and footwall. It was estimated to be 14.7% of the total
mined tonnes and the average mining recovery for the final open pit averages
97.2%. These values were included in the original block model that was used for
the pit optimization analysis and pit mine planning.

Underground mine dilution is the material (ore, waste, or backfill) that breaks off
from the host rock walls, backs, and end-walls and includes the material which is
inherent to surface and underground mining. The average mining recovery for the
underground portion of the mine averages 90%.

The Nemaska deposit will be mined using conventional open pit mining for

the first 24 years of operation, followed by ten (10) years of underground mining.
The anticipated ramp-up period is 13 months, where the concentrator will reach
100% of nominal production capacity. After the ramp-up period, production
remains steady, varying between 1.0 and 1.1 Mtpa of ore to the crusher over

26 years. Total ore feed for the open-pit is estimated to be 27.9 Mt at a grade

of 1.33% Li,0, with annual spodumene concentrate production of 200,000t when
operating at full capacity for the open pit. The ore extraction will switch from an
open pit operation to an underground mine located underneath the pit floor during
the last seven years of production, the underground operation is estimated to be
8.7 Mtata grade of 1.21 % Li,0, including a ramp up period of 4 months to reach
an annual run rate of 1.3 Mtpa.

For more information the reader is directed to the Whabouchi NI 43-101 Report.

5.12.6

Any more recent
estimates or data
relevant to the reported
mineralisation available
to the entity.

N/A

5.12.7

The evaluation and/or
exploration work that
needs to be completed
to verify the historical
estimates or foreign
estimates as mineral
resources or ore
reserves in accordance
with the JORC Code.

Additional evaluation and/or exploration may be required to verify the Whabouchi
Mine foreign estimates as Mineral Resources or Ore Reserves under the JORC
Code. There is no current intention to verify the Whabouchi Mine foreign estimates
as Mineral Resources or Ore Reserves in accordance with the JORC Code. All future
mineral reserves and mineral resources estimates are intended to be prepared

and reported to shareholders of the Combined Group in accordance with Subpart
1300 of Regulation S-K. Whabouchi Mine information will only be reported in the
future pursuant to NI 43-101 to the extent such reporting is required by Canadian
securities laws.
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ASX Listing Rule Requirement

Commentary - Whabouchi NI 43-101 Report

5.12.8 The proposed timing There is no current intention to verify the Whabouchi Mine foreign estimates as
of any evaluation Mineral Resources or Ore Reserves in accordance with the JORC Code. All future
and/or exploration mineral reserves and mineral resources estimates are intended to be prepared
work that the entity and reported to shareholders of the Combined Group in accordance with Subpart
intends to undertake 1300 of Regulation S-K. Whabouchi Mine information will only be reported in the
and a comment on future pursuant to NI 43-101 to the extent such reporting is required by Canadian
how the entity intends securities laws.
to fund that work.

5.12.9 A cautionary statement The estimates of mineral resources and mineral reserves for Whabouchi Mine are
proximate to, and with “qualifying foreign estimates” under the ASX Listing Rules and are not reported in
equal prominence as, accordance with the JORC Code.
the' reported histf)rical The Competent Persons have not done sufficient work to classify the “qualifying
est!mates orfo.re|gn foreign estimates” as Mineral Resources and Ore Reserves in accordance with
estimates stating the JORC Code.
certain matters.

Itis currently uncertain, that following evaluation, the foreign estimates will
be able to be reported as Mineral Resources or Ore Reserves in accordance
with the JORC Code.

5.12.10 A statement by a named In accordance with ASX Listing Rule 5.12, Mr Marc-Antoine Laporte, P.Geo,

competent person

or persons that the
information in the market
announcement provided
underrules 5.12.2 to
5.12.7 isan accurate
representation of the
available data and studies
for the material mining
project. The statement
must include the
information referred to
inrule 5.22(b) and (c).

a Competent Person and Registered Member of the Ordre des Géologues du
Québec (a ‘Recognised Professional Organisations’ under the definitions of

the JORC Code), confirms the information in this Scheme Booklet that relates

to the Whabouchi Mine NI 43-101 mineral resource foreign estimate is an accurate
representation of the available data and studies for the Whabouchi Mine.

Mr Laporte has sufficient experience that is relevant to the style of mineralisation
and type of deposit under consideration and to the activity being undertaken to
qualify as a competent person for the reporting of Mineral Resources in accordance
with the JORC Code. Mr Laporte consents to the inclusion in the report of the
matters based on their information in the form and context in which it appears.

In accordance with ASX Listing Rule 5.12, Mr Jeffrey Cassoff, P.Eng., a Competent
Person and Ordre des ingénieurs du Québec (a ‘Recognised Professional
Organisations’ under the definitions of the JORC Code), confirms the information
in this Scheme Booklet that relates to the Livent’s open pit mineral reserve
estimates for its Whabouchi Mine property in connection with the Whabouchi

NI 43-101 Report and associated foreign estimate is an accurate representation
of the available data and studies for the Whabouchi Mine. Mr Cassoff has sufficient
experience that is relevant to the style of mineralisation and type of deposit under
consideration and to the activity being undertaken to qualify as a competent
person for the reporting of Mineral Resources in accordance with the JORC Code.
Mr Cassoff consents to the inclusion in the report of the matters based on their
information in the form and context in which it appears.

In accordance with ASX Listing Rule 5.12, Mr Andre-Francois Gravel, P.Eng.,

a Competent Person and Ordre des ingénieurs du Québec (a ‘Recognised
Professional Organisations’ under the definitions of the JORC Code), confirms
the information in this Scheme Booklet that relates to Livent’s underground

pit mineral reserve estimates for its Whabouchi Mine property in connection

with the Whabouchi NI 43-101 Report and associated foreign estimate is an
accurate representation of the available data and studies for the Whabouchi Mine.
Mr Gravel has sufficient experience that is relevant to the style of mineralisation
and type of deposit under consideration and to the activity being undertaken to
qualify as a competent person for the reporting of Mineral Resources in accordance
with the JORC Code. Mr Gravel consents to the inclusion in the report of the
matters based on their information in the form and context in which it appears.
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6.6 Livent Board and senior management

a. Livent Board

As at the date of this Scheme Booklet, the Livent Board comprises:

Name

Position and biography

Pierre R. Brondeau

Chairman

Mr Pierre. R. Brondeau has been Chairman of Livent since 2018. Mr Brondeau joined FMC as President
and Chief Executive Officer in January 2010 and became its Chairman in October 2010 and Executive
Chairman in June 2020. He resigned as President in June 2018, as Chief Executive Officerin June
2020, and as Executive Chairman in April 2021, and retired as an employee of FMC coincident with
his retirement as Executive Chairman. Before joining FMC, Mr Brondeau served as President and

Chief Executive Officer, Dow Advanced Materials Division, until his retirement in September 2009.
Prior to Dow’s acquisition of Rohm and Haas Company in April 2009, he was President and Chief
Operating Officer of Rohm and Haas from May 2008. Mr Brondeau held numerous executive positions
during his tenure at Rohm and Haas from 1989 through May 2008.

Mr Brondeau serves as the Chairman of the Board of Directors of FMC as a non-employee Director.
Until March 2022, Mr Brondeau was on the Board of Directors of TE Connectivity, where he served as
Lead Independent Director. Mr Brondeau had also served on the Board of Directors of Marathon Oil
Corporation until March 2016.

Robert C. Pallash

Director

Mr Robert C. Pallash currently serves as a director of Livent. From January 2008 to December 2013,
Mr Pallash served as President, Global Customer Group and Senior Vice President of Visteon
Corporation (Visteon), a Nasdaq Global Market (Nasdaq) listed automotive parts manufacturer,

and he retired from such positions in December 2013. Prior to becoming President, Global Customer
Group, from August 2005 to January 2008, Mr Pallash served as Senior Vice President, Asia Customer
Group for Visteon. He joined Visteon in September 2001 as Vice President, Asia Pacific. Visteon filed for
bankruptcy protection under Chapter 11 of the US Bankruptcy Code in May 2009 and emerged from
bankruptcy in October 2010. Prior to joining Visteon, Mr Pallash served as President of TRW Automotive
Japan, a private automotive part manufacturer, beginning in 1999. Mr Pallash has served as a member
of the board of directors of FMC since 2008, and he previously served on the board of directors of Halia
Climate Controls, a majority-owned subsidiary of Visteon, in South Korea until December 2013.

G. Peter D’Aloia

Director

Mr G. Peter D’Aloia served as Managing Director and a member of the Board of Directors of Ascend
Performance Materials Holdings, Inc. (a producer of Nylon 66 and related chemicals) from June 1,
2009 until March 31, 2017.

From February 2000 until June 2008, Mr D’Aloia served as Senior Vice President and Chief Financial
Officer of Trane, Inc. (formerly American Standard Companies, Inc.). Prior to that, he was employed
by Honeywell (formerly AlliedSignal Inc.), a diversified industrial company, most recently serving

as Vice President-Strategic Planning and Business Development. He spent 28 years with AlliedSignal
Inc. in diverse management positions, including Vice President-Taxes, Vice President and Treasurer,
Vice President and Controller, and Vice President and Chief Financial Officer for the Engineered
Materials sector.

Mr D’Aloia is a former member of the Board of Directors of Wabco, Inc., and served as a member of
the Board of Directors of FMC from 2002 until April 2020 (including service on its Audit Committee).
Mr D’Aloia also served on the Board of Directors of ITT Inc. until May 2017.
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Name

Position and biography

Christina Lampe-Onnerud

Director

Dr Christina Lampe-Onnerud currently serves as a director of Livent. Dr Lampe-Onnerud is an
internationally recognised expert on lithium-ion batteries (for EVs) and energy storage. She
currently serves as Founder, Chairperson and Chief Executive Officer of Cadenza Innovation, Inc.,

a private lithium-ion battery technology provider, having served in those positions since 2012.

She previously founded Boston-Power, Inc., a private global lithium-ion battery manufacturer
(Boston-Power), where she served as Chairperson and Chief Executive Officer. She has also held

a senior executive position at hedge fund firm Bridgewater Associates, LP and served as director
and partner in the Technology and Innovation Practice at innovation and management consulting
firm, Arthur D. Little, Inc. Dr Lampe-Onnerud also serves as Co-Chair of Li-Bridge, a US Department
of Energy initiative to accelerate the development of a robust and secure supply chain for
lithium-based batteries. In addition to her role as Chairperson for Cadenza Innovation’s board

of directors, Dr Lampe-Onnerud serves on the board of directors of ON Semiconductor Corporation
(also known as onsemi), a semiconductor supplier company listed on Nasdag, and the board of
directors of the New York Battery and Energy Storage Technology Consortium, a private not-for-
profit industry trade association. She previously served on the boards of directors for FuelCell
Energy, Inc., a Nasdaq listed public fuel cell company, from 2018 to 2019, Syrah Resources Limited,
an ASX listed industrial minerals and technology company, from 2016 until 2019, and Boston-
Power from 2005 until 2012. Renowned for her pioneering work in developing and commercialising
lithium-ion batteries, Dr Lampe-Onnerud holds more than 80 patents. She is a two-time World
Economic Forum Technology Pioneer winner, an organization for which she co-chaired its Global
Futures Council on Energy Technologies. She has served as an advisor to the United Nations,

is a member of Sweden’s Royal Academy of Engineering Sciences and serves on MIT’s Visiting
Committee for the Chemistry Department.

Michael F. Barry

Director

Mr Michael F. Barry currently serves as a director of Livent. Mr Barry is the former Chief Executive
Officer and President of Quaker Chemical Corporation, d/b/a Quaker Houghton (Quaker), a NYSE listed
industrial process fluids company, and has been Chairman of the Board of Quaker since May 2009.

Mr Barry held various leadership and executive positions of increasing responsibility after joining
Quakerin 1998, including, in addition to his role as Chief Executive Officer and President from October
2008 to November 2021, Senior Vice President and Managing Director—North America from January
2006 to October 2008; Senior Vice President and Global Industry Leader—Metalworking and Coatings
from July to December 2005; Vice President and Global Industry Leader—Industrial Metalworking and
Coatings from January 2004 to June 2005; and Vice President and Chief Financial Officer from 1998
to August 2004. Mr Barry was also a member of the board of directors of Rogers Corporation, a NYSE
listed specialty materials and components company, from which he retired in May 2020. Mr Barry also
serves on the Board of Trustees of Drexel University.

Steven T. Merkt

Director

Mr Steven T. Merkt currently serves as a director of Livent. Since August 2012, Mr. Merkt has been
the President of the Transportation Solutions segment at TE Connectivity Ltd. (TE), a NYSE listed
company and one of the world’s largest suppliers of connectivity and sensor solutions to the
automotive and commercial vehicle marketplaces. Before August 2012, Mr Merkt was President

of TE’s Automotive business. Since joining TE in 1989, Mr Merkt has held various leadership positions
in general management, operations, engineering, marketing, supply chain and new product launches.
Mr Merkt is also a member of the board of directors of the Isonoma Foundation, a foundation whose
mission is to help diminish disparities in healthcare, housing and education in the Philadelphia and
Harrisburg regions of Pennsylvania.




Allkem Limited Scheme Booklet Section 6

110

Name

Position and biography

Pablo Marcet

Director

Mr Pablo Marcet currently serves as a director of Livent. Mr. Marcet is the founder of Geo Logic S.A,,

a private management consulting company that services the mining sector, and has served as President
since 2003. He also served as the President and Chief Executive Officer of Waymar Resources Limited,
a private Canadian mineral exploration company, from 20410 to 2014, until its acquisition by Orosur
Mining Inc. Prior to this, Mr Marcet served as President, Subsidiaries and Operations, Argentina,

of Northern Orion Resources Inc., a private copper and gold producer, from 2003 until 2007, and

held senior roles with BHP Billiton, an Australian multinational mining, metals and natural gas
petroleum company, from 1988 until 2003. Mr Marcet also currently serves on the board of directors
of St. George’s College. Previously, Mr. Marcet was a member of the board of directors of U308 Corp.
(recently renamed as Green Shift Commodities Ltd.), a former private uranium and battery commodities
company that was previously listed on Canada’s TSX Venture Exchange (TSXV), from 2011 until

August 2020; Esrey Resources Ltd., a private metal extraction company that was previously listed

on the TSXV, from 2017 until 2020; Barrick Gold Corporation, a NYSE-listed gold and copper

mining company, from 2016 until 2019; Orosur Mining Inc., a TSXV-listed minerals exploration and
development company, from 2014 until 2016; and Waymar Resources Limited from 2010 until 201 4.

Andrea E. Utecht

Director

Ms Andrea E. Utecht joined FMC in July 2001 as Chief Legal Officer and served as FMC’s Vice President,
General Counsel and Secretary from January 2002, and as Executive Vice President from 2041 until
her retirement from FMC on March 31, 2019. Prior to joining FMC, Ms Utecht was Senior Vice
President, Secretary and General Counsel of ATOFINA Chemicals, Inc. (now known as Arkema Inc.). She
was with ATOFINA and its predecessor companies for 20 years, including three years as Vice President
foracquisitions and divestitures.

Paul W. Graves

Director

Mr Paul W. Graves is currently the Chief Executive Officer of Livent. Mr. Graves previously served as
Executive Vice President and Chief Financial Officer of FMC Corporation (FMC) from 2012 to 2018.
Mr Graves previously served as a managing director and partner in the Investment Banking Division
at Goldman Sachs Group in Hong Kong and was the co-head of Natural Resources for Asia (excluding
Japan). In that capacity, he was responsible for managing the company’s Pan-Asian Natural Resources
Investment Banking business. Mr Graves also served as Global Head of Chemical Investment Banking
for Goldman Sachs, which he joined in 2000. Mr. Graves previously held finance and auditing roles of
increasing responsibility at Ernst & Young, British Sky Broadcasting Group, ING Barings and J. Henry
Schroder & Co. Mr Graves was a member of the board of directors of Lydall, Inc., a global provider of
specialty filtration and advanced materials solutions, from April 2021 until October 2021. Mr Graves
also serves on the board of directors of Nemaska Lithium.

b. Livent Senior management

As at the date of this Scheme Booklet, Livent’s senior management comprised:

Name

Position

Paul Graves

President and Chief Executive Officer

Gilberto Antoniazzi

Chief Financial Officer

Sara Ponessa

General Counsel and Secretary

Juan Carlos Cruz

Chief Communications Officer and Global Head of Public Affairs

Barbara Fochtman

Chief Operations and Engineering Officer

Walter Czarnecki

Chief Commercial Officer

Alicia Markmann

Chief Human Resources Officer

Rob Davies

Chief Administrative Officer, Asia-Pacific

Sarah Maryssael

Chief Strategy Officer
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6.7 People and culture and
health and safety

As at 31 December 2022, Livent had a combined
workforce of approximately 1,350 full-time, part-time,
temporary, and contract employees and operates
manufacturing sites in the US, England, China, and
Argentina. In 2022, Livent experienced a 21.4% global
headcount increase over the previous year. This increase
was driven by several factors, including Livent’s ongoing
lithium hydroxide and lithium carbonate expansion
efforts in the US and Argentina, and a focus on career
development and retention.

Livent has established Environmental, Health and Safety
management systems that require Livent to comply
with established standards to maintain its certifications.
Through these systems, Livent engages its employees,
suppliers, customers and key stakeholders to identify
and mitigate risks to drive continual improvement in its
safety, health and environmental performance. Globally,
Livent reported two recordable injuries in 2022.

6.8 Financing arrangements

Set out below is a summary of Livent’s existing financing
arrangements. Livent intends for these facilities to
remain in place pending a review of the group-wide debt
requirements by the NewCo Board which is reconstituted
following implementation of the Transaction.

a. Revolving Credit Facility

On 1 September 2022, Livent entered into an amended
and restated credit agreement (the Revolving Credit
Facility) with Livent USA Corp (together with Livent,
the Borrowers), certain Subsidiaries of the Borrowers
as guarantors, the lenders and issuing banks and
Citibank, N.A., as administrative agent. The Revolving
Credit Facility amended and restated Livent’s original
credit agreement, as amended.

The Revolving Credit Facility provides fora $500
million senior secured revolving credit facility, $50
million of which is available for the issuance of letters
of credit for the account of the Borrowers, with an
option to request, and subject to each lender’s

sole discretion, that the aggregate revolving credit
commitments be increased to up to $700 million.

As at the date of this Scheme Booklet, approximately
US$19.8 million has been drawn down pursuant to
the issuance of the letters of credit. Amounts under
the Revolving Credit Facility may be borrowed, repaid
and re-borrowed from time to time until the final
maturity date on 1 September 2027. The issuance of
letters of credit and the proceeds of revolving credit
loans made pursuant to the Revolving Credit Facility
may be used for general corporate purposes, including
capital expenditures and permitted acquisitions.
Certain of the Borrowers’ domestic Subsidiaries

(the Guarantors) guarantee the obligations of the
Borrowers under the Revolving Credit Facility. The
obligations of the Borrowers and the Guarantors are
secured by all of the assets of the Borrowers and the
Guarantors, including the Borrowers’ facility and real
estate in Bessemer City, North Carolina, subject to
certain exceptions and exclusions.

. 4125% Convertible Senior Notes

In 2020, Livent issued $245.8 million in

aggregate principal amount of 4.125% Convertible
Senior Notes due in July 2025 (the 2025 Notes).
Total net cash proceeds received pursuant to the
2025 Notes were $238.2 million net of $7.6 million
of third-party transaction costs, including initial
purchasers’ discounts and commissions. The 2025
Notes are governed by an indenture, dated as of
25 June 2020 between Livent, as issuer, and

US Bank National Association, as trustee (the
2025 Notes Indenture).

Each $1,000 of principal of the 2025 Notes is

initially convertible into 114.4885 Livent Shares, which
is equivalent to an initial conversion price of $8.73
per share, subject to adjustment upon the occurrence
of specified events. As at the Last Practicable Date
there are 2025 Notes with an aggregate principal
outstanding of US$245,746,000 on issue which
would convert into 28,135,090 Livent Shares if the
conversion feature of all of the 2025 Notes were
exercised at such conversion price. This would be
equivalent to approximately 15.6% of Livent’s issued
share capital as at the Last Practicable Date based

on the number of Livent Shares on issue as at the

Last Practicable Date.

Livent may redeem for cash all or any portion

of the 2025 Notes, at Livent’s option, on or after

20 July 2023 if the last reported sale price of Livent
Shares has been at least 130% of the conversion price
then in effect for at least 20 trading days (whether or
not consecutive) during any 30 consecutive trading
day period (including the last trading day of such
period) ending on, and including, the trading day
immediately preceding the date on which Livent
provides notice of redemption at a redemption price
equal to 100% of the principal amount of the 2025
Notes to be redeemed, plus accrued and unpaid
interest, subject to the terms described below.

Holders of the 2025 Notes may convert their notes at
any time, at their option, on or after 15 January 2025.
Further, holders of the 2025 Notes may convert their
notes at any time, at their option, prior to 15 January
2025 under the following circumstances:

= during any calendar quarter commencing after
30 September 2020 (and only during such calendar
quarter), if the last reported sale price of Livent
Shares for at least 20 trading days (whether or not
consecutive) during a period of 30 consecutive



trading days ending on, and including, the last
trading day of the immediately preceding calendar
quarter is greater than or equal to 130% of the
conversion price on each trading day;

= during the five-business day period after any
five-consecutive trading day period in which
the trading price per $1,000 principal amount
of the 2025 Notes for each trading day of such
period is less than 98% of the product of the
last reported sale price of Livent Shares and the
conversion rate on each such trading day;

= if Livent calls any or all of the 2025 Notes for
redemption, at any time prior to the close of
business on the business day immediately preceding
15 January 2025, then a holder of 2025 Notes
may surrender all or any portion of its 2025 Notes
for conversion at any time prior to the close of
business on the scheduled trading day immediately
preceding the redemption date, even if the 2025
Notes are not otherwise convertible at such time.
After that time, the right to convert such 2025
Notes will expire, unless the Company defaults in
the payment of the redemption price, in which case
a holder of the 2025 Notes may convert its 2025
Notes until the redemption price has been paid
or duly provided for; or

= if atransaction or event that constitutes a
fundamental change occurs prior to the close
of business on the business day immediately
preceding 15 January 2025, or if Livent is a party
to a consolidation, merger (including the Merger),
binding share exchange, or transfer or lease of all or
substantially all of its assets that occurs prior to the
close of business on the business day immediately
preceding 15 January 2025, in each case, pursuant
to which Livent’s Shares would be converted into
cash, securities or other assets, all or any portion
of a holder’s 2025 Notes may be surrendered for
conversion at any time from or after the date that is
50 scheduled trading days prior to the anticipated
effective date of the transaction until 35 trading days
after the actual effective date of such transaction.

Upon conversion, the 2025 Notes will be settled in
cash, shares of Livent Shares or a combination thereof,
at Livent’s election. If a fundamental change occurs
prior to the maturity date, holders of the 2025 Notes
may require Livent to repurchase all or a portion of
their 2025 Notes for cash at a repurchase price equal
to 100% of the principal amount plus any accrued

and unpaid interest. In addition, if a make-whole
fundamental change occurs prior to the maturity date
or if Livent delivers a notice of redemption, Livent will
increase the conversion rate for a holder who elects

to convert its 2025 Notes in connection with such an
event or notice of redemption in certain circumstances.
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For the third quarter of 2023, the holders of the
2025 Notes were notified that the last reported sale
price of Livent Shares for at least 20 trading days
(whether or not consecutive) during the period of
30 consecutive trading days ending on, and including,
30 September 2023 was greater than or equal to
130% of the conversion price on each trading day,
and as a result, the holders had the option to convert
all or any portion of their 2025 Notes through

31 December 2023. The 2025 Notes are classified
as long-term debt.

See further at section 7.8(b) (Treatment of 2025 Notes)
and the risks discussed in sections 8.5(q) and 8.3(aa),
which specifically arise in connection with the 2025 Notes.

6.9 Historical financial

information of Livent

a. Overview

This section 6.9 contains the historical financial
information of the Livent Group (the Livent Historical
Financial Information), comprising the:

= Livent historical consolidated statements of
operations for the six months ended 30 June 2023
(HY23) and the years ended 31 December 2022
(CY22), 31 December 2021 (CY21) and
31 December 2020 (CY20) (Livent Historical
Statements of Operations);

= Livent historical consolidated balance sheet as at
30 June 2023 (Livent Historical Balance Sheet); and

= Livent historical consolidated statements of cash
flow for HY23, CY22, CY21 and CY20 (Livent
Historical Statements of Cash Flows).

The Livent Historical Financial Information has been
reviewed by Ernst & Young Strategy and Transactions
(as Investigating Accountant), in accordance with
the Australian Standard on Assurance Engagements
ASAE 3450 Assurance Engagements involving
Corporate Fundraisings and/or Prospective Financial
Information, as stated in its Independent Limited
Assurance Report, included in Annexure C. Allkem
Shareholders should note the scope and limitations
of the Independent Limited Assurance Report.

The Livent Group’s full year consolidated financial
statements for CY22, CY21and CY20 and interim
condensed consolidated financial statements for
HY23, including all notes to those consolidated
financial statements and a description of Livent’s
significant accounting policies, can be found in
the following filings with the SEC (collectively, the
Livent SEC Reports):
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= the Livent Annual Report on Form 10-K
(the Livent 10-K) for the year ended 31 December
2022 (filed with the SEC on 24 February 2023
and available at www.sec.gov/edgar), for the
year ended 31 December 2021 (filed with the
SEC on 28 February 2022 and available at
www.sec.gov/edgar), and for the year ended
31 December 2020 (filed with the SEC on
26 February 2021 and available at
www.sec.gov/edgar); and

= the Livent Quarterly Report on Form 10-Q (the
Livent 10-Q) for the quarter ended 30 June 2023
(filed with the SEC on 4 August 2023 and available
at www.sec.gov/edgar).

This section 6.9 should be read in conjunction with the
risks to which Livent is subject and the risks associated
with the Scheme, and more broadly, the Transaction,
as set out in section 8.

. Basis of preparation

The Livent Historical Financial Information
included in this section 6.9 is intended to present
Allkem Shareholders with information to assist
them in understanding the historical financial
performance, financial position and cash flows
of Livent. Livent’s management is responsible for
the preparation and presentation of the Livent
Historical Financial Information.

The Livent Historical Financial Information has been
prepared on a going concern basis, which assumes
continuity of normal business activities and the
realisation of assets and settlement of liabilities

in the ordinary course of business.

The Livent Historical Financial Information has
been prepared in a manner consistent with the
accounting policies applied by Livent in preparing
the Livent Form 10-Q for the quarter ended

30 June 2023 and the Livent Form 10-K for the
year ended 31 December 2022.

The Livent Historical Financial Information for

the three years ended 31 December 2022,

31 December 2021 and 31 December 2020 has

been derived from the Livent Group’s consolidated
financial statements prepared for the Livent 10-K

for the year ended 31 December 2022. These
consolidated financial statements in the Livent

10-K were prepared in accordance with United States
Generally Accepted Accounting Principles (US GAAP).
Livent Group’s consolidated financial statements for
the years ended 31 December 2022, 31 December
2021 and 31 December 2020 were audited by KPMG
LLP (KPMG), Independent Auditor for Livent, in
accordance with the standards of the Public Company
Accounting Oversight Board (United States) (PCAOB).
KPMG issued unqualified audit opinions on these
consolidated financial statements.

The Livent Historical Financial Information as at and
for the six months ended 30 June 2023 has been
derived from the interim condensed consolidated
financial statements prepared for the Livent 10-Q
for the quarter ended 30 June 2023. These interim
condensed consolidated financial statements in the
Livent 10-Q were prepared in accordance with US
GAAP and the applicable rules and regulations of the
SEC for interim financial information. Accordingly,
they do not include all of the information and
footnotes required by US GAAP for full financial
statements. SEC Rules set forth in Rule 10-01(d)

of Regulation S-X for Form 10-Q require that
entities’ interim