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for a scheme of arrangement between Piedmont Lithium Limited and Shareholders in relation to
the proposed re-domicile of Piedmont in the United States.

Your Directors unanimously recommend that you

VOTE IN FAVOUR

of the Scheme.

The Independent Expert has also concluded that the Scheme is in
the best interests of Shareholders

This is an important document and requires your immediate
attention. You should read this document in its entirety
before deciding whether or not to vote in favour of the
Scheme. If you are in any doubt as to how to deal with this
document, you should consult your financial, legal or other
professional adviser immediately.

If you require further information or have questions in relation to the Scheme, please contact the Piedmont
Scheme Information Line on 1300 218 182 (within Australia) or +61 3 9415 4233 (outside Australia)
Monday to Friday between 8:30am and 5:00pm (AEDT)
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Letter from the President and Chief Executive Officer of Piedmont
Lithium Limited

Dear Shareholder

On 9 December 2020, Piedmont announced that it will be seeking Shareholder approval of a scheme of arrangement under
which the Piedmont Group will redomicile from Australia to the United States. This will occur through Piedmont US (a newly-
formed company incorporated in the State of Delaware in the United States for the sole purpose of the re-domiciliation)
becoming the new holding company of Piedmont and parent company of the Piedmont Group.

Under the Proposed Transaction, subject to the satisfaction of certain conditions:

) Piedmont US will acquire all of the Shares of Piedmont and, in exchange, Scheme Participants will receive Scheme
Consideration (in the form of Piedmont US CDIs for holders of Piedmont Shares and Piedmont US Shares for ADS
Holders) representing an equivalent proportional interest in Piedmont US as they held in Piedmont prior to the
implementation of the Proposed Transaction (subject to the Sale Facility, discussed at Section 5.5 of this Scheme
Booklet); and

) the existing listing of Piedmont on ASX (as its primary listing) and on Nasdaq (as its secondary listing) will be replaced
with a new listing of Piedmont US on Nasdaq (as its primary listing) and on ASX (as its secondary listing). Piedmont
US Shares will be quoted on Nasdaq (it is expected using Piedmont’s existing ticker code, “PLL") and Piedmont US
CDIs will be quoted on ASX (using Piedmont’s existing ticker code, “PLL"). Piedmont US Shares and Piedmont US
CDIs will be transmutable into the other, so that Piedmont US Shareholders can convert their Piedmont US Shares
(on Nasdaq) into Piedmont US CDIs (on ASX), and vice versa.

Importantly, the Proposed Transaction will not result in any changes to the operations, management or strategy of the
Piedmont Group.

We believe that the re-domiciliation of the Piedmont Group in the United States has several benefits including:
. increased attractiveness of Piedmont US to a broader US investor pool who cannot invest in non-US securities;

. improved access to lower-cost US debt and equity capital markets, which are larger and more diverse than Australian
capital markets, thus enabling future growth to be financed at a lower cost;

. increased demand for Piedmont US Shares due to the expected inclusion of Piedmont US in important US stock
market indices such as the Russell 2000 and the S&P Total Market;

. a simplified corporate structure for potential future merger, sale or acquisition transactions, which may increase
Piedmont’s attractiveness to potential merger partners, sellers or acquirers; and

o lower compliance costs as a company dual listed on ASX and Nasdagq.

These benefits are summarised in more detail in Section 2.1 of this Scheme Booklet. The Independent Expert appointed by
the Board has formed the view that the Proposed Transaction is in the best interests of Shareholders. The full report
is attached as Annexure A to this Scheme Booklet.

While we believe that the benefits of the re-domiciliation of the Piedmont Group are significant and will produce long term
benefits for Shareholders, we also recognise that there are some potential disadvantages (including the implementation cost
of the Proposed Transaction, which has largely been incurred, that the re-domicile results in a change to a new jurisdiction
that Shareholders may not be familiar with, and that Ineligible Foreign Holders and Non-Electing Small Parcel Holders will
receive cash as consideration for the transfer of their Shares under the Scheme rather than securities in Piedmont US). These
potential disadvantages are described in detail in Section 2.2 of this Scheme Booklet.

This Scheme Booklet sets out our rationale for the Proposed Transaction, how it will be implemented and other important
issues such as the potential taxation consequences and the nature of the change in the legal entity in which you have an
investment.

Please read this Scheme Booklet carefully as it contains important information in relation to the Scheme, including the reasons
for your Directors’ recommendation and the Independent Expert’s Report prepared by BDO Corporate Finance.

Your vote is important regardless of how many Shares you own. If you are unable to attend the Scheme Meeting in person, |
encourage you to submit your vote online or complete your personalised proxy form which is enclosed with this Scheme Booklet,
and return it in accordance with the directions on the proxy form so that it is received by no later than 10:00am (AWST) on 5 April
2021. If you are in any doubt as to what actions you should take, please consult your professional advisor without delay.

Yours faithfully

Keith D Phillips
President and CEO
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Important Notices

Date of this Scheme Booklet
This Scheme Booklet is dated 3 March 2021.
Defined terms and interpretation

Capitalised terms used in this Scheme Booklet (other than in the
Independent Expert's Report contained in Annexure A) and the Proxy
Form accompanying this Scheme Booklet are either defined in
brackets when first used or are defined in the Glossary in Section 13.
The Glossary also sets out some rules of interpretation which apply to
this Scheme Booklet. The Independent Expert's Report contains its
own defined terms which are sometimes different from those set out
in the Glossary in Section 13.

References to Scheme Booklet, Sections and Annexures

References to Sections and Annexures are to the named Sections and
Annexures in this Scheme Booklet.

Purpose of this Scheme Booklet

This Scheme Booklet includes the Explanatory Statement for the
Scheme required by section 412(1) of the Corporations Act. The
purpose of this Scheme Booklet is to explain the terms of the Scheme
and the manner in which it will be implemented (if approved). This
Scheme Booklet provides all information required to be given to
Shareholders or that is otherwise material to the making of a decision
in relation to the Scheme, being information that is within the
knowledge of any Director which has not previously been disclosed to
Shareholders.

General

This Scheme Booklet is important. You should read this Scheme
Booklet carefully before making a decision about how to vote on the
Scheme Resolution to be considered at the Scheme Meeting.

No investment advice

This Scheme Booklet does not constitute financial product advice and
has been prepared without reference to individual investment
objectives, financial situation, taxation position or particular needs of
any Shareholder or any other person. It is important that you read this
Scheme Booklet before making any decision, including a decision on
whether or not to vote in favour of the Scheme. This Scheme Booklet
should not be relied upon as the sole basis for any investment decision
in relation to Shares or any other securities. If you are in doubt as to
what you should do, you should consult your legal, investment,
taxation or other professional adviser.

Shareholders should consult their taxation adviser as to the applicable
tax consequences of the Scheme. A summary of certain Australian
and United States tax considerations is detailed in Section 10.

Responsibility statement - Independent Expert Report

BDO Corporate Finance has prepared, and is solely responsible for,
the Independent Expert’s Report contained in Annexure A.

Neither Piedmont or Piedmont US nor any of their respective directors,
officers or advisers (other than the advisers on the basis referred to
above), assume any responsibility for the accuracy or completeness
of any of the information in the Independent Expert's Report.

The directors of Piedmont and Piedmont US confirm that they have
not obtained any other reports from independent experts for the
purpose of the Scheme other than the Independent Expert's Report.

Role of ASIC

A copy of this Scheme Booklet has been lodged with, and registered
by, ASIC for the purposes of section 412(6) of the Corporations Act.
ASIC has been given the opportunity to comment on this Scheme
Booklet in accordance with section 411(2)(b) of the Corporations Act.
Neither ASIC nor any of its officers takes any responsibility for the
contents of this Scheme Booklet.

ASIC has been requested to provide a statement, in accordance with
section 411(17)(b) of the Corporations Act, that it has no objection to
the Scheme. If ASIC provides that statement, it will be produced to
the Court on the Second Court Date.

Role of ASX

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.

Role of Nasdaq

Neither Nasdaq nor any of its officers takes any responsibility for the
contents of this Scheme Booklet.

Important notice associated with the Court order under section
411(1) of the Corporations Act

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

(i) has formed any view as to the merits of the proposed
Scheme or as to how you should vote (on this matter, you
must reach your own decision); or

(i) has prepared, or is responsible for the content of, the
Explanatory Statement.

Notice to non-Australian shareholders

Restrictions in foreign jurisdictions may make it impractical or unlawful
for Scheme Consideration to be issued under the Scheme to, or
received under the Scheme by, Shareholders in certain jurisdictions
outside Australia. Shareholders (whose addresses as shown in the
Piedmont Share Register on the Record Date) in the following
jurisdictions will be entitled to receive this Scheme Booklet and have
Scheme Consideration issued to them in accordance with the
Scheme:

(i) Australia;
(ii) Canada;
(iii) Germany, where (i) Piedmont shareholder is a "qualified

investor” (as defined in Article 2(e) of Regulation (EU)
2017/1129 of the European Parliament and the Council of
the European Union) or (ii) the number of other Piedmont
shareholders, whose address as shown in the Register is
also in Germany, is less than 150;

iv) Hong Kong;
V) New Zealand;

Vi) Singapore;

viii) United Kingdom;

(

(

(

(vii) Taiwan;

(

(ix) United States; and

(x) any other person or jurisdiction in respect of which Piedmont
reasonably believes that it is not prohibited and not unduly
onerous or impractical to issue Piedmont US Shares to a
Piedmont shareholder with a registered address in such
jurisdiction.

Nominees, custodians and other Piedmont shareholders who hold
Shares on behalf of a beneficial owner resident outside Australia,
Canada, Hong Kong, New Zealand, Singapore, Taiwan, United
Kingdom or the United States may not forward this Scheme Booklet
(or any accompanying document) to anyone outside these countries
without the consent of Piedmont.

A Shareholder whose address shown in the Piedmont Share Register
is in a jurisdiction outside Australia, Canada, Germany, Hong Kong,
New Zealand, Singapore, Taiwan, the United Kingdom or the United
States will be deemed to be an Ineligible Foreign Holder for the
purposes of the Scheme. Shareholders who are deemed to be
Ineligible Foreign Holder should refer to Section 5.3 for more
information.
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This Scheme Booklet and the Scheme do not constitute an offer to
sell, or a solicitation of an offer to purchase, any securities in any
jurisdiction in which, or to any person to whom, it would not be lawful
to make such an offer or solicitation.

The release, publication or distribution of this Scheme Booklet and/or
the accompanying documents into jurisdictions other than Australia
may be restricted by law and this Scheme Booklet and/or the
accompanying documents may not be distributed or published in any
jurisdiction except under circumstances which result in compliance
with applicable laws and regulations. Therefore, persons into whose
possession this Scheme Booklet and/or the accompanying
documents come should inform themselves about, and observe, any
such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities laws and regulations of any such
jurisdiction.

See Section 12.16 for further information on legal restrictions outside
Australia on the distribution of the Scheme Booklet and participation
in the Scheme.

Notice to Shareholders in the United States

The Piedmont US Shares and Piedmont US CDIs have not been
registered under the US Securities Act or the securities laws of any
state or other jurisdiction of the United States. Instead, Piedmont US
intends to rely on an exemption from the registration requirements of
the US Securities Act provided by Section 3(a)(10) of the US
Securities Act in connection with the consummation of the Scheme
and the issuance of Piedmont US Shares and Piedmont US CDls.
Section 3(a)(10) exempts securities issued in exchange for other
securities from the general requirement of registration where the terms
and conditions of the issuance and exchange have been approved by
a court of competent jurisdiction, after a hearing upon the fairness of
the terms and conditions of the issuance at which all persons to whom
the securities will be issued have the right to appear. Approval of the
Scheme by the Court will be relied upon by Piedmont and Piedmont
US for purposes of qualifying for the Section 3(a)(10) exemption.

This Scheme Booklet has not been filed with, or reviewed by, the US
Securities and Exchange Commission or any US state securities
authority and none of them has passed upon the merits of the Scheme
or the accuracy, adequacy or completeness of this Scheme Booklet.
Any representation to the contrary is a criminal offence.

Piedmont Shareholders in the United States should note that the
Scheme will be conducted in accordance with the laws of Australia
and ASX Listing Rules. As a result, it may be difficult for you to enforce
your rights, including any claim you may have arising under US federal
securities laws, as Piedmont is incorporated in Australia and some of
its officers and directors are resident in Australia. As such, you may
not be able to take legal action against Piedmont or its officers and
directors in Australia for violations of US securities laws and it may be
difficult to compel Piedmont and its officers and directors to subject
themselves to a US court's judgement.

Forward looking statements

Certain statements in this Scheme Booklet relate to the future,
including forward looking statements and information (‘forward looking
statements') within the meaning of Australian and US securities laws.
The forward looking statements in this Scheme Booklet, including
statements relating to the Piedmont Group and the transactions
contemplated by the Scheme Implementation Deed, are not based on
historical facts, but rather reflect the current views and expectations of
Piedmont. These statements may generally be identified by the use
of forward looking verbs such as 'aim’, 'anticipate’, 'believe’, 'estimate’,
‘expect’, 'foresee’, 'intend' or 'plan’, qualifiers such as 'may’, 'should’,
'likely' or 'potential', or similar words. Similarly, statements that
describe the expectations, goals, objectives, plans, targets, estimates
of Mineral Resources and future costs of Piedmont are, or may be,
forward looking statements.

Forward looking statements involve known and unknown risks,
uncertainties, assumptions and other important factors that could
cause the actual results, performances or achievements of Piedmont
or the Piedmont Group to be materially different from future results,
performances or achievements expressed or implied by such
statements. Such statements and information are based on numerous
assumptions regarding present and future business strategies and the
environment in which Piedmont and the Piedmont Group will operate

in the future, including the price of commodities, anticipated costs and
ability to achieve goals. Certain important factors that could cause
actual results, performances or achievements to differ materially from
those in the forward looking statements include, among others, port
access, customer risks, commodity price volatility, discrepancies
between actual and estimated costs or production and Mineral
Resources being inaccurate or changing over time, mining operational
and development risk, litigation risks, regulatory restrictions (including
environmental regulatory restrictions and liability), activities by
governmental authorities (including changes in taxation), currency
fluctuations, the speculative nature of mining services, mineral
exploration and production, the global economic climate, dilution,
share price volatility, competition, loss of key directors and employees,
additional funding requirements, defective title to mineral claims or
property and risks associated with the Scheme. See Section 9 for a
(non-exhaustive) discussion of potential risk factors underlying, and
other information relevant to, the forward looking statements and
information. Forward looking statements should, therefore, be
construed in light of such risk factors and undue reliance should not
be placed on them. All forward looking statements should be read in
light of such risks and uncertainties.

You should note that the historical performance of Piedmont is no
assurance of its or the Piedmont Group’s future financial performance.
Neither Piedmont, Piedmont US nor their respective directors or any
other person, gives any representation, assurance or guarantee that
the occurrence of the events expressed or implied in any forward
looking statements and information in this Scheme Booklet will
actually occur.

The forward looking statements in this Scheme Booklet reflect views
and expectations held only at the date of this Scheme Booklet.
Piedmont believes that all forward looking statements included in this
Scheme Booklet about Piedmont and Piedmont US have been made
on a reasonable basis. However, none of Piedmont and its directors
nor any other person gives any representation, assurance or
guarantee that any outcome, performance or results expressed or
implied by any forward looking statements in this Scheme Booklet will
actually occur. Shareholders should therefore treat all forward looking
statements with caution and not place undue reliance on them.

Subject to any continuing obligations under law or the Listing Rules,
Piedmont, Piedmont US and their respective directors disclaim any
obligation to revise or update, after the date of this Scheme Booklet,
any forward looking statements to reflect any change in views,
expectations or assumptions on which those statements are based.

Diagrams, charts, maps, graphs and tables

Any diagrams, charts, maps, graphs and tables appearing in this
Scheme Booklet are illustrative only and may not be drawn to scale.

Effect of rounding

A number of figures, amounts, percentages, prices, estimates,
calculations of value and fractions in this Scheme Booklet, including
but not limited to those in respect of the Scheme Consideration, are
subject to the effect of rounding (unless otherwise stated).
Accordingly, the actual calculation of these figures may differ from the
figures set out in this Scheme Booklet, and any discrepancies in any
table between totals and sums of amounts listed in that table or to
previously published figures are due to rounding.

Currency
All references in this Scheme Booklet to:

. 'A$', 'AUD' and 'Australian dollars' are to Australian
currency; and

. 'US$', 'USD' and 'US dollars' are to US currency.

Privacy and personal information

Piedmont will need to collect personal information to implement the
Scheme. The personal information may include the names, contact
details and details of shareholdings of Shareholders together with
contact details of individuals appointed by Shareholders as proxies,
body corporate representatives or attorneys at the Scheme Meeting.
The collection of some of this information is required or authorised by
the Corporations Act.
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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 and may contact the
Piedmont Share Registry if they wish to exercise those rights.

The information may be disclosed to print and mail service providers,
and to Piedmont and its advisers and agents to the extent necessary
to effect the Scheme. If the information outlined above is not collected,
Piedmont may be hindered in, or prevented from, conducting the
Scheme Meeting or implementing the Scheme effectively, or at all.

Shareholders who appoint an individual as their proxy, body corporate
representative or attorney to vote at the Scheme Meeting should
inform that individual of the matters outlined above.

Persons are entitled, under section 173 of the Corporations Act, to
inspect and copy the Piedmont Share Register. The Piedmont Share
Register contains personal information about Shareholders.
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Important dates and times for the Scheme(?

Date of this Scheme Booklet

Latest time and date for lodgement of completed Proxy Forms for the
Scheme Meeting

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

Scheme Meeting

Court hearing for approval of the Scheme

Effective Date of the Scheme

Last date of trading of Shares on ASX

Trading in Piedmont US CDIs commences on a deferred basis on ASX?)
Admission of Piedmont US CDls on ASX

Record Date for determining entitlements to the Scheme Consideration
Implementation Date for the Scheme

Delisting of Piedmont from the official list of ASX

Admission of Piedmont US on Nasdaq

First day of trading in Piedmont US Shares commences on Nasdaq

Dispatch of Holding Statements for Piedmont US CDls issued as Scheme
Consideration

3 March 2021

10:00am (AWST) on 5 April 2021

5:00pm (AWST) on 5 April 2021

10:00am (AWST) on 7 April 2021
15 April 2021
16 April 2021
16 April 2021
19 April 2021
19 April 2021
20 April 2021
28 April 2021
28 April 2021

29 April 2021

Expected to commence promptly
following the Implementation Date

29 April 2021

Anticipated trading of Piedmont US CDIs on a normal settlement basis on 30 April 2021
ASX
(1) All stated dates and times are indicative only. The actual timetable will depend on many factors outside the control of Piedmont and

Piedmont US, including the Court approval process and the satisfaction or waiver of the conditions precedent to the completion of the
Scheme by each of Piedmont and Piedmont US. Any changes to the above timetable will be announced to ASX and Nasdaqg and will be

available on Piedmont's website at https://www.piedmontlithium.com/.

(2) Deferred settlement trading is subject to confirmation with ASX.
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1 Summary of the Scheme

1.1 Introduction

This summary identifies key features of the Scheme but must be read in conjunction with the additional detailed
information for Shareholders set out in this Scheme Booklet. You are urged to read this Scheme Booklet in its
entirety.

On 9 December 2020, Piedmont announced a proposal to re-domicile in the United States by way of a scheme
of arrangement between Piedmont and its Shareholders, whereby Piedmont US will, subject to the satisfaction
of conditions, acquire the entire issued share capital of Piedmont and become the new holding company for the
Piedmont Group. Accordingly, if the Scheme proceeds:

. all Scheme Participants as at the Record Date (whether or not they voted for or against the Scheme and
other than Ineligible Foreign Holders and Non-Electing Small Parcel Holders), will receive the Scheme
Consideration; and

. Piedmont will be de-listed from ASX and Nasdaq and will become a wholly-owned subsidiary of
Piedmont US. In particular, Piedmont US will be the successor issuer of Piedmont for purposes of
Piedmont’s Nasdaq listing.

In connection with the Scheme, Piedmont US’s common shares will be listed on Nasdagq (as its primary listing)
and its CDlIs will be listed on ASX (as its secondary listing). Holders of Piedmont US CDIs will be able to trade
their Piedmont US CDIs on ASX as soon as practicable after the implementation of the Scheme and holders of
Piedmont US Shares will be able to trade their Piedmont US Shares on Nasdagq.

This Scheme Booklet contains important information that the Board believes Shareholders should consider in
deciding whether to vote in favour of, or against, the Scheme.

1.2 What you will receive if the Scheme becomes Effective
If the Scheme is approved and becomes Effective:

o Scheme Participants who hold Scheme Shares (other than the Australian custodian for the ADS
Depositary, an Ineligible Foreign Holder or a Non-Electing Small Parcel Holder) will receive one
Piedmont US CDI for every Scheme Share held by that Scheme Participant on the Record Date;

o the ADS Depositary (who holds Piedmont Shares for the benefit of the ADS Holders) will receive one
Piedmont US Share for every 100 Scheme Shares on the Record Date; and

. ADS Holders will receive one Piedmont US Share for each Piedmont ADS held on the Record Date.

Written confirmation of your entitlement to Piedmont US CDls is expected to be despatched to you by no later
than three Business Days after the Implementation Date.

If you are an Ineligible Foreign Holder or a Non-Electing Small Parcel Holder and the Scheme becomes Effective,
on the Implementation Date, your Shares will be transferred to Piedmont US and the Piedmont US CDlIs which
would have been issued to you as Scheme Consideration, will be issued to the Sale Agent. If you are an
Ineligible Foreign Holder or a Non-Electing Small Parcel Holder, Piedmont US must procure that the Sale Agent
sells those Piedmont US CDIs as soon as reasonably practicable and, in any event, within 30 Business Days
following the Implementation Date and remits the net sale proceeds (minus applicable taxes, stamp duty,
charges, brokerage costs and other selling costs) to Piedmont US. Piedmont US must then promptly remit to
you your pro rata share of the net proceeds from the sale of such Piedmont US CDIs sold through the Sale
Facility.

Further details about the Scheme Consideration, Ineligible Foreign Holders and Non-Electing Small Parcel
Holders are set out in Sections 5.2, 5.3 and 5.4, respectively. Shareholders should also refer to Section 10 for
important information in relation to certain Australian and United States tax implications of the Scheme.

1.3 CHESS Depositary Interests

CDls are instruments used to enable securities of foreign companies, such as Piedmont US, to be traded on
ASX and settled and held in CHESS.

Piedmont US CDI holders will obtain all the economic benefits of actual ownership of Piedmont US Shares.
Piedmont US CDls will confer the beneficial interest in Piedmont US Shares on the holders while the legal title
or beneficial ownership to Piedmont US Shares will be held by CHESS Depositary Nominees Pty Limited (CDN),
a wholly owned subsidiary of ASX Limited.
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Piedmont US CDIs can be converted into Piedmont US Shares on a one Piedmont US Share for 100 Piedmont
US CDis basis at any time following the Implementation Date.

Annexure F to this Scheme Booklet provides a further description of the rights and entitlements attaching to
CDls generally, including in relation to voting.

1.4 Directors' recommendations

Your Directors unanimously recommend that Shareholders vote in favour of the Scheme subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of Shareholders.! Each of
the Directors will (subject to the Independent Expert continuing to conclude that the Scheme is in the best
interests of Shareholders) vote, or procure the voting of any Shares controlled or held by, or on behalf of, them
at the time of the Scheme Meeting, in favour of the Scheme at the Scheme Meeting.

The reasons to vote in favour of, or against, the Scheme as considered by the Directors are set out in Section
2.

A summary of implications for Shareholders if the Scheme does not proceed are set out in Section 3 under the
heading titled, 'What happens if the Scheme is not approved'.

1.5 Independent Expert

Piedmont has commissioned BDO Corporate Finance as the Independent Expert to prepare a report to ascertain
whether the Scheme is in the best interests of Shareholders.

The Independent Expert has concluded that the Scheme is in the best interests of Shareholders. The
Independent Expert’s Report is set out in Annexure A.

1.6 Conditions to the Scheme

Implementation of the Scheme is subject to a number of outstanding conditions precedent that are summarised
in Section 11.2 and include:

° the approval of the Scheme by Shareholders and the Court;

o the Piedmont US Shares having been authorised for listing on Nasdaq, subject to official notice of
issuance following implementation and any customary conditions; and

. ASX approving:
° the admission of Piedmont US to the official list of ASX; and
o the Piedmont US CDls for official quotation by ASX,

subject only to any conditions which ASX may reasonably require that are acceptable to the Board and
the Piedmont US Board and to the Scheme becoming Effective.

A full description of all of the conditions to the Scheme is included in the Scheme Implementation Deed in
Annexure B.

1.7 Scheme Meeting

The Scheme Meeting, to approve the Scheme, is scheduled to be held at the Conference Room, Ground Floor,
28 The Esplanade, Perth, Western Australia on 7 April 2021 at 10:00am (AWST). Voting eligibility for the
Scheme Meeting will be determined as at 5:00pm (AWST) on 5 April 2021.

Further details of the Scheme Meeting, including how to vote, are contained in Section 4. The Notice of Scheme
Meeting is contained in Annexure E.

1.8 Approvals

Approval for the Scheme is required from Shareholders and the Court as follows:

" A Director may also change their recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal
advice) that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it
inappropriate to maintain any such recommendation.
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1.9

1.10

(b)

Scheme Meeting
The Scheme must be approved by the Requisite Majority, being:

(i) unless the Court orders otherwise, a majority in number (more than 50%) of Shareholders
present and voting at the Scheme Meeting (in person or by proxy, corporate representative or
attorney); and

(i) at least 75% of the total number of votes which are cast on the Scheme Resolution.
Court Approval

If the Scheme is approved at the Scheme Meeting, and all other conditions of the Scheme have been
satisfied or (where applicable) waived, the Court will be asked to approve the Scheme at the Second
Court Hearing in accordance with section 411(4)(b) of the Corporations Act. The Second Court Date is
expected to be on or around 15 April 2021.

Implementation, timetable and procedures

If the Scheme is approved by Shareholders and the Court and all other conditions to the Scheme are satisfied
or (where applicable) waived, it is expected that the Scheme will be implemented on 28 April 2021. The key
dates and times in relation to the Scheme are set out at the beginning of this Scheme Booklet. These key dates
are indicative only and are subject to change.

Tax implications

The transfer of your Shares in accordance with the Scheme may have tax implications for you. You should seek
your own professional advice regarding your individual tax consequences. A summary of relevant Australian
and US tax implications for Scheme Participants is contained in Section 10.

What to do next

(@)

(b)

(c)

Read the remainder of this Scheme Booklet
Read the remainder of this Scheme Booklet in full before making any decision on the Scheme.
Consider your options

Shareholders should refer to Section 2 for further guidance on the reasons to vote in favour of, or
against, the Scheme and Section 9 for guidance on the risk factors associated with the Scheme and the
Piedmont Group generally.

If you have any questions in relation to the Scheme or the Scheme Meeting, please contact the Piedmont
Scheme Information Line on 1300 218 182 (within Australia) or +61 3 9415 4233 (outside Australia)
Monday to Friday between 8:30am and 5:00pm (AEDT), visit www.piedmontlithium.com/ or consult your
legal, investment, taxation, financial, taxation or other professional adviser.

Vote at the Scheme Meeting

Your Directors urge you to vote on the Scheme at the Scheme Meeting. The Scheme affects your
shareholding and your vote at the Scheme Meeting is important in determining whether the Scheme
proceeds.

For further details regarding voting and submitting the Proxy Form for the Scheme Meeting, see Section
4.

Your Directors unanimously recommend that you vote in favour of the Scheme, subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of Shareholders.?

2 A Director may also change their recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal
advice) that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it
inappropriate to maintain any such recommendation.
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Reasons to vote in favour of or against the Scheme

Reasons to vote in favour of the Scheme

Your Directors
recommend the Scheme

Your Directors unanimously recommend that Shareholders vote in favour of the
Scheme subject to the Independent Expert continuing to conclude that the Scheme
is in the best interests of Shareholders.® All of the Directors have formed their
conclusion and made their recommendation based on the matters outlined in this
Section 2.

Each Director who holds or controls Shares intends to vote those Shares in favour
of the Scheme at the Scheme Meeting.

The Independent
Expert, BDO Corporate
Finance, has concluded
that the Scheme is in
the best interests of
Shareholders

The Independent Expert, BDO Corporate Finance, has concluded that the Scheme
is in the best interests of Shareholders. In reaching this view, the Independent
Expert has concluded that the advantages of approving the Scheme outweigh the
disadvantages and therefore the Scheme is in the best interests of Shareholders.

In particular, the Independent Expert considered:

° the advantages and disadvantages of the Scheme;

. other factors which it considered to be relevant to Shareholders in their
assessment (including, among others, impacts on investment portfolios and
risk preferences, legal implication for Shareholders, foreign exchange

implications, exchange ratio, taxation implications and flexibility of board
composition); and

. the position of Shareholders should the Scheme not proceed.

The Independent Expert’s Report is set out in Annexure A and Shareholders are
encouraged to read it in full.

Piedmont will re-
domicile in the United
States to better align
the Piedmont Group's
corporate structure with
its business operations
in the United States

The Board believes that the Scheme will allow Piedmont US to streamline its
business operations as the corporate structure would be aligned with the core of its
business operations. Currently, substantially all of Piedmont's assets and
management are in the US.

US investors would likely better understand a US corporate structure and primary
Nasdaq listing, which should increase their attraction and retention.

Potential to increase
attractiveness of the
Piedmont Group to a
broader US investor
Pool and increase the
demand for Piedmont
US Shares

Changing Piedmont’s primary listing from ASX to Nasdag may broaden and
diversify the Piedmont Group’s shareholder base and enhance Piedmont’s visibility
in the US, where substantially all of its assets and operations are located. This may
attract further investments and provide increased funding on more attractive terms
to a US-domiciled company.

Further, some US investors cannot invest in non-US securities. By enabling a
greater number of US investors to invest, as well as increasing the visibility of
Piedmont in the US as a result of Piedmont US’s expected inclusion in important
US stock market indices such as the Russell 2000 and the S&P Total Market, there
may be an increased demand for Piedmont US Shares.

The potential to
improve the Piedmont
Group's capital raising
ability and geographic
proximity to larger and
more diverse debt and
equity markets

The Board believes that Piedmont US may have increased access to lower-cost
debt or equity capital in the US markets, which are larger and more diverse than
Australian capital markets. This increased access to US capital markets may enable
future growth to be financed at a lower cost.

Generally, US investors are more familiar with the structure of US debt issues and
re-domiciling Piedmont to the US as an SEC-registered company may provide
greater access to the broader and deeper investment capital that is available in the
us.

Loss of Foreign Private
Issuer Status

Given that more than 50% of Piedmont Shares are owned by US persons and a
majority of Piedmont’s assets (as well as officers and directors) are located in the

3 A Director may also change their recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal
advice) that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it
inappropriate to provide or continue to maintain any such recommendation.
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2.2

United States, Piedmont lost its status under US federal securities laws as a “foreign
private issuer” on 31 December 2020. As a result, effective from 1 July 2021,
Nasdaq would become a ‘primary’ listing for Piedmont in addition to Piedmont’s
existing ‘primary’ listing on ASX. Further, Piedmont would be required to comply
with reporting and other obligations under US federal securities laws as if it were a
US company, including the preparation and filing of financial statements pursuant
to US generally accepted accounting principles, rather than International Financial
Reporting Standards. Piedmont would also be required to amend its corporate
governance practices to meet the requirements of Nasdaq and the US Securities
and Exchange Commission that are applicable to US companies.

Two primary listings would result in significant additional costs (due to two separate
reporting regimes) and complications (due to sometimes conflicting US and
Australian requirements).

The Board expects that the re-domiciliation will reduce overall costs associated with
maintaining dual primary listings.

May increase the
attractiveness of the
Piedmont Group to
potential merger
partners, sellers or
acquirers

US lithium chemical companies are generally more familiar with the legal, tax and
other corporate issues of SEC-registered and primarily NYSE or Nasdag-listed
companies than they are of Australian domiciled and primarily ASX-listed entities.
The Board believes that the re-domiciliation may therefore increase the
attractiveness of Piedmont as a potential merger partner, seller or acquirer to such
US lithium chemical companies. If a merger, sale or acquisition with attractive terms
were consummated, it could benefit Piedmont Shareholders.

Shareholders will retain
their existing exposure
to Piedmont’s assets by
receiving equivalent
securities in Piedmont
us

If the Scheme is implemented, Shareholders (other than Ineligible Foreign Holders
and Non-Electing Small Parcel Holders) will become holders of Piedmont US CDlIs
and Piedmont ADS Holders will become holders of Piedmont US Shares.
Optionholders and Performance Right Holders will receive one option or
performance right (respectively) in Piedmont US for every 100 Options and
Performance Rights cancelled and on terms which mirror, to the extent possible,
their existing Options and Performance Rights (respectively).

Reasons to vote against th

e Scheme

You may disagree with
your Directors’
unanimous
recommendation or the
Independent Expert’s
conclusion

Notwithstanding the unanimous recommendation of your Directors and the
conclusions of the Independent Expert, who have both concluded that the Scheme
is in the best interests of Shareholders, you may not believe that the Scheme is in
your best interest. In this regard, you may want to refer to Annexure A for the
Independent Expert's Report where the Independent Expert concluded that the
advantages of the proposed Scheme outweigh the disadvantages.

Changing to a new
jurisdiction and the
differences in
shareholders’ rights
and obligations as a
shareholder of a US
domiciled company

On implementation of the Scheme, Shareholders (other than Ineligible Foreign
Holders and Non-Electing Small Parcel Holders) will become holders of Piedmont
US CDIs. Piedmont US, as a company incorporated in the State of Delaware, will
not be subject to all of the provisions of the Corporations Act (which Piedmont is
currently subject to) and instead will be subject to the Delaware General Corporation
Law.

The rights of holders of Piedmont US CDls will be primarily governed by the laws of
the United States and the State of Delaware and the Piedmont US Charter
Documents. Piedmont US will also be bound by the Listing Rules, if ASX grants
permission for Piedmont US CDIs to be quoted on ASX (except to the extent ASX
grants waivers).

As a result of this, Shareholders may decide that they do not wish to become a
shareholder of a United States domiciled company and would prefer to remain a
shareholder of an Australian company.

Currently, Shareholders residing in Australia wishing to take action to enforce the
provisions of Piedmont’s constitution or the securities laws applicable to Piedmont
may take action in Australian courts and applying Australian law. After the
implementation of the Scheme, such actions in respect of Piedmont US will be
determined in accordance with the laws of the United States and the State of
Delaware. An Australian shareholder will be entitled to seek enforcement of
applicable laws in the same manner as a shareholder residing in the United States.
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A non-exhaustive comparison of the rights of holders of Piedmont Shares and the
rights of holders of Piedmont US Shares (which each Shareholder will have an
interest in through Piedmont US CDls) is set out in Annexure G.

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

If the Scheme is implemented, the transfer of your Shares may have tax implications
for you depending on your individual circumstances. Please refer to Section 10 for
further information on certain Australian and United States tax implications of the
Scheme.

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

Although the merger
ratio is fixed at one
Piedmont US CDI for
each Scheme Share, the
exact value of the
Scheme Consideration
if issued is not certain
and will depend on the
price at which the
Piedmont US CDIs trade
on ASX after the
Implementation Date

Under the terms of the Proposed Transaction, Shareholders on the Piedmont Share
Register as at the Record Date will receive one Piedmont US CDI for each Scheme
Share they hold. The exact value of this Scheme Consideration that would be
realised by individual Shareholders will depend on the price at which Piedmont US
CDls trade on ASX after the Implementation Date.

In addition, the Sale Agent will be issued the Piedmont US CDlIs that would
otherwise be issued in the name of Ineligible Foreign Holders and Non-Electing
Small Parcel Holders and will sell them as soon as reasonably practicable after the
Implementation Date. Although the quantum of these sales is expected to be
limited, it is possible that such sales may exert downward pressure on the share
price of Piedmont US during the applicable period.

There could be a more
litigious environment
under Delaware
corporate law

Piedmont US may be exposed to increased litigation as a Delaware corporation, as
the corporate legal environment is generally more litigious in the United States
compared to Australia.

Shareholders of a Delaware corporation are entitled to commence class action suits
on their own behalf and on behalf of any other similarly situated shareholders to
enforce an obligation owed to shareholders directly where the requirements for
maintaining a class action under Delaware law have been met. There is a risk that
any material or costly dispute or litigation could adversely affect Piedmont's
reputation, financial performance or value.

Costs of implementing
the Proposed
Transaction

Piedmont estimates the cost of implementing the re-domiciliation as being
approximately US$1,020,000. These are one-off costs that have mostly already
been incurred by Piedmont.

2.3 Other relevant considerations
(a) No brokerage or stamp duty will be payable on the transfer of your Shares pursuant to the
Scheme

You will not incur any brokerage or stamp duty costs on the transfer of your Shares pursuant to the
Scheme. However, ADS Holders will be charged a fee of US$0.05 per Piedmont ADS for the cancellation
of their Piedmont ADSs.

Brokerage fees will however be incurred by Ineligible Foreign Holders and Non-Electing Small Parcel
Holders whose attributable Piedmont US CDIs will be issued to, and sold by, the Sale Agent, and the
net cash proceeds of the sale remitted to the Ineligible Foreign Holders and Non-Electing Small Parcel
Holders by Piedmont US.

(b) The Scheme may be implemented even if you do not vote, or vote against the Scheme

Even if you do not vote, or if you vote against the Scheme, the Scheme may still be implemented if it is
approved by the Requisite Majority of Shareholders and by the Court. If this occurs and you are a
Shareholder, your Shares will be transferred to Piedmont US (as applicable) and you will receive the
Scheme Consideration even though you did not vote on, or voted against, the Scheme.
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3 Frequently Asked Questions

The following table provides brief answers to questions you may have in relation to the Scheme, but must be
read in conjunction with the more detailed information included in this Scheme Booklet. You are urged to read
this Scheme Booklet in its entirety.

Questions about the Scheme

What are Shareholders On 9 December 2020, Piedmont announced a proposal to re-domicile in the

being asked to consider?  United States by way of a scheme of arrangement between Piedmont and its
Shareholders whereby Piedmont US will, subject to the satisfaction of certain
conditions, acquire the entire issued share capital of Piedmont and become the
new holding company for the Piedmont Group.

If the Proposed Transaction is implemented, Shareholders will hold 100% of the
Piedmont US CDIs (or Piedmont US Shares as applicable) in the same
percentages as their existing holdings in Piedmont, subject to the provisions of
the Scheme dealing with Ineligible Foreign Holders and Non-Electing Small
Parcel Holders. Piedmont US will, in turn, become the holder of all the issued
Shares. Piedmont US will list its common shares on Nasdaq (as its primary listing)
and list its CDIs on ASX (as its secondary listing), to replace Piedmont's current
listings of ordinary shares on ASX and ADSs on Nasdag.

One of the conditions to implement the Scheme is that Shareholders must
approve the Scheme by the Requisite Majority at the Scheme Meeting.
Shareholders are therefore being asked to consider whether to vote in favour of
the Scheme which, if implemented, will result in Shareholders transferring their
Shares to Piedmont US and becoming holders of Piedmont US CDls (or Piedmont
US Shares as applicable).

What is the Scheme? The Scheme is a scheme of arrangement between Piedmont and Shareholders
at the Record Date. A scheme of arrangement is a statutory procedure that is
commonly used to enable one company to acquire another company.

The Scheme will effect the acquisition of Piedmont by Piedmont US, resulting in
the re-domicile of the Piedmont Group in the US so that the new holding company
of the Piedmont Group will be incorporated in a US state.

The Scheme requires the approval of both the Requisite Majority of Shareholders
at the Scheme Meeting and the Court.

The terms of the Scheme are set out in full in Annexure C. The Scheme will be
governed by the laws of Western Australia.

What consideration will | If the Scheme becomes Effective, and you are not the Australian custodian for

receive? the ADS Depositary, an Ineligible Foreign Holder or Non-Electing Small Parcel
Holder, you will receive one Piedmont US CDI for each Scheme Share you own
at the Record Date, and one Piedmont US Share for each ADS you hold on the
Record Date.

What are CDIs? A CDl is a CHESS depositary interest representing a unit of beneficial ownership
in a share (or other equity security) of a foreign registered entity, either registered
in the name of or held beneficially by CHESS Depositary Nominees Pty Limited.

Piedmont US CDlIs will confer a beneficial interest in 1/100" of a Piedmont US
Share and will be traded on ASX. Piedmont US CDI holders will receive all the
economic benefits of actual ownership of the underlying Piedmont US Shares. A
more detailed description can be found in Annexure F including rights in respect
of voting at general meetings of Piedmont US.
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Questions about the Scheme

Can | elect to receive
Piedmont US Shares or
Piedmont US CDIs?

How has the exchange
ratio been determined?

What will be the effect of
the Scheme?

Shareholders and ADS Holders cannot elect as part of the Scheme the form of
the Scheme Consideration to be received.

Shareholders will receive Piedmont US CDls on the basis of one Piedmont US
CDiI for every Scheme Share held on the Record Date.

ADS Holders will receive Piedmont US Shares on the basis of one Piedmont US
Share for every ADS held on the Record Date.

However, once issued:

. Piedmont US CDIs can be converted to Piedmont US Shares through
Piedmont's Share Registry on the basis of 100 Piedmont US CDls for one
Piedmont US Share; and

. Piedmont US Shares can be converted to Piedmont US CDIs through
Piedmont's Share Registry on the basis of one Piedmont US Share for
100 Piedmont US CDils.

The exchange ratio has been determined by Piedmont and Piedmont US having
regard to:

. the current trading price of Shares on ASX and Piedmont ADSs on
Nasdagq;
° the theoretical trading price of Piedmont US Shares and the trading price

that is expected of a stock listing on a major stock exchange in the United
States (as well as ASX);

° the fact that Piedmont currently has 1,397,433,203 Shares on issue,
which is greatly in excess of the number of shares of common stock that
other lithium companies listed on major United States stock exchanges
have on issue; and

. the minimum listing price requirement of US$4.00 on Nasdagq.

The exchange ratio will effect an ‘implicit consolidation’ of the securities a
Shareholder holds as at the Record Date in that the existing Piedmont Shares on
issue in Piedmont will effectively be consolidated on a 100-to-1 basis on their
replacement with new Piedmont US Shares to be issued in Piedmont US (being
the new holding company of the Piedmont Group).

As a result, on implementation of the Scheme, Piedmont US will have (subject to
rounding) 1/100th of the number of shares on issue (in the form of common stock)
as compared with the number of Shares that Piedmont currently has on issue.

If the Scheme is approved by the Requisite Majority of Shareholders and the
Court and all other conditions to the Scheme are satisfied or (where applicable)
waived:

o all of the Shares you hold on the Record Date will be transferred to
Piedmont US;
o in exchange, you will receive the Scheme Consideration for each Share

you hold, unless you are an Ineligible Foreign Holder or a Non-Electing
Small Parcel Holder;

o Piedmont will become a wholly-owned Subsidiary of Piedmont US and
Piedmont will be removed from the official list of ASX;
° Piedmont US will be admitted to the official list of ASX and the Piedmont

US CDils will be admitted for official quotation by ASX; and

° the common shares of Piedmont US will be listed on Nasdagq.

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET

Page |13



Questions about the Scheme

Can | sell my Shares on
ASX or Nasdaq prior to
the Scheme becoming
Effective?

When can | trade my
Piedmont US CDIs and
Piedmont US Shares?

Are there conditions that
need to be satisfied
before the Scheme can
proceed?

What is the Directors'
recommendation?

What are the reasons to
vote in favour of the
Scheme?

What are the reasons to
vote against the Scheme?

What are the risks for me
if the Scheme is
implemented?

You can sell your Shares on ASX prior to (and on) the Effective Date, or you can
sell your Piedmont ADSs on Nasdaq prior to (and on) the Implementation Date.
However, you will not be able to do so after the Effective Date, with respect to the
Shares, or after the Implementation Date, with respect to the Piedmont ADSs.

If you sell your Shares on ASX (or Piedmont ADSs on Nasdaq):
. you may pay brokerage on the sale;

. if the Scheme becomes Effective, you will not receive any Scheme
Consideration which would have otherwise been attributed to the Shares
that you have sold;

o you will not share in any potential ongoing benefits of owning Piedmont
US CDls or Piedmont US Shares (as applicable); and

. there may be different tax consequences for you compared to those that
would arise under the implementation of the Proposed Transaction.

Subject to confirmation with ASX, the Scheme becoming Effective and the
admission of Piedmont US to the official list of ASX and Nasdagq, it is expected
that you will be able to trade Piedmont US CDIs on ASX, on a deferred settlement
basis, commencing on the Business Day after the Effective Date. It is expected
that Piedmont US CDIs on ASX will trade on a normal T+2 settlement basis on
and from the second Business Day after the Implementation Date.

Trading of Piedmont US Shares on Nasdaq is expected to commence promptly
following the Implementation Date.

For further details, see Section 11.12.

Implementation of the Scheme is subject to satisfaction or waiver (where
applicable) of a number of conditions contained in the Scheme Implementation
Deed, set out in Annexure B.

The conditions that remain outstanding as at the date of this Scheme Booklet are
summarised in Section 11.2.

Your Directors have carefully considered the advantages and disadvantages of
the Scheme and unanimously recommend that you vote in favour of the Scheme.

Your Directors intend to vote, or procure the voting, in favour of the Scheme with
respect to any Shares controlled or held by, or on behalf of, them, subject to the
Independent Expert continuing to conclude that the Scheme is in the best
interests of Shareholders.

The Directors collectively control the voting rights attaching to approximately 7.4%
of the total number of Shares on issue.

A Director may also change their recommendation if due to a change in fact or
law occurring they reasonably determine (having obtained legal advice) that they
should not provide or continue to maintain any recommendation because they
have an interest in the Scheme that renders it inappropriate to maintain any such
recommendation.

The Directors have described in Section 2.1 the reasons why Shareholders
should vote in favour of the Scheme.

The Directors have described in Section 2.2 the reasons why you may decide to
vote against the Scheme.

If the Scheme is implemented, you will be entitled to receive the Scheme
Consideration in the form of Piedmont US CDIs (unless you are the Australian
custodian for the ADS Depositary, an Ineligible Foreign Holder or a Non-Electing
Small Parcel Holder). Shareholders who receive and retain Piedmont US CDls
under the Scheme may be subject to certain risks, including as detailed in Section
9.
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Questions about the Scheme

What is the Independent
Expert's conclusion?

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

What happens if | vote
against the Scheme?

How will the Scheme be
implemented?

What happens if the
Scheme is not approved?

The Independent Expert has concluded that the Scheme is in the best interests
of Shareholders.

The Independent Expert’s Report is set out in Annexure A.

Subiject to the Independent Expert Report continuing to conclude that the Scheme
is in the best interests of Shareholders, your Directors unanimously recommend
that you vote in favour of the Scheme at the Scheme Meeting if you wish to
support the Scheme.*

See Section 4 for directions on how to vote and important voting information
generally. If you are registered as a Shareholder as at the Record Date and are
unable to attend the Scheme Meeting you are entitled to vote by proxy, corporate
representative or attorney.

If, despite your Directors' unanimous recommendation and the conclusion of the
Independent Expert, you do not support the Scheme, you may vote against the
Scheme at the Scheme Meeting.

If the Scheme is approved by the Requisite Majority of Shareholders and by the
Court, and all other conditions to the Scheme are satisfied or waived (where
applicable), your Shares will be transferred to Piedmont US in consideration for
Piedmont US issuing to you or the Sale Agent on your behalf, as applicable, the
Scheme Consideration. This will occur even if you voted against the Scheme at
the Scheme Meeting.

If the Scheme is not approved by the Requisite Majority of Shareholders or the
Court, Piedmont will continue to be domiciled in Australia and you will remain a
Shareholder.

If the Scheme becomes Effective, no further action is required on the part of the
Scheme Participants in order to implement the Scheme. Under the Scheme,
Piedmont is given authority to effect a valid transfer of all Shares to Piedmont US
and to enter the name of Piedmont US in the Piedmont Share Register as holder
of all Shares.

If the Scheme becomes Effective, each Shareholder (other than the Australian
custodian for the ADS Depositary, an Ineligible Foreign Holder or a Non-Electing
Small Parcel Holder) will be deemed to have agreed to become a holder of
Piedmont US CDIs in accordance with the Scheme and to have accepted the
Piedmont US CDls issued to that holder under the Scheme subject to, and to be
bound by, Piedmont US’s Charter Documents.

Following implementation, Piedmont US Shares will be listed on Nasdaq (as its
primary listing) and Piedmont US CDlIs will be listed on ASX (as its secondary
listing), to replace Piedmont's current listings of ordinary shares on ASX (as its
primary listing) and ADSs on Nasdaq (as its secondary listing). Piedmont US
Shares will be quoted on Nasdaq (it is expected using Piedmont's existing Nasdaq
ticker code "PLL") and on ASXin the form of Piedmont US CDls (using Piedmont's
existing ASX ticker code "PLL").

If the Scheme is not approved by the Requisite Majority of Shareholders or the
Court, the Scheme will not be implemented and the Proposed Transaction will not
proceed.

Further, if any of the conditions to the Scheme are not satisfied or waived (where
applicable), including if the Scheme is not approved by the Requisite Majority of
Shareholders and by the Court, the Scheme Implementation Deed may be
terminated and the Scheme will not be implemented.

The consequences of the Scheme not being implemented include:

) you will retain your Shares or ADSs (as the case may be), and you will
not be issued the Scheme Consideration;

4 A Director may also change their recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal
advice) that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it
inappropriate to provide or continue to maintain any such recommendation.
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Questions about the Scheme

What are the tax
implications of the
Scheme?

Will Shareholders be
entitled to scrip-for-scrip
capital gains tax ('CGT")
roll-over relief as part of
the transaction?

What is the expected
timetable of the Proposed
Transaction?

Who will manage the
Merged Group following
the implementation of the
Scheme?

. the Shares will remain listed on ASX and the ADSs will remain listed on
Nasdaq, and you will continue to be exposed to the benefits and risks
associated with your investment in Shares;

. the Board and management will continue to operate the Piedmont
Group’s business;

. the expected advantages of the Scheme (set out in Section 2.1) and
disadvantages of the Scheme (set out in Section 2.2) will not be realised;

. Piedmont’s Share price may be reduced to the extent that the market
reflects an assumption that the Scheme will be completed; and

. Piedmont will have incurred significant costs and management time and
resources for no outcome.

The transfer of your Shares pursuant to the Scheme may have tax implications
for you depending on your individual circumstances. Section 10 provides a
description of certain Australian and United States tax consequences of the
Scheme.

It is recommended that you seek professional tax advice.

Based on the general summary of taxation consequences included in Section 10,
following the implementation of the Scheme, it is expected that Australian tax
resident Shareholders who hold Shares on capital account should be entitled to
Australian CGT roll-over relief.

Notwithstanding this, you are urged to seek professional taxation advice in
relation to your own personal circumstances.

Shareholders should note that Piedmont has not and does not intend to apply for
a private binding ruling from the ATO on the applicability of such CGT roll over
relief.

The Scheme Meeting is currently scheduled to be held on 7 April 2021. If approval
from the Requisite Majority is obtained in favour of the Scheme at the Scheme
Meeting, the Court approves the Scheme at a hearing expected to be held on 15
April 2021 and all other conditions to the Scheme are satisfied or (where
applicable) waived, the Scheme is expected to be implemented on 28 April 2021.

Please see the ‘Important Dates and times for the Scheme’ on page 5 for further
information. All stated dates and times are indicative only.

Following implementation of the Scheme, Piedmont US will be managed by the
existing Board and senior management of Piedmont. See Section 8.5 for further
details.

Questions about your entitlements

Who is entitled to
participate in the
Scheme?

What if | am an Ineligible
Foreign Holder?

Each person who is a Shareholder (other than Excluded Shareholders) on the
Record Date (expected to be 20 April 2021) will be entitled to participate in the
Scheme.

If you are a Shareholder whose address shown in the Piedmont Share Register
as being in a jurisdiction outside Australia, Canada, Germany, Hong Kong, New
Zealand, Singapore, Taiwan, the United Kingdom and the United States or who is
otherwise determined to be an Ineligible Foreign Holder, Piedmont US will not
issue nor procure the issue of Piedmont US CDIs to you. However, your Shares
will be part of the Scheme.

The number of Piedmont US CDIs that would otherwise have been issued in your
name under the Scheme will be issued to the Sale Agent, who will sell those
Piedmont US CDIs and remit the proceeds of such sale to Piedmont US, net of
costs. Piedmont US will promptly remit to you your pro rata share of the net
proceeds from the sale of such Piedmont US CDIs sold through the Sale Facility.
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Questions about your entitlements

What is a Small Parcel
Holder?

What if | am a Small
Parcel Holder?

What warranties do |
give?

When will | be issued the
Scheme Consideration?

Will | have to pay
brokerage fees on the
disposal of my Shares in
respect of Scheme
Consideration?

When can | trade my
Piedmont US CDIs or
Piedmont US Shares?

See Sections 5.3 and 5.5 for further details on the treatment of Ineligible Foreign
Holders and the Sale Facility.

Scheme Participants who are not Ineligible Foreign Holders and who hold less
than a Marketable Parcel of Piedmont Shares (being a parcel of Shares of less
than A$500 based on the closing price on the last day of trading on ASX prior to
the Record Date) on the Record Date will be regarded as Small Parcel Holders.

Small Parcel Holders may elect to opt out of participating in the Sale Facility by
completing and returning the Small Parcel Holder Opt Out Form accompanying
this Scheme Booklet, in accordance with the instructions on that form (Electing
Small Parcel Holder). Electing Small Parcel Holders will receive the Scheme
Consideration in accordance with Section 5.2.

Small Parcel Holders who have not made a valid election by 5:00pm (AWST) on
the Record Date (Non-Electing Small Parcel Holders) will not be issued any
Scheme Consideration. The number of Piedmont US CDls that would otherwise
have been issued in your name under the Scheme will be issued to the Sale Agent,
who will sell those Piedmont US CDIs and remit the proceeds of such sale to
Piedmont US, net of costs. Piedmont US will promptly remit to you your pro rata
share of the net proceeds from the sale of such Piedmont US CDIs sold through
the Sale Facility.

See Sections 5.4 and 5.5 for further details on the treatment of Small Parcel
Holders and the Sale Facility.

Under the Scheme, each Scheme Participant is deemed to have warranted to
Piedmont US that:

° all their Scheme Shares (including any rights and entitlements attaching
to those Shares) will, at the date of the transfer of them to Piedmont US,
be fully paid and free from all mortgages, charges, security interests, liens,
encumbrances and interests of third parties of any kind, whether legal or
otherwise, and restrictions on transfer of any kind; and

° they have the power and capacity to sell and to transfer their Scheme
Shares, and all rights and entitlements attaching to those Shares to
Piedmont US.

If the Scheme is implemented, Piedmont US will issue, or procure the issue of:

. Piedmont US CDIs to Shareholders;
o Piedmont US Shares to ADS Holders; and
. in the case of an Ineligible Foreign Holder or a Non-Electing Small Parcel

Holder, Piedmont US CDiIs to the Sale Agent,

on the Implementation Date, which is expected to be 28 April 2021.

Shareholders who are not Ineligible Foreign Holders or Non-Electing Small Parcel
Holders will not pay brokerage fees on the disposal of their Shares pursuant to the
Scheme.

If you are an Ineligible Foreign Holder or a Non-Electing Small Parcel Holder, the
Sale Agent will deduct brokerage and other costs from the sale of Piedmont US
CDls that would otherwise have been issued to you and pay Piedmont US the net
amount. Piedmont US will then promptly remit to you your pro rata share of the
net proceeds from the sale of such Piedmont US CDlIs sold through the Sale
Facility.

The ADS Depositary will charge ADS Holders a fee of US$0.05 per ADS for
cancellation of their Piedmont ADSs in connection with the Scheme.

Subject to confirmation with ASX, it is expected that you will be able to trade
Piedmont US CDIs on a deferred settlement basis commencing on the Business
Day after the Effective Date. It is expected that Piedmont US CDIs will trade on a
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Questions about your entitlements

Questions about voting

normal T+2 settlement basis on and from the second Business Day after the
Implementation Date.

Trading of Piedmont US Shares on Nasdaq is expected to commence promptly
following the Implementation Date.

For further details, see Section 11.12.

Who can vote?

When and where will the
Scheme Meeting be held?

What if | hold Piedmont

ADSs?

What vote is required to
approve the Scheme?

Is voting compulsory?

Why should | vote?

What happens if | do not
vote?

If you are registered as a Shareholder at 5:00pm (AWST) on 5 April 2021 you are
be entitled to vote on the Scheme Resolution to be proposed at the Scheme
Meeting.

For further details, see Section 4.

The Scheme Meeting to approve the Scheme is scheduled to be held at the
Conference Room, Ground Floor, 28 The Esplanade, Perth, Western Australia on
7 April 2021 commencing at 10:00am (AWST).

Further details of the Scheme Meeting, including how to vote are contained in
Section 4. The Notice of Scheme Meeting is contained in Annexure E.

ADS Holders as at a voting record date set by the ADS Depositary and notified by
the ADS Depositary to ADS Holders may instruct the ADS Depositary how to vote
the number of deposited Shares their Piedmont ADSs represent.

The ADS Depositary will notify ADS Holders of the Scheme Meeting and will send
or make voting materials available to ADS Holders. Those materials will describe
the matters to be voted on at the Scheme Meeting and explain how ADS Holders
may instruct the ADS Depositary how to vote. For instructions to be valid, they
must reach the ADS Depositary by a date set by the ADS Depositary.

For further details, see Section 4.2(h).

The Scheme is required to be approved by the Requisite Majority of Shareholders,
which is:

. unless the Court orders otherwise, a majority in number (more than 50%)
of Shareholders present and voting at the Scheme Meeting (in person or
by proxy, corporate representative or attorney); and

° at least 75% of the total number of votes cast on the Scheme Resolution.

No, voting is not compulsory. However, your vote is important. If you cannot
attend the Scheme Meeting you should complete and return the Proxy Form
enclosed with this Scheme Booklet.

For further details regarding voting and submitting the Proxy Form for the Scheme
Meeting, see Section 4.

Your vote will be important in determining whether the Scheme will proceed.

Your Directors unanimously recommend that you vote in favour of the Scheme,
subject to the Independent Expert continuing to conclude that the Scheme is in
the best interests of Shareholders.®

If you do not vote but the Scheme is approved by a Requisite Majority of
Shareholders and the Court and becomes Effective, your Shares will be
transferred to Piedmont US in consideration for Piedmont US procuring the issue
to you of the Scheme Consideration for your Shares. If you are an Ineligible
Foreign Holder or a Non-Electing Small Parcel Holder, your entitlements to
Piedmont US CDls will be issued to the Sale Agent who will sell such Piedmont
US CDIs as soon as possible after the Scheme becomes effective and remit the
proceeds to Piedmont US, net of costs. Piedmont US will then promptly remit to

5 A Director may also change their recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal
advice) that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it
inappropriate to maintain any such recommendation.
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Questions about voting

you your pro rata share of the net proceeds from the sale of Scheme Consideration
sold through the Sale Facility.

If the Scheme is not approved, you will remain a Shareholder of Piedmont and
Piedmont will not be acquired by Piedmont US.

Can | attend the Court If you wish to oppose approval by the Court of the Scheme at the Second Court

and oppose the Court Hearing, you may do so by filing with the Court, and serving on Piedmont, a notice

approval of the Scheme?  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
Piedmont at least one Business Day (in Perth, Western Australia) before the
Second Court Date.

What are my options? You may:

vote in favour of the Scheme at the Scheme Meeting;

vote against the Scheme at the Scheme Meeting;

sell your Shares on market at any time before the close of trading on ASX
on the Effective Date;

. sell your Piedmont ADSs on market at any time before the close of trading
on Nasdaq on the Implementation Date; or
. do nothing.

See section 6.2 for further information.

What if | cannot, or do not If you cannot, or do not wish to, attend the Scheme Meeting, you may appoint a

wish to, attend the proxy, corporate representative or attorney to vote on your behalf. For further

Scheme Meeting? details regarding voting and submitting the Proxy Form for the Scheme Meeting,
see Section 4.

Questions about Piedmont US

Who is Piedmont US? Piedmont US is a company incorporated under the laws of the State of Delaware
for the specific purpose of becoming the US holding company of the Piedmont
Group.

Why does Piedmont US Piedmont and Piedmont US wish to implement the Scheme in order to redomicile

wish to implement the the Piedmont Group in the United States by putting in place a new parent company

Scheme? incorporated under the laws of the State of Delaware.

The expected benefits of the Scheme are outlined in Section 2.1. The potential
disadvantages of the Scheme are described in detail in Section 2.2.

What are Piedmont US’s See Section 8.18 in relation to Piedmont US's intentions in respect of the Merged
intentions in relation to Group.

the Merged Group if the

Scheme proceeds?

General questions

What other information is  You should read the detailed information in relation to the Scheme provided in this
available? Scheme Booklet.

Further information in relation to Piedmont can be obtained from ASX on its
website www.asx.com.au and from the SEC on its website www.sec.gov

Who can help answer my If you have questions in relation to the Scheme or the Scheme Meeting, please

questions about the contact the Piedmont Scheme Information Line on 1300 218 182 (within Australia)

Scheme? or +61 3 9415 4233 (outside Australia) Monday to Friday between 8:30am and
5:00pm (AEDT), visit www.piedmontlithium.com/ or consult your legal, investment,
financial, taxation or other professional adviser.
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4.2

Scheme Meeting and voting information

This Section contains information relating to voting entitlements and information on how to vote at the Scheme
Meeting for Shareholders.

Scheme Meeting

(@)

(b)

(c)

Time and location

The Scheme Meeting to approve the Scheme is scheduled to be held at the Conference Room, Ground
Floor, 28 The Esplanade, Perth, Western Australia on 7 April 2021 at 10:00am (AWST).

Requisite Majority

At the Scheme Meeting, the Scheme Resolution will be proposed and the Scheme Resolution must be
approved by:

(i) unless the Court orders otherwise, a majority in number (more than 50%) of Shareholders
present and voting at the Scheme Meeting (in person or by proxy, corporate representative or
attorney); and

(ii) at least 75% of the total number of votes which are cast on the Scheme Resolution,
(the Requisite Majority), for the Scheme to become Effective.
Notice of Scheme Meeting

The Scheme Resolution is set out in the Notice of Scheme Meeting in Annexure E.

Entitlement and ability to vote at the Scheme Meeting

If you are registered as a Shareholder as at 5:00pm (AWST) on 5 April 2021, you are entitled to vote on the
Scheme Resolution at the Scheme Meeting. Voting on the Scheme Resolution will be by poll.

(@)

(b)

(c)

Voting in person

If you wish to vote in person, you should attend the Scheme Meeting.

Voting online

You (or your proxy, corporate representative or attorney) may also attend the Scheme Meeting through
an online platform at http://web.lumiagm.com. This online platform will allow Shareholders to attend the

Scheme Meeting in real time and allow them to vote and ask questions in respect of the Scheme
Resolution. To attend the Scheme Meeting online:

(i) go to http://web.lumiagm.com; and

(ii) enter meeting ID: 303-030-820.

Further information about attending the Scheme Meeting online can be found in the Notice of Scheme
Meeting in Annexure E.

Voting by proxy
Your personalised Proxy Form for the Scheme Meeting accompanies this Scheme Booklet.

You can appoint a proxy by voting online or by completing and returning to Piedmont the enclosed Proxy
Form for the Scheme Meeting. Completed Proxy Forms must be received by Piedmont by no later than
10:00am (AWST) on 5 April 2021 by one of the following methods:

(i) Online at:

www.investorvote.com.au and following the instructions provided.

You will need your SRN or HIN, and 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 submissions carefully
before you lodge your proxy.
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(i) Mail, using the reply-paid envelope (only for use in Australia), to:

Computershare Investor Services Pty Limited
GPO Box 1282

Melbourne VIC 3001

Australia

(iii) Mobile voting:
Scan the QR Code on your Proxy form and follow the prompts.
(iv) Custodian voting:

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

(v) Fax to:
In Australia 1800 783 447

From outside of Australia +61 3 9473 2555

If you are entitled to attend and cast a vote at the Scheme Meeting, you may appoint up to two proxies.
A proxy may be an individual or a corporation but need not be a Shareholder. If you appoint two proxies
each proxy may exercise half of your votes if no proportion or number of votes is specified.

If you appoint a proxy but attend the Scheme Meeting yourself, the rights of the proxy to speak and vote
on your behalf at the Scheme Meeting will be suspended while you are present.

A Shareholder who wishes to submit a proxy has the right to appoint the chairman of the Scheme
Meeting, or another person (who need not be a Shareholder) to represent him, her or it at the Scheme
Meeting and vote on the Scheme Resolution, by inserting the name of their chosen proxy in the space
provided for that purpose on the Proxy Form.

If:
(i) a Shareholder nominates the chairman of the Scheme Meeting as its proxy; or

(ii) a proxy appointment is signed by or validly authenticated by a Shareholder but does not name
the proxies in whose favour it is given or otherwise under a default appointment according to
the terms of the Proxy Form,

the person acting as chairman of the Scheme Meeting must act as proxy under the appointment in
respect of that item of business.

A Shareholder entitled to cast two or more votes may appoint two proxies and may specify the proportion
or number of votes each proxy is appointed to exercise, but where the proportion or number is not
specified, each proxy may exercise half the votes. The Shares represented by proxy will be voted for,
or against, or withheld from voting in accordance with the instructions of the Shareholder on any ballot
that may be called for, and if the Shareholder specifies a choice with respect to any matter to be acted
upon, the Shares will be voted accordingly.

If an attorney signs a Proxy Form on your behalf, a certified copy of the power of attorney under which
the Proxy Form was signed must be received by the Piedmont Share Registry at the same time as the
Proxy Form (unless you have already provided a certified copy of the power of attorney to Piedmont).

(d) Undirected proxies

Proxy appointments in favour of the chairman of the Scheme Meeting, the Piedmont company secretary
or any Director which do not contain a direction will be voted in support of the Scheme Resolution at the
Scheme Meeting.

(e) Revocation of proxies

A Shareholder who has deposited a Proxy Form may revoke it prior to its use, by an instrument in writing
executed by a Shareholder or by his, her or its attorney duly authorised in writing or, if a Shareholder is
a company, executed by a duly authorised officer or attorney in compliance with applicable law and
deposited at the Piedmont Share Registry by 10:00am (AWST) on 5 April 2021 or with the chairman of
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the Scheme Meeting on the day of, and prior to the start of, the Scheme Meeting. A Shareholder may
also revoke a proxy in any other manner permitted by law.

() Voting by corporate representative

To vote in person at the Scheme Meeting, a 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 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 Shareholder, signed by 2 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.

(9) Voting by attorney

A Shareholder may appoint a person (whether a Piedmont 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 Directors may prescribe or accept. A fax of a written power of attorney is valid provided it has been
provided to Piedmont on the fax number in Section 4.2(c) by no later than 10:00am (AWST) on 5 April
2021. Such fax will be deemed to have been served on Piedmont upon the receipt of a transmission
report confirming successful transmission of that fax.

(h) Voting information for ADS Holders

ADS Holders as at a voting record date set by the ADS Depositary and notified by the ADS Depositary
to ADS Holders may instruct the ADS Depositary how to vote the number of deposited Shares their
Piedmont ADSs represent. The ADS Depositary will notify registered ADS Holders of the Scheme
Meeting and will send or make voting materials available to ADS Holders. Those materials will describe
the matters to be voted on at the Scheme Meeting and explain how ADS Holders may instruct the ADS
Depositary how to vote. ADS Holders that hold Piedmont ADSs through brokers or other securities
intermediaries will receive notice and must give their instructions through their securities intermediaries.
For instructions to be valid, they must reach the ADS Depositary by a date set by the ADS Depositary.
The ADS Depositary will try, as far as practicable, subject to applicable laws and the Constitution, to
vote or to have its agent vote the deposited Shares as instructed by ADS Holders. In any event, the
ADS Depositary will not exercise any discretion in voting deposited Shares and will only vote as
instructed.

Except by instructing the ADS Depositary as described above, ADS Holders will not be able to exercise
voting rights directly unless they surrender their Piedmont ADSs, withdraw their underlying Shares and
arrange to receive those Shares into their securities account in Australia (which is a process that typically
takes one or two Business Days to complete). If ADS Holders wish to do this, but do not have a securities
account in Australia, then they should contact their financial intermediary to make appropriate
arrangements to receive the underlying Shares.
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5.1

5.2

Key considerations
The purpose of this Section 5 is to identify significant issues for you to consider in relation to the Scheme.

Before deciding how to vote at the Scheme Meeting, you should carefully consider the factors discussed below
and the risk factors outlined in Section 9, as well as the other information contained in this Scheme Booklet.

Background

The Scheme will result in the acquisition of Piedmont by Piedmont US, resulting in the re-domicile of the
Piedmont Group in the United States so that the new holding company of the Piedmont Group will be a company
incorporated in the US State of Delaware.

If the Scheme is implemented, Piedmont US will acquire all of the Shares held by Scheme Participants by means
of a statutory scheme of arrangement.

The Scheme is subject to, among other conditions, approval by the Requisite Majority of Shareholders at the
Scheme Meeting and approval by the Court pursuant to section 411(4)(b) of the Corporations Act at the Second
Court Hearing. For further details of this condition and the other conditions precedent to the implementation of
the Scheme, refer to Sections 11.2 and 11.4.

If the Scheme becomes Effective, Piedmont will become a wholly-owned subsidiary of Piedmont US and wiill
request that ASX remove Piedmont from the official list of ASX and Nasdaq as soon as possible after the
Implementation Date. Piedmont US will be admitted to the official list of ASX and Nasdaq, the Piedmont US
CDls will be admitted for official quotation by ASX and the Piedmont US Shares will be listed on Nasdagq.

What you will receive under the Scheme

Piedmont US has executed the Deed Poll pursuant to which Piedmont US has agreed, subject to the Scheme
becoming Effective, to acquire the Shares held by Scheme Participants for the Scheme Consideration. Under
the terms of the Scheme, the consideration will comprise of the following (Scheme Consideration):

o Scheme Participants who hold Scheme Shares (other than the Australian custodian for the ADS
Depositary, an Ineligible Foreign Holder or a Non-Electing Small Parcel Holders) will receive one
Piedmont US CDI for every Scheme Share held by that Scheme Participant on the Record Date;

o the ADS Depositary (who holds Piedmont Shares for the benefit of the ADS Holders) will receive one
Piedmont US Share for every 100 Scheme Shares held on the Record Date; and

. ADS Holders will receive one Piedmont US Share for each Piedmont ADS held on the Record Date.

If you are an Ineligible Foreign Holder or a Non-Electing Small Parcel Holder, the Piedmont US CDIs which
would have been issued in your name will be received by the Sale Agent and sold under the Sale Facility, with
the net sale proceeds remitted to you (see Sections 5.3, 5.4 and 5.5 for more information).

If the Scheme becomes Effective, each Scheme Participant (or the Sale Agent on behalf of Ineligible Foreign
Holders and Non-Electing Small Parcel Holders) will receive the Scheme Consideration from Piedmont US on
the Implementation Date. No later than three Business Days after the Implementation Date, Piedmont US will
send, or procure the sending of, evidence of ownership for those Piedmont US CDlIs to Scheme Participants
(except Ineligible Foreign Holders and Non-Electing Small Parcel Holders).

If, pursuant to the calculation of your Scheme Consideration, you would be entitled to a fraction of a Piedmont
US CDiI, your entitlement will be rounded up to the nearest whole number of Piedmont US CDls.

The value of the Piedmont US CDIs may increase or decrease after the Implementation Date if the market price
of Piedmont US Shares moves.

Details on certain Australian and United States tax considerations in relation to the Scheme Consideration can
be found in Section 10.

The exchange ratio will effect an ‘implicit consolidation’ of the securities a Shareholder holds (as at the Record
Date), in that the existing Piedmont Shares on issue in Piedmont will effectively be consolidated on a 100-to-1
basis on their replacement with new Piedmont US Shares to be issued in Piedmont US.

Accordingly, on implementation of the Scheme, Piedmont US will have (subject to rounding) 1/100th of the
number of shares on issue (in the form of common stock) as compared with the number of Shares that Piedmont
currently has on issue.

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET Page |23



53

5.4

5.5

Refer to Section 7.11 for the current Piedmont capital structure and Section 8.6 for the capital structure of
Piedmont US immediately following implementation of the Proposed Transaction.

Ineligible Foreign Holders

Restrictions in certain foreign countries may make it impractical or unlawful for Piedmont US CDls to be issued
under the Scheme to Shareholders in those countries.

Scheme Participants whose address is shown in the Piedmont Share Register on the Record Date as being in
a jurisdiction outside Australia, New Zealand, the United States, the United Kingdom, Canada, Germany, Hong
Kong, Singapore and Taiwan or a jurisdiction which Piedmont US has determined, acting reasonably, is a place
that it is unlawful or unduly onerous to issue the Piedmont US CDIs, will be regarded as Ineligible Foreign
Holders for the purposes of the Scheme.

Piedmont US is under no obligation to issue and allot, and will not issue, any Piedmont US CDls to any Ineligible
Foreign Holder. Instead, if the Scheme becomes Effective, the Piedmont US CDIs to which the Ineligible Foreign
Holder would otherwise have been entitled to, will be issued to the Sale Agent, on trust for the Ineligible Foreign
Holder, for sale on market through the Sale Facility. Refer to Section 5.5 for more information about the Sale
Facility.

Small Parcel Holders

Scheme Participants who are not Ineligible Foreign Holders and who hold less than a Marketable Parcel of
Piedmont Shares (being a parcel of Shares of less than A$500 based on the closing price on the last day of
trading on ASX prior to the Record Date) on the Record Date will be regarded as Small Parcel Holders.

Small Parcel Holders may elect to opt out of participating in the Sale Facility by completing and returning the
Small Parcel Holder Opt Out Form accompanying this Scheme Booklet in accordance with the instructions on
that form (Electing Small Parcel Holder). Electing Small Parcel Holders will receive the Scheme Consideration
in accordance with Section 5.2.

Small Parcel Holders who have not made a valid election by 5:00pm (AWST) on the Record Date (Non-Electing
Small Parcel Holders) will not be issued any Scheme Consideration. Instead, if the Scheme becomes Effective,
Piedmont US will issue the Piedmont US CDlIs to which the Non-Electing Small Parcel Holder would otherwise
have been entitled, to the Sale Agent, on trust for the Non-Electing Small Parcel Holder, for sale on market
through the Sale Facility. Refer to Section 5.5 for more information about the Sale Facility.

If you hold one or more small parcels of Shares as trustee or nominee for, or otherwise on account of, another
person, you may establish separate holdings for each of your beneficiaries and make individual elections to opt
out of participating in the Sale Facility for each small parcel holding. However, you may not accept instructions
from a beneficiary to make an election unless it is in respect of the Scheme Consideration attributable to all
parcels of Shares held by you on behalf of that beneficiary.

You may withdraw an election to opt out of participating in the Sale Facility by contacting the Share Registry to
obtain a withdrawal form. The deadline for receipt of instructions to withdraw an election to opt out of participating
in the Sale Facility is 5:00pm (AWST) on the Record Date. If your valid instructions are not received by this time,
you will be treated in accordance with your last valid election.

Sale Facility

If you are an Ineligible Foreign Holder or a Non-Electing Small Parcel Holder, the entire Scheme Consideration
that would otherwise have been issued to you will be issued to the Sale Agent, as your nominee on trust, for
sale through the Sale Facility and you will receive a pro rata share of the net proceeds from the sale of all
Scheme Consideration sold through the Sale Facility. Ineligible Foreign Holders and Non-Electing Small Parcel
Holders will receive the proceeds of sale after deductions for applicable brokerage, foreign exchange, stamp
duty and other selling costs, taxes and charges.

The Sale Agent will sell the Piedmont US CDls in such manner, on such financial markets, at such price and on
such other terms as the Sale Agent determines in good faith.

The Sale Facility will operate as follows:

(a) as soon as reasonably practicable, but no more than 30 Business Days after the Implementation Date,
the Sale Agent will arrange for the sale of all the Piedmont US CDls allotted to it, held for the benefit of
Ineligible Foreign Holders and Non-Electing Small Parcel Holders. The sales will be effected in such
manner, at such price and on such other terms as the Sale Agent determines in good faith and at the
sole risk of the Ineligible Foreign Holders and Non-Electing Small Parcel Holders; and
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(b) the Sale Agent will then remit the sale proceeds in A$ dollars, less any applicable brokerage, foreign
exchange, stamp duty and other selling costs, taxes and charges, to Piedmont US which will then
account to each Ineligible Foreign Holder and Non-Electing Small Parcel Holder for their pro rata share
of the aggregate sale proceeds.

Each Ineligible Foreign Holder and Non-Electing Small Parcel Holder will receive their pro rata share of the
aggregate sale proceeds on an averaged basis so that all Ineligible Foreign Holders and Non-Electing Small
Parcel Holders will receive the same A$ equivalent price per Piedmont US CDI (subject to rounding down to the
nearest whole cent (in Australian dollars)).

The actual price received by an Ineligible Foreign Holder and a Non-Electing Small Parcel Holder for their
Piedmont US CDlIs that are sold under the Sale Facility may be more or less than the actual price that is received
by the Sale Agent for those Piedmont US CDls, less any applicable brokerage, foreign exchange, stamp duty
and other selling costs, taxes and charges in respect of those Piedmont US CDIs. Ineligible Foreign Holders
and Non-Electing Small Parcel Holders will receive the proceeds of the sale of their Piedmont US CDIs as soon
as practicable after implementation of the Scheme, by either:

(a) a cheque in A$ sent by prepaid post (at the risk of Ineligible Foreign Holders and Non-Electing Small
Parcel Holders) to their address as it appears on the Piedmont Share Register on the Record Date; or

(b) deposit in A$ into a bank account notified by the relevant Ineligible Foreign Holders and Non-Electing
Small Parcel Holders to Piedmont (or the Piedmont Share Registry) and recorded in, or for the purposes
of, the Piedmont Share Register at the Record Date.

Existing instructions to the Share Registry

If not prohibited by law, all instructions, notifications or elections by a Scheme Participant to Piedmont binding
or deemed binding between the Scheme Participant and Piedmont relating to Piedmont or Shares (including
any email addresses, instructions relating to communications from Piedmont, whether dividends are to be paid
by cheque or into a specific bank account, notices of meetings or other communications from Piedmont) will be
deemed from the Implementation Date (except to the extent determined otherwise by Piedmont US in its sole
discretion), by reason of the Scheme, to be made by the Scheme Participant to Piedmont US until that
instruction, notification or election is revoked or amended in writing addressed to Piedmont US at its registered
address.
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6.1

6.2

Directors' recommendation

Your Directors believe that the Scheme is in the best interests of Shareholders, and they unanimously
recommend that Shareholders vote in favour of the Scheme, subject to the Independent Expert continuing to
conclude that the Scheme is in the best interests of Shareholders.®

Your Directors have formed their conclusion and made their recommendation on the Scheme based on the
reasons outlined in Section 2.1.

In relation to the recommendations of the Directors, Shareholders should have regard to the fact that, if the
Scheme is implemented, each Director will become entitled to the Scheme Consideration as Shareholders, as
described in Section 12.1. The Directors consider that, despite these arrangements, it is appropriate for them
to make a recommendation on the Scheme.

Each of the Directors will vote or procure the voting of, any Shares controlled or held by, or on behalf of, such
Director at the time of the Scheme Meeting, in favour of the Scheme at the Scheme Meeting, subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of Shareholders.

The reasons Shareholders might elect to vote against the Scheme are set out in Section 2.2.
Independent Expert's Report

The Independent Expert has reviewed the terms of the Scheme and concluded that the Scheme is in the best
interests of Shareholders.

The Independent Expert's Report is set out in Annexure A and should be read in its entirety, including the
assumptions on which the conclusions are based.

What are your options and what should you do?

You have the following four options in relation to your Shares. Piedmont encourages you to consider your
personal risk profile, portfolio strategy, tax position and financial circumstances and seek professional advice
before making any decision in relation to your Shares.

(a) Vote in favour of the Scheme at the Scheme Meeting

Your Directors unanimously recommend that you vote in favour of the Scheme, subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of Shareholders.
The reasons for your Directors' unanimous recommendation are set out in Section 2.1.

If you wish to support the Scheme, you can do so by voting in favour of the Scheme Resolution at the
Scheme Meeting. For directions on how to vote at the Scheme Meeting, and important voting
information generally, please refer to Section 4.

(b) Vote against the Scheme at the Scheme Meeting

If, despite your Directors’ unanimous recommendation and the conclusion of the Independent Expert,
you do not support the Scheme, you may vote against the Scheme Resolution at the Scheme Meeting.

However, you should note that if all of the conditions to the Scheme are satisfied or waived (where
applicable), the Scheme will bind all Shareholders, including those who vote against the Scheme
Resolution at the Scheme Meeting or those who do not vote at all.

(c) Sell your Shares on ASX (or Piedmont ADSs on Nasdagq)

The Scheme does not preclude you from selling your Shares or Piedmont ADSs on market for cash, if
you wish, provided you do so before close of trading in Shares on ASX on the Effective Date (currently
expected to be 16 April 2021) or, if you are an ADS Holder, selling some or all of your Piedmont ADSs
on Nasdaq before close of trading on Nasdag on the Implementation Date (currently expected to be 28
April 2021).

If you are considering selling your Shares on ASX you should have regard to the prevailing trading prices
of Shares at that time.

& A Director may change his recommendation if due to a change in fact or law occurring they reasonably determine (having obtained legal advice)
that they should not provide or continue to maintain any recommendation because they have an interest in the Scheme that renders it inappropriate
to maintain any such recommendation.
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If you sell your Shares or Piedmont ADSs on market for cash, you:
(i) will not be entitled to receive the Scheme Consideration;
(i) may incur a brokerage charge; and
(iii) may incur CGT.
(d) Do nothing

If, despite your Directors’ unanimous recommendation and the conclusion of the Independent Expert,
you decide to do nothing, you should note that if all of the conditions to the Scheme are satisfied or
waived (where applicable), the Scheme will bind all Shareholders, including those who vote against the
Scheme Resolution at the Scheme Meeting or those who do not vote at all.

Remember, if you want to receive the Scheme Consideration, your vote is important. If the Scheme is
not approved by the Requisite Majority of Shareholders, the Scheme will not become Effective and you
will not be entitled to receive any Scheme Consideration.

6.3 Dealing with your Piedmont US CDIs

If the Scheme is implemented, all of the Shares held by Scheme Participants at 5:00pm (AWST) on the Record
Date will be transferred to Piedmont US on the Implementation Date and in exchange, each Scheme Participant
(or the Sale Agent on behalf of Ineligible Foreign Holders and Non-Electing Small Parcel Holders) will be issued
Piedmont US CDls (except ADS Holders will receive Piedmont US Shares). If you wish to sell the Piedmont US
CDils issued to you, you may do so on ASX after the Implementation Date following Piedmont US's admission
to the official list of ASX.
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7.2

7.3

Information about Piedmont
Introduction

Piedmont Lithium Limited is an ASX-listed Australian company (ASX:PLL). Piedmont is an emerging lithium
chemicals company, focused on the development of its 100% owned Piedmont Lithium Project in North Carolina,
USA, with the goal of becoming a strategic domestic supplier of battery-grade lithium hydroxide and other
products to the growing electric vehicle and battery storage markets in the United States. In addition, Piedmont
recently entered into agreements in respect of a US$12 million strategic investment in emerging lithium miner,
Sayona Mining Limited.

Business Overview

Piedmont’s primary focus is the development of the Project. The Project, which is currently in the development
phase, comprises:

. approximately 2,322 acres of surface property and associated mineral rights in North Carolina
(Properties), containing a Mineral Resource of 27.9Mt grading 1.11% Li20;

. a proposed open pit quarry and concentrator in Gaston County, North Carolina, targeting the production
of approximately 160,000 tonnes per year of spodumene concentrate (Concentrate Operations); and

. a proposed chemical plant to be constructed in Kings Mountain, North Carolina, targeting production of
approximately 22,700 tonnes per year of battery quality lithium hydroxide (Chemical Plant),

and is intended to support electric vehicle and battery supply chains in the United States and globally.

The Project’s premier southeastern US location is advantaged by favorable geology, proven metallurgy and
easy access to infrastructure, power, R&D centers for lithium and battery storage, major high-tech population
centers and downstream lithium processing facilities.

Piedmont has reported 27.9Mt of Mineral Resources grading 1.11% Li2O over its Properties, located within the
world-class Carolina Tin-Spodumene Belt (TSB) and along trend to the Hallman Beam and Kings Mountain
mines, which historically provided most of the western world’s lithium between the 1950s and the 1980s. The
TSB has been described as one of the largest lithium provinces in the world and is located approximately 25
miles west of Charlotte, North Carolina.

If developed, the Project would create an alternative to the numerous merchant spodumene chemical conversion
plants currently operating in China that dominate the world lithium hydroxide market, thus providing US and
European automotive companies a secure and independent American source of lithium hydroxide required for
their supply chains.

In September 2020, Piedmont entered into an offtake agreement to supply spodumene concentrate to Tesla.
Organisational Structure
The following table describes Piedmont’s corporate group structure as at the date of this Scheme Booklet.

Name of entity Country of Incorporation Percentage Held ‘

Parent entity:

Piedmont Lithium Limited Australia

Controlled entities:

Piedmont Lithium Carolinas, Inc. USA 100%
Gaston Land Company, LLC USA 100%
Lantern Resources Pty Ltd Australia 51%
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7.4 Directors and Senior Management

(a)

Directors of Piedmont

At the date of this Scheme Booklet, the Directors are:

Executive Director

Keith D. Phillips President and CEO

| Jeff Armstrong Non-Executive Chairman
Anastasios (Taso) Arima Non-Executive Director
Jorge M. Beristain Non-Executive Director
Todd Hannigan Non-Executive Director
Levi Mochkin Non-Executive Director

Keith D. Phillips

Appointed on 6 July 2017, Mr. Phillips has a career on Wall Street spanning 30 years during which he
has worked on strategic and financing transactions representing over $100 billion in aggregate value.
Mr. Phillips was most recently a Senior Advisor with merchant bank Maxit Capital, after leading the
mining investment banking teams for Merrill Lynch, Bear Stearns, JPMorgan and Dahiman Rose. Mr.
Phillips has worked with numerous mining companies, including many established global leaders, and
has dedicated most of the past decade to advising exploration and development-stage companies in
achieving their strategic objectives, with a particular focus on obtaining relevance in the United States
capital markets. Mr. Phillips received his Master of Business Administration from The University of
Chicago and a Bachelor of Commerce from Laurentian University in Canada.

Jeff Armstrong

Mr. Armstrong resides in Charlotte, North Carolina where he is actively engaged in the community and
has extensive relationships with major corporations and entrepreneurs. He serves as CEO and
Managing Partner of North Inlet Advisors, LLC, a firm providing strategic and financial advice to
companies on capital formation, mergers, acquisitions, divestitures, restructurings, and other corporate
transactions.

Mr. Armstrong was previously a senior leader in what is now Wells Fargo's Investment Bank for nearly
a decade, where his leadership roles included the Head of Corporate Finance, Mergers and
Acquisitions, Private Equity Coverage and Leveraged Capital groups. Mr. Armstrong also worked as an
investment banker for Citigroup from 1994 to 1999, and for Morgan Stanley from 1987 to 1994.

Mr. Armstrong graduated from the University of Virginia with a Bachelor of Science in finance and
marketing from the Mclintire School of Commerce and an MBA from the Darden School of Business.

Anastasios (Taso) Arima

Mr. Arima is a resource company executive with a strong history of identifying company-making resource
projects. He was the founder of Piedmont’s subsidiary Piedmont Lithium Carolinas, Inc. and instrumental
in identifying and securing the Properties that comprise part of the Piedmont Lithium Project. He has
extensive experience in the formation and development of energy and resource projects in North
America and Europe. He attended the University of Western Australia where he earned a Bachelor of
Commerce whilst studying for a Bachelor of Engineering. Mr. Arima was appointed a Director of
Piedmont on 1 October 2016.

Jorge Beristain

Mr. Beristain is CFO of Central Steel & Wire Co, a wholly-owned subsidiary of Ryerson Corp (RYIL.N).
RY1is North America’s 2nd largest Service Center with over 100 locations in the US, Canada and Mexico
supplying carbon & stainless steel, aluminum, red metals and semi-fabricated products to the
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machinery, transport, consumer durables, food processing, construction and energy sectors. Previously,
Mr. Beristain was Managing Director and Head of Deutsche Bank's Americas Metals & Mining equity
research, where he was consistently ranked by institutional investors as one of the top analysts in the
United States. During his over 20-year career on Wall Street, Mr. Beristain has lived and worked in the
United States, Latin America and Canada and has visited hundreds of industrial companies worldwide.
He is a proven strategic thinker with extensive international experience in the valuation of mining projects
and metals operations and downstream metal uses. Mr. Beristain holds a Bachelor of Commerce degree
from the University of Alberta and is a Chartered Financial Analyst.

Todd Hannigan

Mr. Hannigan was CEO of Aston Resources Limited (Aston) from 2010 to 2011. In this period, Mr.
Hannigan led the company’s growth from a small private company into one of Australia's largest publicly
listed coal companies. Aston raised a total of A$855 million in debt and A$1.1 billion in equity funding to
acquire and fully fund the Maules Creek coal project.

Prior to Aston, Mr. Hannigan worked for Xstrata Coal where he focused on business development and
mergers and acquisitions. Previously he was Commercial Director of Hanson Aggregates UK where he
was responsible for national sales, marketing and business development. Mr. Hannigan was a director
and Chairman of United Marine Holdings and a director of Hanson Quarry Products Europe and Mendip
Rail.

Mr Hannigan is a mining engineer and holds a Queensland first class mine manager's certificate. He
has worked internationally in the mining and resources sector for over 18 years with Aston, Xstrata Coal,
Hanson PLC, BHP Billiton and MIM. A graduate of The University of Queensland, he holds a Bachelor
of Engineering (Mining) with Honours, and holds a MBA from INSEAD.

Levi Mochkin

Mr. Mochkin has been an executive director and key leader of Ledger Holdings Pty Ltd, located in
Melbourne, Australia. Mr. Mochkin has been in the resources sector for over 30 years advising
companies, identifying projects, and raising over $800 million in capital for mining projects. Ledger
Holdings Pty Ltd assists Piedmont with business development. Mr. Mochkin was appointed a Director
on 3 April 2006.

(b) Piedmont Senior Management

At the date of this Scheme Booklet, the senior management personnel of Piedmont are:

Senior Management Personnel

Keith D. Phillips President and CEO

Patrick H. Brindle Vice President — Project Management

Lamont Leatherman Vice President — Chief Geologist

Austin Devaney Vice President — Sales & Marketing

Bruce Czachor Vice President and General Counsel

Brian Risinger Vice President — Corporate Communications and

Investor Relations

Gregory (Greg) Swan Company Secretary

Keith D. Phillips

Refer to biography in Section 7.4(a).

Patrick H. Brindle

Mr. Brindle has 20+ years of experience in the development of US and global mining and mineral

processing operations, with project experience ranging from early stage development through design,
construction and commissioning. Mr. Brindle has been Piedmont’s VP of Project Management since
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2018. He previously worked as Vice President of Engineering for DRA Taggart in Pittsburgh,
Pennsylvania, and has a Bachelor of Science in Environmental Science and a Bachelor of Science in
Civil Engineering from Virginia Tech.

Lamont Leatherman

Mr. Leatherman is an exploration geologist with over 25 years of experience. Mr. Leatherman is the
former project geologist for BHP Minerals and Noranda. He has extensive experience in numerous
styles of mineralization including lithium bearing pegmatite systems.

Austin Devaney

Mr. Devaney is a chemical engineer by training and has spent most of his career in senior commercial
roles. From 2015 to 2019 he served in increasingly senior sales and marketing roles with Albemarle
Corporation, the world’s #1 lithium producer, ultimately serving as Vice President Strategic Marketing
and Customer Excellence. For Albemarle’s predecessor, Rockwood Lithium, Mr. Devaney served as
Global Product Manager — Lithium Hydroxide, and National Sales Manager — Battery Products.

Prior to his time in the lithium business, Mr. Devaney had senior marketing and operational roles with
US chemical companies including Occidental Chemical Corporation, Kemira, and Fuchs Lubricants.
After leaving Albemarle in 2019, he served as Director, Lithium & Battery Materials for IHS Markit. He
earned his Bachelor of Science in Chemical Engineering from Clemson University and his MBA from
Southern Methodist University.

Bruce Czachor

Mr. Czachor has practised sophisticated corporate law for over 30 years at major international firms and
companies, with expertise in domestic and international capital markets, financings, corporate
governance, Sarbanes-Oxley Act compliance, restructurings and mergers and acquisitions transactions.
His experience includes representing companies from Fortune 500 to start-ups in a broad range of
industries, including mining, oil & gas, energy production and transmission, chemicals and technology.
Mr. Czachor holds a Bachelor of Arts degree from Binghamton University and a Juris Doctorate degree
from New York Law School (magna cum laude).

Brian Risinger

Mr. Risinger was most recently Director of Corporate Communications and Investor Relations with the
global, publicly-traded packaging company, Sonoco Products. At Sonoco, Mr Risinger was involved in
investor relations, executive communications, employee communications and corporate branding. Mr
Risinger graduated from the University of South Carolina with a degree in Marketing and Business
Administration. Other experience includes leadership positions with two marketing consulting firms, as
well as corporate roles with St. Jude Children’s Research Hospital and Atrium Health.

Gregory (Greg) Swan

Mr. Swan is a Chartered Accountant and Chartered Secretary. He commenced his career at a large
international Chartered Accounting firm and has since worked in the corporate office of a number of
listed companies that operate in the resources sector. Mr. Swan was appointed Company Secretary of
Piedmont on 31 October 2012.

7.5 Key Assets and Operations

(@)

Properties

As at 31 December 2020, the Properties comprised approximately 2,322 acres of surface property and
associated mineral rights in North Carolina, USA, of which approximately 691 acres are owned,
approximately 113 acres are subject to long-term lease, approximately 79 acres are subject to lease-to-
own agreements, and approximately 1,438 acres are subject to exclusive option agreements. These
exclusive option agreements, upon exercise, allow the Piedmont Group to purchase or, in some cases,
enter into long-term leases for the surface property and associated mineral rights.

The option agreements generally expire between 2020 and 2023 and provide for annual option
payments, bonus payments during periods when Piedmont conducts drilling and royalty payments
during periods when Piedmont conducts mining. The option agreements generally provide the Piedmont
Group with an option to purchase the optioned property at a specified premium over fair market value.
Landowners also retain a production royalty payable on production of ore from the property.
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(b) Concentrate Operations

Piedmont’s proposed Concentrate Operations is the subject of an updated scoping Study (Scoping
Study) which was completed in May 2020. Piedmont is targeting the production of 160,000 tonnes per
year of spodumene concentrate from the Concentrate Operations. It is proposed that the Concentrate
Operations will be located in Gaston County, North Carolina.

In December 2020, Piedmont commenced a definitive feasibility study (DFS) for its Concentrate
Operations, to be led by Primero Group and Marshall Miller & Associates, with a planned completion in
mid-2021.

(c) Chemical Plant

Piedmont’s proposed Chemical Plant is the subject of a pre-feasibility study (PFS) which was completed
in May 2020. Piedmont is targeting the production of 22,700 tonnes per year of battery quality lithium
hydroxide from the Chemical Plant. The Piedmont Group owns a 61-acre property in Kings Mountain,
North Carolina, which is the proposed site of the Chemical Plant. The site is located approximately 20
miles by road from the proposed Concentrate Operations.

Piedmont has plans to commence a DFS for its Chemical Plant during the March 2021 quarter.
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(d) Operations
Recent highlights from Piedmont’s operations include:

. January 2021: Announcement of a US$12 million strategic investment in emerging lithium miner,
Sayona Mining Limited. Refer to Section 7.6.
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7.6

December 2020: Receipt of a construction air permit from the North Carolina Department of
Environmental Quality’s Division of Air Quality.

December 2020: Launch of a DFS with Primero Group and Marshall Miller & Associates for
Piedmont’s planned Concentrate Operations in Gaston County, North Carolina.

November 2020: Expansion of ongoing drilling programs by a further 25,000 metres, which is
designed to complete infill drilling on Piedmont’s core property, with the objective of upgrading
the Mineral Resource classification category for select areas from the Inferred category to the
Measured and Indicated categories.

October 2020: Closing of a fully underwritten public offering of 2.3 million ADSs to raise gross
proceeds of US$57.5M with Evercore ISI, Canaccord Genuity, and ThinkEquity, a division of
Fordham Management, Inc. acting as joint book-runners.

September 2020: Undertaking of a pilot-scale spodumene concentrator testwork program with
SGS Canada in Lakefield, Ontario to process over 50 tonnes of mineralized pegmatite from a
bulk sample collected from Piedmont’s core property in early 2020.

September 2020: Entry into a binding agreement with Tesla, Inc. for the supply of spodumene
concentrate (SC6) from the Project to Tesla for an initial five-year term on a fixed-price binding
purchase commitment from the delivery of first product. The agreement can be extended by
mutual agreement for a second five-year term.

August 2020: Closing of a private placement of Shares with non-US institutional and
sophisticated investors to raise gross proceeds of A$10.8M with Canaccord Genuity (Australia)
and Shaw and Partners acting as joint lead managers for the private placement.

July 2020: Completion of a bench-scale lithium hydroxide testwork program at SGS Canada,
Inc. in Lakefield, Ontario which demonstrated conversion of Piedmont spodumene concentrate
to battery-quality lithium hydroxide.

June 2020: Closing of a fully underwritten public offering of ADSs to raise gross proceeds of
approximately US$13M with ThinkEquity, a division of Fordham Management, Inc. and Loop
Capital Partners LLC acting as joint book-runners.

May 2020: Completion of a PFS for the Chemical Plant on a stand-alone merchant basis for
conversion of spodumene concentrate purchased on the global market.

May 2020: Concurrently with the PFS for the Chemical Plant, Piedmont completed an updated
integrated scoping study for the Project to reflect the Chemical Plant PFS, with both the
integrated scoping study for the Project and Chemical Plant PFS confirming that Piedmont will
be a strategic and low-cost producer of battery-grade lithium hydroxide.

May 2020: Completion of additional metallurgical testwork to produce 120 kilograms of
spodumene concentrate from core samples collected from the Project. Concentrate qualities
and recoveries were consistent with earlier testwork programs, with a grade above 6.0% Li20,
iron oxide below 1.0%, and low impurities.

November 2019: Completion of federal permitting required to develop the Concentrate
Operations, following receipt of a Clean Water Act Section 404 Standard Individual Permit from
the US Army Corps of Engineers.

Strategic Investment in Sayona Mining Limited

On 11 January 2021, the Company announced that it had entered into various agreements to establish a
strategic partnership with ASX-listed, emerging lithium miner, Sayona Mining Limited.

The strategic partnership comprises:

the acquisition by Piedmont of up to a 19.9% interest in Sayona Mining;

the acquisition by Piedmont of a 25% interest in Sayona Quebec, the owner of the DFS-level Authier
lithium project and the highly prospective Tansim lithium project, both located in Quebec, Canada.
Sayona Quebec is also pursuing a bid to acquire Quebec-based, North American Lithium’s (NAL)
assets; and
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. an agreement for Sayona Quebec to supply Piedmont with the greater of 60,000 tonnes per annum or
50% of Sayona Quebec’s spodumene concentrate production.

Pursuant to the terms of a subscription agreement:

o Piedmont completed the acquisition of a 9.9% interest in Sayona Mining on 12 January 2021 in
consideration for the payment of approximately US$3.1 million in cash;

. Sayona Mining issued Piedmont one Tranche A convertible note and one Tranche B convertible note
on 12 January 2021 in consideration for the payment of approximately $US3.9 million in cash;

o on conversion, the Tranche A and Tranche B convertible notes will convert into shares representing
10.0% of Sayona Mining’s issued capital; and

o conversion of the Tranche B convertible note is subject to receipt of the approval of Sayona Mining's
shareholders. This shareholder approval is expected to be obtained in February 2021.

Pursuant to the terms of a share sale agreement, Piedmont (or its nominee) has agreed to acquire a 25% interest
in Sayona Quebec for approximately US$5 million in cash. The share sale agreement is subject to a number of
conditions precedent, including Sayona Mining obtaining shareholder approval in respect of the conversion of
the Tranche B convertible note and Piedmont completing due diligence to its satisfaction. It is expected that
completion of the share sale agreement will occur in February 2021.

Pursuant to the terms of a spodumene concentrate purchase agreement, Sayona Quebec has agreed to supply
Piedmont with the greater of 60,000 tonnes per annum or 50% of Sayona Quebec’s spodumene concentrate
production. The price of spodumene concentrate supplied under the agreement will be determined by reference
to market pricing (based on an average price for CIF China price (US$) for 6.0% SC6 dry basis) and subject to
a price floor of US$500 per tonne and a price ceiling of US$900 per tonne on a delivered basis to Piedmont’s
proposed Chemical Plant. The agreement is subject to the parties agreeing a start date for product deliveries
between July 2023 and July 2024, based on the parties’ respective development schedules.

Further details relating to the subscription agreement, share sale agreement and purchase agreement are
detailed in Section 7.16.

Sayona is progressing a bid for NAL in Quebec, which halted operations in February 2019. NAL subsequently
obtained creditor protection in May 2019 and the Quebec Superior Court invited bids for NAL. If Sayona is the
successful bidder, Piedmont may contribute up to 25.0% of the total bid price to acquire up to a 25.0% interest
in NAL. In addition, if Sayona undertakes any future equity raisings, Piedmont may participate according to
Piedmont’s pro-rata equity interest in Sayona.

Mineral Resources

The information in this Scheme Booklet relating to the Piedmont Lithium Project Mineral Resources is extracted
from Piedmont’s ASX announcement entitled “Piedmont Increases Lithium Resource by 47% to 27.9 Million
Tonnes” dated 25 June 2019 and is available to view on Piedmont's website at www.piedmontlithium.com and
on the ASX website at www.asx.com.au.

Independent consultants, CSA Global has reported an Indicated and Inferred Mineral Resource of 27.9Mt at a
grade of 1.11% Li20, containing 309,000 tonnes of lithium oxide ("Li2O") or 764,000 of lithium carbonate
equivalent ("LCE") (the benchmark used in the lithium industry).

Project Wide Mineral Resource Estimate for the Piedmont Lithium Project (0.4% cut-off)

Resource ESIEIIeREh Central property

Category Tonnes Tonnes Tonnes Grade
(Mt) (Mt) (Mt) (Li:O%) ()
Indicated 12.5 1.13 1.41 1.38 13.9 1.16 161,000 398,000
Inferred 12.6 1.04 1.39 1.29 14.0 1.06 148,000 366,000
Total 25.1 1.09 2.80 1.34 27.9 1.11 309,000 764,000

Piedmont confirms that it is not aware of any new information or data that materially affects the information
included in the above original ASX announcement. Piedmont confirms that the form and context in which the
findings provided to Piedmont by CSA Global are presented have not been materially modified from the original
ASX announcement.
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Historical financial information

(a)

(b)

Basis of preparation

The selected historical financial information in this section has been extracted from Piedmont’s audited
consolidated financial statements for the financial years ended 30 June 2020 and 30 June 2019.

The information in this section is a summary only and has been prepared solely for inclusion in this
Scheme Booklet. Piedmont's full financial accounts are available on its website,
https://www.piedmontlithium.com/, or by requesting a copy from Piedmont’s Company Secretary on +61
8 9322 6322.

Consolidated Statements of Profit or Loss and Other Comprehensive Income

Below is a summary of Piedmont's audited Consolidated Statements of Profit or Loss and Other

Comprehensive Income for the years ended 30 June 2020 and 30 June 2019:

Piedmont Lithium Limited

Consolidated Statement of Profit or Loss and other
Comprehensive Income

Continuing operations

Exploration and evaluation expenses (3,563,437) (7,107,146)
Corporate and administrative expenses (1,514,519) (1,711,475)
Business development expenses (941,399) (928,097)
Share based payments (470,939) (438,375)
Finance income 215,549 128,377
Finance costs (157,271) -
Other income/(expenses) 760,917 234,090
Loss before income tax (5,671,099) (9,822,626)
Income tax expense - -
Loss for the year (5,671,099) (9,822,626)
Loss attributable to members of Piedmont Lithium Limited (5,671,099) (9,822,626)
Other comprehensive income

ltems that may be reclassified subsequently to profit or loss:

Exchange differences arising on translation of foreign operations (499,399) (366,083)
Other comprehensive loss for the year, net of tax (499,399) (366,083)
Total comprehensive loss for the year (6,170,498) (10,188,709)
Total comprehensive loss attributable to members of Piedmont Lithium

Limited (6,170,498) (10,188,709)
Basic loss per share (US$ per share) (0.01) (0.02)
Diluted loss per share (US$ per share) (0.01) (0.02)

(c) Consolidated Statement of Financial Position

Below is a summary of Piedmont's audited Consolidated Statements of Financial Position as at 30 June

2020 and 30 June 2019:

Piedmont Lithium Limited

Consolidated Statement of Financial Position

IASSETS

Current Assets

Cash and cash equivalents 18,857,088 4,432,150
[Trade and other receivables 27,412 59,679
Other assets 128,271 -
Total Current Assets 19,012,771 4,491,829
Non-Current Assets

Exploration and evaluation assets 7,720,957 2,265,121
Property, plant and equipment 774,440 26,195
Other assets 150,781 -
Total Non-Current Assets 8,646,178 2,291,316
TOTAL ASSETS 27,658,949 6,783,145
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Piedmont Lithium Limited

Consolidated Statement of Financial Position

LIABILITIES

Current Liabilities

[Trade and other payables 1,007,507 2,144,071
Other liabilities 705,536 -
Total Current Liabilities 1,713,043 2,144,071

Non-Current Liabilities

Other liabilities 1,910,413 -
Total Non-Current Liabilities 1,910,413 -
TOTAL LIABILITIES 3,623,456 2,144,071
NET ASSETS 24,035,493 4,639,074
EQUITY

Contributed equity 74,877,325 48,853,707
Reserves 515,110 1,990,135
IAccumulated losses (51,356,942) (46,204,768)
TOTAL EQUITY 24,035,493 4,639,074
(d) Consolidated Statement of Cash Flows

Below is a summary of Piedmont's audited consolidated statement of cash flows for the years ended 30
June 2020 and 30 June 2019:

Piedmont Lithium Limited

Consolidated Statement of Cash Flows

Payments to suppliers and employees (7,177,345) (9,937,002)
Grant income 138,100 -
Interest paid (157,271) -
Interest received 221,088 127,190
Net cash flows used in operating activities (6,975,428) (9,809,812)

Investing activities

Purchase of exploration and evaluation assets (2,747,784) (1,523,104)
Purchase of property, plant and equipment (669,471) (14,407)
Payment of deposits - (15,000)
Net cash flows used in investing activities (3,417,255) (1,552,511)
Financing activities

Proceeds from issue of shares 27,435,257 8,831,759
Share issue costs (2,326,270) (509,865)
Repayment of borrowings (352,303) -
Proceeds from principal portion of sub-lease receivables 35,795 -
Costs of entering sub-lease (25,060) -
Payment of principal portion of lease liabilities (83,232) -
Net cash flows from financing activities 24,684,187 8,321,894
Net increase/(decrease) in cash and cash equivalents 14,291,504 (3,040,429)
Net foreign exchange differences 133,434 234,090
Cash and cash equivalents at beginning of year 4,432,150 7,238,489
Cash and cash equivalents at the end of the year 18,857,088 4,432,150

Material changes in Piedmont's financial position and financial performance

To the knowledge of your Directors, and except as disclosed in this Scheme Booklet, the financial position of
Piedmont has not materially changed since 30 June 2020, other than the following subsequent events that have
arisen since 30 June 2020:

. On 8 February 2021, the Company announced the appointment of Todd Hannigan as a Non-Executive
Director;
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. On 14 January 2021, the Company announced the appointment of the following additional senior
management: (i) Ms. Malissa Gordon as Manager — Community and Government Relations; (i) Mr. Jim
Nottingham as Senior Project Manager — Concentrate Operations; (iii) Mr. Pratt Ray as Production
Manager — Chemical Operations; and (iv) Mr. Brian Risinger as Vice President — Corporate
Communications and Investor Relations;

o On 11 January 2021, the Company announced that it had entered into agreements with Sayona Mining
Limited (ASX:SYA) to: (i) acquire 336,207,043 ordinary shares in Sayona Mining for approximately
US$3.1 million; (ii) acquire convertible notes in Sayona Mining for approximately US$3.9 million that
upon conversion would result in the Company acquiring an additional 423,973,899 ordinary shares in
Sayona Mining; (iii) acquire a 25.0% stake in Sayona Mining’s subsidiary, Sayona Quebec Inc, which
owns the Authier and Tansim lithium projects in Quebec, for approximately US$5.0 million in cash; and
(iv) purchase the greater of 60,000 tonnes per year or 50% of Sayona Quebec Inc’'s spodumene
concentrate production at market prices on a life-of-mine basis;

o On 9 December 2020, the Company announced its intention to re-domicile from Australia to the United
States via a proposed Scheme of Arrangement (Scheme), subject to shareholder, regulatory and court
approvals. If the Scheme is approved, Piedmont will move its primary listing from the ASX to the Nasdaq
Capital Market (“Nasdaq”) and will retain an ASX listing via Chess Depositary Interests (CDIs). To
implement the re-domiciliation, Piedmont has entered into a Scheme Implementation Deed (SID) with
Piedmont Lithium Inc., a newly formed Delaware corporation (Piedmont US), which will become the
ultimate parent company of the Piedmont group of companies following the implementation of the
Scheme. The re-domiciliation is not expected to result in any material changes to Piedmont’s assets,
management, operations, or strategy, and is expected to be structured on a tax-neutral basis to
Piedmont and its shareholders;

. On 3 December 2020, the Company announced that it had received the key permit for its planned 22,700
tonne per year lithium hydroxide plant in Kings Mountain, North Carolina, comprising a Title V Air Permit
from the North Carolina Department of Environmental Quality’s Division of Air Quality, which authorizes
the construction and operations of the planned lithium hydroxide plant;

. On 2 December 2020, the Company announced that it had commenced a DFS for its planned 160,000
tonne per year spodumene concentrate operation in North Carolina, to be led by Primero Group and
Marshall Miller & Associates with a planned completion date in mid-2021;

o On 17 November 2020, the Company announced that it had expanded its current drilling program by an
additional 25,000 meters with the intention of updating the Company’s Mineral Resource estimates on
the Central and Core properties in the first half of 2021 in advance of completing the DFS for its planned
spodumene concentrate operations;

. On 11 November 2020, the Company announced that it had launched a pilot-scale testwork program at
SGS Canada to produce a bulk sample of spodumene concentrate from a 50 tonne bulk sample
collected from the Company’s Core property in early 2020;

o On 26 October 2020, the Company announced that it had successfully completed its previously
announced U.S. public offering of 2,300,000 of Piedmont’'s ADSs, with each ADS representing 100 of
its ordinary shares, which includes the full exercise of the underwriters’ option, at an issue price of
US$25.00 per ADS, to raise aggregate gross proceeds of US$57.5 million (approximately A$81.2
million);

. On 28 September 2020, the Company announced that it had entered into a binding agreement with
Tesla, Inc. (Tesla) for the supply of spodumene concentrate from Piedmont’s North Carolina deposit to
Tesla for an initial five-year term on a fixed-price binding purchase commitment from the delivery of first
product, which may be extended by mutual agreement for a second five-year term;

. On 10 August 2020, the Company announced that it had completed its previously announced private
placement to existing non-U.S. institutional and sophisticated shareholders and directors for
120,000,000 of its fully paid ordinary shares, at an issue price of A$0.09 per share, to raise gross
proceeds of A$10.8 million (approximately US$7.8 million);

o On 23 July 2020 the Company announced the results of a bench-scale lithium hydroxide testwork
program at SGS Canada, Inc. in Lakefield, Ontario which demonstrated conversion of Piedmont ore to
battery-quality lithium hydroxide; and

. The outbreak of the 2019 novel strain of coronavirus causing a contagious respiratory disease known
as COVID-19, and the subsequent quarantine measures imposed by the Australian, United States and
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other governments, and related travel and trade restrictions have caused disruption to businesses and
resulted in significant global economic impacts. As at 30 June 2020 these impacts had not had a
significant effect on the Group’s financial results or operations. However, as the impact of COVID-19
continues to evolve, including changes in government policy and business reactions thereto, if the
Piedmont Group’s staff are unable to work or travel due to illness or government restrictions, the
Piedmont Group may be forced to reduce or suspend its exploration and development activities. In
addition, as the COVID-19 pandemic and mitigation measures have also negatively impacted global
economic conditions, this, in turn, could adversely affect the Piedmont Group’s business in the future.
Due to the continually evolving nature of COVID-19, the Directors cannot reasonably estimate the effects
that the COVID-19 pandemic could have on the Piedmont Group in future periods and believe that any
disturbance may be temporary. However, there is uncertainty about the length and potential impact of
any resultant disturbance. As a result, the Directors are unable to estimate the potential impact on the
Piedmont Group’s future operations.

7.10  Recent Share price history

Summarised below is the closing price of Piedmont’s Shares on ASX during the 3-month period from 1
December 2020 to 1 March 2021:

Share Closing Price on ASX (AUD)

Piedmont Shares (ASX:PLL)

Figure 1: Trading history of Shares on ASX

Set out below is a summary of recent trading history of Piedmont's Shares on ASX as 1 March 2021, being the
last practicable date prior to the date of this Scheme Booklet:

(@)
(b)
(c)
(d)
(e)

(f)

the last recorded traded price of Shares on the ASX was A$0.865;
the one-month VWAP of Shares on ASX was A$0.73;

the two-month VWAP of Shares on ASX was A$0.65;

the three-month VWAP of Shares on ASX was A$0.60;

the highest recorded traded price of Shares on ASX in the previous 3 months was A$0.89 on 1 March
2021; and

the lowest recorded traded price of Shares on ASX in the previous 3 months was A$0.33 on 15 and 16
December 2020.
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Summarised below is the closing price of Piedmont's ADSs, each representing 100 Shares, on Nasdaq during
the 3-month period from 1 December 2020 to 1 March 2021:

Piedmont ADSs (NASDAQ:PLL)

ADS Clsoing Price on Nasdaq (USD)

Figure 2: Trading history of ADS on Nasdaq

Set out below is a summary of recent trading history of Piedmont’'s ADSs, each representing 100 Shares, on
Nasdaq as at 1 March 2021, being the last practicable date prior to the date of this Scheme Booklet:

(a) the last recorded traded price of ADSs on Nasdaq was US$73.73;
(b) the one-month VWAP of ADSs on Nasdaq was US$58.40;

(c) the two-month VWAP of ADSs on Nasdaq was US$50.14;

(d) the three-month VWAP of ADSs on Nasdaqg was US$44.26;

(e) the highest recorded traded price of ADSs on Nasdaq in the previous 3 months was US$79.11 on 1
March 2021; and

() the lowest recorded traded price of ADSs on Nasdaq in the previous 3 months was US$23.56 on 2
December 2020.

The current price of Shares on ASX can be obtained from the ASX website (www.asx.com.au) or the Company’s
website (www.piedmontlithium.com/).

7.1 Piedmont issued securities

At 1 March 2021, Piedmont had the following securities on issue:

. 1,397,433,203 Shares;
. 39,950,000 Options; and
. 6,000,000 Performance Rights.

7.12  Dividend Policy

The Board does not currently pay any dividends to its Shareholders. Any decision to declare and pay dividends
will be made at the discretion of the Board and will depend on, among other things, Piedmont's results of
operations, financial condition, solvency and distributable reserves tests imposed by law and such other factors
that the Board may consider relevant.
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Disclosure of interests

Except as otherwise provided in this Scheme Booklet, no:

(a) Director, Piedmont US Director or proposed director of Piedmont US;

(b) person named in this Scheme Booklet as performing a function in a professional, advisory or other
capacity in connection with the preparation or distribution of this Scheme Booklet for on behalf of
Piedmont or Piedmont US; or

(c) promoter, stockbroker or underwriter of Piedmont, Piedmont US or the Merged Group,

(together the Interested Persons) holds, or held at any time during the two years before the date of this Scheme
Booklet any interests in:

(d) the formation or promotion of Piedmont, Piedmont US or the Merged Group;

(e) property acquired or proposed to be acquired by Piedmont, Piedmont US or the Merged Group in
connection with the formation or promotion of Piedmont, Piedmont US or the Merged Group; or

) the offer of Scheme Consideration under the Scheme.
Disclosure of fees and other benefits

Except as otherwise disclosed in this Scheme Booklet, Piedmont and Piedmont US have not paid or agreed to
pay any fees, or provided or agreed to provide any benefit:

(a) to a Director, Piedmont US Director or proposed director of Piedmont US to induce them to become or
qualify as a director of Piedmont US; or

(b) for services provided by any Interested Persons in connection with:
(i) the formation or promotion of Piedmont US or the Merged Group; or
(ii) the offer of Scheme Consideration under the Scheme.

Publicly available information

As an ASX listed company and a 'disclosing entity' for the purposes of section 111AC(1) of the Corporations
Act, Piedmont is subject to regular reporting and disclosure obligations. Broadly, these require it to announce
price sensitive information to ASX as soon as it becomes aware of the information, subject to exceptions for
certain confidential information.

Piedmont's most recent announcements are available on the Piedmont website at:
https://www.piedmontlithium.com/.

ASX maintains files containing publicly available information about entities listed on its exchange. Piedmont's
files are available for inspection at Piedmont's registered office during normal business hours and are available
on the ASX website at www.asx.com.au.

Additionally, copies of documents lodged with ASIC in relation to Piedmont may be obtained from or inspected
at an ASIC service centre. Please note, ASIC may charge a fee in respect of such services.

The following documents are available for inspection free of charge prior to the Scheme Meeting during normal
business hours at the registered office of Piedmont:

(a) Piedmont’s constitution;
(b) Piedmont’s annual report for the year ended 30 June 2020; and
(c) Piedmont’s public announcements.

The annual report and public announcements are available at Piedmont's website at
https://www.piedmontlithium.com/.
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Agreements with Sayona Mining Limited

(a)

(b)

Subscription Agreement

On 10 January 2021, Piedmont entered into a subscription agreement with Sayona Mining
(Subscription Agreement). Pursuant to the terms of the Subscription Agreement, Piedmont completed
the acquisition of a 9.9% interest in Sayona Mining in consideration for the payment of approximately
US$3.1 million in cash.

Piedmont received 336,207,043 securities at a subscription price of US$0.0092 per share (aggregate of
US$3,093,104.80).

For so long as Piedmont holds voting power of at least 9% in Sayona Mining:

(i) Piedmont will have the right to appoint one person as a non-executive director of Sayona Mining
and is able to nominate another director if that director is not re-elected at an annual general
meeting of Sayona Mining;

(ii) Sayona Mining must not issue shares (other than a pro-rata offer of shares to all shareholders
on the same terms in which Piedmont is entitled to participate) without Piedmont's prior written
consent; and

(iii) Sayona Mining will provide Piedmont with at least 10 days' notice of any future equity offer by
Sayona Mining. If Piedmont wishes to participate in that equity offer, the parties will negotiate in
good faith to identify whether Sayona Mining will agree to such participation (during which time
Sayona Mining must not issue or agree to issue any equity securities).

Pursuant to the terms of the Subscription Agreement, Sayona Mining also issued Piedmont one Tranche
A convertible note and one Tranche B convertible note in consideration for the payment of approximately
$US3.9 million in cash. On conversion, the Tranche A and Tranche B convertible notes will convert into
shares representing 10.0% of Sayona Mining’s issued capital.

Piedmont received one unsecured Tranche A convertible note (convertible into 342,873,866 shares)
and one unsecured Tranche B convertible note (convertible into 81,000,000 shares, subject to Sayona
Mining shareholder approval) at a conversion price of US$0.0092 per share for a term of 5 years. The
subscription price and face value for Tranche A is US$3,154,439.57 and Tranche B is US$746,120.00.

There is no interest payable on the convertible notes if the convertible notes are converted as a result
of Piedmont issuing a conversion notice.

Piedmont can convert the convertible notes at any time during the Term. Piedmont must immediately
issue a conversion notice if completion occurs under the Share Sale Agreement (detailed in section
7.16(b)) (and Sayona Mining shareholder approval has been obtained in relation to the conversion of
the Tranche B convertible notes).

Piedmont may assign its rights under the Subscription Agreement to any of its related bodies corporate
without prior written consent of Sayona Mining.

Share Sale Agreement

On 10 January 2021, Piedmont entered into a share sale agreement with Sayona Mining to acquire a
25% interest in Sayona Quebec Inc. which holds the rights to the Authier and Tansim lithium projects
(Share Sale Agreement). The consideration for the purchase of the 25% in Sayona Quebec under the
Share Sale Agreement is US$5,006,335.64.

Completion of the Share Sale Agreement is conditional on the following conditions precedent which are
for the benefit of Piedmont and can only be waived by Piedmont:

(i) no breach by Sayona Mining of the Subscription Agreement;

(i) Sayona Mining shareholder approval being obtained for the conversion of Tranche B convertible
note;

(iii) completion of due diligence to the satisfaction of Piedmont;
(iv) execution of a shareholders agreement in relation to Sayona Quebec;

(v) no material adverse change has occurred in respect of Sayona Quebec or its business,
properties, assets, mining claims or projects; and
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7.18

(vi) other customary conditions.

Piedmont may terminate the Share Sale Agreement if:

(i) a condition precedent is not satisfied or waived or becomes incapable of satisfaction;

(i) a holder of an encumbrance takes possession of the whole or substantial part of the undertaking
and property of Sayona Mining or Sayona Quebec;

(iii) an insolvency event has occurred in respect of Sayona Mining or Sayona Quebec;

(iv) a material adverse change has occurred in respect of Sayona Quebec or its business,
properties, assets, mining claims or projects;

(v) a breach of the seller warranties and representations has occurred; or

(vi) Sayona Mining is in breach of an obligation under the agreement and has not rectified that
breach within five business days.

Sayona Mining may terminate the Share Sale Agreement if:
(i) an insolvency event has occurs occurred in respect of Piedmont; or

(i) Piedmont is in breach of an obligation under the Share Sale Agreement and has not rectified
that breach within five business days.

Concentrate Purchase Agreement

On 9 January 2021, Piedmont entered into a spodumene concentrate purchase agreement with Sayona
Quebec (Purchase Agreement). Pursuant to the terms of the Purchase Agreement, Sayona Quebec
has agreed to supply Piedmont with the greater of 60,000 dry metric tonnes per annum or 50% of
Sayona Quebec's spodumene concentrate production for the life of the mine.

The spodumene concentrate must contain 6.0% Li2O grade (dry basis) with less than 1.5% Fe20s3
content (dry basis) and less than 12.0% total moisture.

The price of spodumene concentrate supplied under the Purchase Agreement will be determined by
reference to market pricing (based on an average price for CIF China price (US$) for 6.0% SC6 dry
basis) and subject to a price floor of US$500 per tonne and a price ceiling of US$900 per tonne on a
delivered basis to Piedmont’s proposed Chemical Plant.

The Purchase Agreement is subject to the parties agreeing a start date by 31 December 2021 for product
deliveries between July 2023 and July 2024, based on the parties’ respective development schedules.

Litigation

The Piedmont Group is not currently subject to any litigation proceedings.

Further information

For risks associated with the Scheme, refer to Section 9.
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8.3

8.4

Information about Piedmont US and the Merged Group
Overview of Piedmont US and the Merged Group

Piedmont US was incorporated on 3 December 2020 in the State of Delaware, under the Delaware General
Corporation Law, for the purposes of the Scheme. The rights of Piedmont US Shareholders (and accordingly
Piedmont US CDI holders) are primarily governed by the Delaware General Corporation Law and the Piedmont
US Charter Documents.

Piedmont US was incorporated for the sole purpose of re-domiciling the parent company in the Piedmont Group
in the US under the Proposed Transaction. As a result, prior to implementation of the Proposed Transaction,
Piedmont US has not conducted and will not conduct any business other than performing the acts which are
detailed in this Scheme Booklet.

If the Scheme is implemented, all of the Piedmont US CDIs will be held by the Scheme Participants in the same
percentages as their existing holdings in Piedmont, subject to the provisions of the Scheme dealing with
Ineligible Foreign Holders and Non-Electing Small Parcel Holders. Piedmont US will, in turn, become the holder
of all of the Shares in Piedmont.

Accordingly, if the Scheme is implemented, Piedmont US's business will consist entirely of the business of
Piedmont, and Piedmont will become a wholly owned subsidiary of Piedmont US.

Registered foreign company

In order to be able to carry on business in Australia and be listed on ASX, Piedmont US will be registered as a
foreign company under the Corporations Act as soon as practicable after the date of this Scheme Booklet.
Piedmont US intends to appoint Mr. Gregory Swan, Piedmont’s current Company Secretary, as the local agent
of Piedmont US. Piedmont will continue to maintain its registered office at Level 9, 28 The Esplanade, Perth
WA 6000.

Being registered as a foreign company in Australia requires that Piedmont US file its annual accounts with ASIC
and comply with various other notification requirements (for example, notifying ASIC of the appointment and
resignation of directors or changes to constituent documents). In addition, Piedmont US will be required to
comply with the applicable continuous disclosure provisions contained in the Listing Rules (assuming Piedmont
US CDlIs become quoted on ASX).

As Piedmont US is not established in Australia, its general corporate activities (other than any offering of
securities in Australia) are not regulated by the Corporations Act or by ASIC, but instead are governed by the
corporate law of the State of Delaware and the securities laws of the United States, including the rules and
regulations promulgated by the US Securities and Exchange Commission.

Corporate structure of the Merged Group

The following table describes the Merged Group’s structure immediately following implementation of the
Proposed Transaction

_ Country of Incorporation | Equity Interest

Parent entity:
Piedmont Lithium Inc. USA

Controlled entities:

Piedmont Lithium Limited Australia 100%
Lantern Resources Pty Ltd Australia 51%

Piedmont Lithium Carolinas, Inc. USA 100%
Gaston Land Company, LLC USA 100%

Board and Management of Piedmont US
As at the date of this Scheme Booklet, the Piedmont US Board comprises:

(a) Keith D Phillips — Director, President and CEO
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(b) Jeff Armstrong — Director

It is proposed that, conditional on the implementation of the Scheme, the persons currently serving as directors
of Piedmont will be appointed as directors of Piedmont US. Details of these individuals can be found in Section
74.

It is proposed that the directors and senior management of Piedmont US will be engaged on substantially similar
terms as they are currently engaged with Piedmont, except US-based Bruce Czachor will replace Australia-
based Greg Swan as Company Secretary.

The Company has engaged an external U.S. remuneration consultant to review the compensation of directors
and senior management and make recommendations on the alignment of compensation with the Company’s
business strategies and compensation of similar U.S. companies. Compensation changes may be implemented
as a result of these recommendations.

See Section 7.4 for details of senior management of Piedmont who, other than Greg Swan, will continue in the
same role with Piedmont US.

Management of the Merged Group

The management personnel of the Merged Group will be the same as the management personnel of Piedmont
as detailed in section 7.4, with the exception of Greg Swan who will be replaced as company secretary by Bruce
Czachor.

Capital Structure

Until implementation of the Scheme, Piedmont US will not have issued any shares.

Based on the capital structure of the Company as at 1 March 2021, the capital structure of Piedmont US
immediately following implementation of the Proposed Transaction will be as set out in the following table:

Shares Number

Piedmont US Shares of common stock 100,000,000 shares of common stock authorised and
estimated 13,974,332 outstanding’

Piedmont US Shares of preferred stock 10,000,000 shares of preferred stock authorised and nil
outstanding

Piedmont US Options estimated 399,500
Piedmont US Performance Rights estimated 60,000
Notes:

1. Subject to the Sale Facility, discussed at Section 5.5, and subject to rounding.
Choice of Jurisdiction

The Board considers that the State of Delaware is an appropriate jurisdiction for the domicile of Piedmont US.
More than 50% of the public companies listed on Nasdaq and NYSE are incorporated in Delaware. In 2019,
more than 60% of the Fortune 500 were incorporated in Delaware. In addition, Delaware provides a well-
developed body of law defining the fiduciary duties and decision-making processes expected of boards of
directors in a variety of contexts, including evaluating potential and proposed corporate takeover offers and
business combinations.

Piedmont’s aim is to redomicile the Piedmont Group to the United States and obtain the advantages of Piedmont
US being a US company. Piedmont US has adopted a customary form of by-laws for a Delaware corporation
that it believes is appropriate for a Nasdag-listed company. A description of a number of the key differences
between the Australian and Delaware corporate legal regimes and their implications for Shareholders of
Piedmont US is set out at Annexure G of this Scheme Booklet.

Piedmont US Shares

Piedmont US Shares will generally confer the same rights as Shares. Certain differences exist due to the fact
that:

(a) Piedmont US Shares will have shareholder rights governed by different corporate documents and
different laws than those governing the Shares. The primary corporate documents governing Piedmont
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(b)

US shareholder rights will be Piedmont US's Charter Documents, rather than Piedmont's constitution.
The primary laws governing Piedmont US shareholder rights will be the corporate law of the State of
Delaware and the US federal securities law, rather than Australian law.

Piedmont US will not be governed by the Corporations Act (with the exceptions of some provisions of
the Corporations Act as a result of its registration as a foreign company in Australia) and other applicable
Australian laws by which Piedmont is currently governed. Piedmont US will be subject to the Delaware
General Corporation Law.

Notwithstanding these differences, Piedmont US and Piedmont US Shares (to be traded on ASX as Piedmont
US CDIs) will be subject to the Listing Rules, to which Piedmont and the Piedmont Shares are currently subject
(except for any waivers obtained by Piedmont US).

Key differences between the rights of the Piedmont US Shares and the Piedmont Shares and further details on
the differences between Piedmont US's and Piedmont's governing documents and governing laws are set out
in Annexure G.

Summary of the Piedmont US Charter Documents and Rights of Piedmont US Shareholders

Piedmont US is incorporated under the laws of the State of Delaware and the rights of shareholders will be
governed by the laws of the State of Delaware, including the Delaware General Corporation Law, the Piedmont
US Amended and Restated Certificate of Incorporation and the Piedmont US Amended and Restated Bylaws.

(@)

(b)

(c)

Common Stock

The Piedmont US Amended and Restated Certificate of Incorporation will authorise the issuance of up
to 100,000,000 shares of common stock.

Shareholders will be entitled to one vote per share on all matters submitted to a vote of shareholders,
and the Piedmont US Amended and Restated Certificate of Incorporation will not provide for cumulative
voting in the election of directors. Shareholders will receive pro-rata any dividends declared by the
Piedmont US Board out of funds legally available. In the event of the liquidation, dissolution or winding-
up of Piedmont US, shareholders will be entitled to share pro-rata in all assets remaining after payment
of, or provision for, any liabilities.

Preferred Stock

Under the Piedmont US Amended and Restated Certificate of Incorporation, the Piedmont US Board
will have the authority, without further action by shareholders, to issue up to 10,000,000 shares of
preferred stock in one or more series, to establish from time to time the number of shares to be included
in each such series, to fix the dividend, voting and other rights, preferences and privileges of the shares
of preferred stock of each wholly unissued series and any qualifications, limitations or restrictions
thereon, and to increase or decrease the number of shares of preferred stock of any such series.

The Piedmont US Board may authorise the issuance of preferred stock with voting or conversion rights
that could adversely affect the voting power or other rights of shareholders. The issuance of preferred
stock, while providing flexibility in connection with possible acquisitions and other corporate purposes,
could have the effect of delaying, deferring or preventing a change in control and may adversely affect
the market price of Piedmont US's common stock and the voting and other rights of shareholders.

Board structure

) Classified Piedmont US Board: The Piedmont US Charter Documents will establish a classified
Piedmont US Board consisting of three classes of directors, with staggered three-year terms.
Only one class of directors will be elected at each annual meeting of shareholders, with the
other classes continuing for the remainder of their respective three-year terms.

. Election and removal of directors: The Piedmont US Charter Documents will provide that
directors will be elected by a plurality vote. Directors may be removed only for cause by the
affirmative vote of the holders of at least two-thirds of the votes that all shareholders would be
entitled to cast in an annual election of directors.

o Number of directors: The Piedmont US Charter Documents will provide that the number of
directors on the Piedmont US Board will be determined from time to time solely by resolution
adopted by the affirmative vote of a majority of the total number of directors then authorised.

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET Page |45



. Piedmont US Board vacancies: Unless otherwise provided by law or the Piedmont US Charter
Documents, any newly created directorship or any vacancy occurring in the Piedmont US Board
for any cause may be filled by a majority of the remaining members of the Piedmont US Board,
even if such majority is less than a quorum, or by a sole remaining director (and not by
shareholders), and any director so chosen shall hold office for the remainder of the full term of
the class of directors to which the new directorship was added or in which the vacancy occurred
and until his or her successor has been elected and qualified, subject, however, to such
director’s earlier death, resignation, retirement, disqualification or removal.

. Piedmont US Board committees: The Piedmont US Board may designate one or more
committees, each consisting of one or more directors. Except as otherwise required by law or
the Piedmont US Charter Documents, any such committee, to the extent provided in the
resolution of the Piedmont US Board establishing such committee, may exercise all the powers
and authority of the Piedmont US Board in the management of the business and affairs of
Piedmont US. Standing committees of the Piedmont US Board will consist of an audit
committee, a compensation committee, and a nominating and corporate governance committee.

. Special meetings of the Piedmont US Board: Special meetings of the Piedmont US Board may
be called at any time by the Chairman of the Piedmont US Board, the Chief Executive Officer,
or a majority of the directors then in office.

(d) Director liability and indemnification

. Limitation of liability of directors and officers: To the fullest extent permitted by the Delaware
General Corporation Law, a director of Piedmont US will not be personally liable to Piedmont
US or its shareholders for monetary damages for breach of fiduciary duty owed to Piedmont US
and its shareholders.

° Indemnification of directors and officers: Piedmont US will indemnify any person for any
proceeding by reason of being a director or officer of Piedmont US or, while a director or officer,
is or was serving at the request of Piedmont US as a director, officer, employee, agent or trustee
of another corporation or of a partnership, joint venture, trust or other enterprise if such
proceeding or part thereof was authorised by the Piedmont US Board. The right to
indemnification covers all expense, liability and loss actually and reasonably incurred or suffered
by such indemnitee in connection with such proceeding. It also includes the right to be paid by
Piedmont US the expenses (including attorney’s fees) incurred in defending or otherwise
participating in any such proceeding in advance of its final disposition, provided, however, that
an advancement of expenses will be made only upon delivery to Piedmont US of an undertaking,
by or on behalf of the indemnitee, to repay all amounts so advanced if it will ultimately be
determined by final judicial decision from which there is no further right to appeal that the
indemnitee is not entitled to be indemnified for the expenses.

(e) Shareholder meetings

. Notice of shareholder meetings: Written notice stating the place, if any, date and time of each
meeting of shareholders, the record date for determining shareholders entitled to vote at the
meeting (if such date is different from the record date for shareholders entitled to notice of the
meeting), the means of remote communications, if any, by which shareholders and proxyholders
may be deemed to be present in person and vote at such meeting, if the meeting is to be held
solely by means of remote communications, the means for accessing the list of shareholders,
and, in case of a special meeting, the purpose or purposes for which the meeting is called will,
unless otherwise provided by law or the Piedmont US governing documents, be delivered not
less than 10 nor more than 60 days before the date of the meeting, to each shareholder entitled
to vote at such meeting as of the record date for determining shareholders entitled to notice of
the meeting.

. Shareholder proposals: No business may be transacted at an annual meeting of shareholders,
other than business that is either: (i) specified in the Piedmont US notice of meeting delivered
pursuant to the Piedmont US Amended and Restated Bylaws; (ii) properly brought before the
annual meeting by or at the direction of the Piedmont US Board; or (iii) otherwise properly
brought before the annual meeting by any shareholder of Piedmont US who is entitled to vote
at the meeting, who complies with the notice procedures set forth in the bylaws and who is a
shareholder of record at the time such notice is delivered to the Secretary of Piedmont US.

. Requirements for advance notification of shareholder proposals: The Piedmont US Amended
and Restated Bylaws will establish advance notice procedures with respect to shareholder
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proposals and the nomination of candidates for election as directors. A shareholder must: (i)
give timely notice thereof in proper written form to the Secretary of Piedmont US; and (ii) the
business must be a proper matter for shareholder action. To be timely, a shareholder’s notice
must be received by the Secretary at the principal executive offices of Piedmont US not less
than 90 or more than 120 days before the meeting. The public announcement of an adjournment
or postponement of an annual meeting shall not commence a new time period (or extend any
time period) for the giving of a shareholder’s notice. Additionally, a shareholder must provide
information pursuant to the advance notice provisions in the Piedmont US Amended and
Restated Bylaws.

. Shareholder nominations of candidates for election as directors: Nominations of persons for
election to the Piedmont US Board may be made at an annual meeting of shareholders, or at
any special meeting of shareholders called for the purpose of electing directors as set forth in
the Piedmont US notice of such special meeting: (i) by or at the direction of the Piedmont US
Board; or (ii) by any shareholder of Piedmont US who is entitled to vote at the meeting, who
complies with the notice procedures set forth in the Piedmont US Amended and Restated
Bylaws and who is a shareholder of record at the time such notice is delivered to the Secretary
of Piedmont US.

o Requirements of advance notice for shareholder nominations: For a nomination to be made by
a shareholder, such shareholder must have given timely notice thereof in proper written form to
the Secretary. To be timely, a shareholder’s notice to the Secretary must be received by the
Secretary at the principal executive offices of Piedmont US: (i) in the case of an annual meeting,
not later than the close of business not less than 90 days nor more than 120 days prior to the
first anniversary of the preceding year’s annual meeting or, if the number of directors to be
elected to the Piedmont US Board is increased and the first public announcement naming all of
the nominees for directors or specifying the size of the increased Piedmont US Board is less
than 10 days prior to the last day a shareholder may deliver a notice in accordance with the
above, the close of business on the 10th day following the day on which public announcement
of the date of such meeting is first made; and (ii) in the case of a special meeting of shareholders
called for the purpose of electing directors, not later than the close of business on the 10th day
following the day on which public announcement of the date of the special meeting is first made
by Piedmont US. In no event shall the public announcement of an adjournment or postponement
of an annual meeting or special meeting commence a new time period (or extend any time
period) for the giving of a shareholder's notice. Additionally, a shareholder must provide
information pursuant to the advance notice provisions in the Piedmont US Amended and
Restated Bylaws.

. No shareholder ability to call special meetings: The Piedmont US Charter Documents provide
that only the Piedmont US Board may be able to call special meetings of shareholders and only
those matters set forth in the notice of the special meeting may be considered or acted upon at
a special meeting of shareholders.

() Other provisions with anti-takeover effects

. Issuance of undesignated preferred stock: Under the Piedmont US Amended and Restated
Certificate of Incorporation, the Piedmont US Board will have the authority, without further action
by shareholders, to issue undesignated preferred stock with rights and preferences, including
voting rights, designated from time to time by the Piedmont US Board. The existence of
authorised but unissued shares of preferred stock enables the Piedmont US Board to make it
more difficult to attempt to obtain control of Piedmont US by means of a merger, tender offer,
proxy contest or otherwise.

o No written consent of shareholders: The Piedmont US Amended and Restated Certificate of
Incorporation will provide that all shareholder actions be taken by a vote of shareholders at an
annual or special meeting, and that shareholders may not take any action by written consent in
lieu of a meeting.

. Amendments to certificate of incorporation and bylaws: Any amendment to the Piedmont US
Amended and Restated Certificate of Incorporation will be required to be approved by a majority
of the Piedmont US Board as well as, if required by law or the Piedmont US Amended and
Restated Certificate of Incorporation, a majority of the outstanding shares entitled to vote on the
amendment and a majority of the outstanding shares of each class entitled to vote thereon as a
class, except that the amendment of provisions to Piedmont US Board classification,
shareholder action, certificate amendments, and liability of directors must be approved by not
less than two-thirds of the outstanding shares entitled to vote on the amendment, voting together
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as a single class. Any amendment to the Piedmont US Amended and Restated Bylaws will be
required to be approved by either a majority of the Piedmont US Board or not less than two-
thirds of the outstanding shares entitled to vote on the amendment, voting together as a single
class.

. Section 203 opt-out: Section 203 of the Delaware General Corporation Law prohibits a Delaware
corporation from engaging in a business combination specified in the statute with an interested
shareholder (as defined in the statute) for a period of three years after the date of the transaction
in which the person first becomes an interested shareholder, unless the business combination
is approved in advance by a majority of the independent directors or by the holders of at least
two-thirds of the outstanding disinterested shares. Piedmont US has elected to opt out of
Section 203. See Annexure G for more information regarding takeover provisions in US law.

These provisions are designed to enhance the likelihood of continued stability in the composition of the
Piedmont US Board and its policies, to discourage certain types of transactions that may involve an
actual or threatened acquisition of Piedmont US and to reduce its vulnerability to an unsolicited
acquisition proposal. These provisions are also designed to discourage certain tactics that may be used
in proxy fights. However, these provisions could have the effect of discouraging others from making
tender offers for Piedmont US Shares and, as a consequence, they may also reduce fluctuations in the
market price of Piedmont US Shares that could result from actual or rumoured takeover attempts.

(9) Exclusive forum selection clause

The Piedmont US Amended and Restated Certificate of Incorporation will provide that, unless Piedmont
US consents in writing to the selection of an alternative forum, the sole and exclusive forum to the fullest
extent permitted by law for: (1) any derivative action or proceeding brought on behalf of Piedmont US;
(2) any action asserting a breach of fiduciary duty owed by any director, officer or other employee to
Piedmont US or its shareholders; (3) any action asserting a claim against Piedmont US or any director
or officer or other employee arising pursuant to the Delaware General Corporation Law; (4) any action
to interpret, apply, enforce or determine the validity of the Piedmont US Amended and Restated
Certificate of Incorporation or the Piedmont US Amended and Restated Bylaws; or (5) any other action
asserting a claim that is governed by the internal affairs doctrine, shall be the Court of Chancery of the
State of Delaware (or another state court or the federal court located within the State of Delaware if the
Court of Chancery does not have or declines to accept jurisdiction), in all cases subject to the court’s
having jurisdiction over indispensable parties named as defendants. In addition, the Piedmont US
Amended and Restated Certificate of Incorporation will provide that the federal district courts of the
United States will be the exclusive forum for resolving any complaint asserting a cause of action arising
under the US Securities Act, but the forum selection provisions will not apply to claims brought to enforce
a duty or liability created by the Securities Exchange Act of 1934. These provisions may have the effect
of discouraging lawsuits against Piedmont US or its directors or officers. Although the Piedmont US
Amended and Restated Certificate of Incorporation contains the choice of forum provisions described
above, it is possible that a court could find that such provisions are inapplicable for a particular claim or
action or that such provisions are unenforceable.

Changes in financial reporting and reporting obligations

If the Scheme proceeds, a different financial reporting regime will apply with respect to Piedmont US’s accounts.
Piedmont US will not report under IFRS as Piedmont did, but will instead report in accordance with US Generally
Accepted Accounting Principles (US GAAP).

Piedmont’s board of directors considers there is no reason to believe that there would be a material difference
in reported results under the different accounting principles. The Board believes users of the accounts will
continue to understand the content of the accounts after Piedmont changes from reporting under IFRS to
reporting under US GAAP.

Financial reporting under US GAAP would be similar to that under IFRS, although several items would be
classified differently and the required reporting timetable will be different.

A detailed comparison of the financial reporting regimes in the US and Australia and how these differences may
affect Piedmont’s accounts is set out in Annexure H. Piedmont Shareholders should note that the comparison
in Annexure H is not an exhaustive statement of all relevant financial reporting principles and is intended as a
general guide only.

Reporting obligations of Piedmont US following implementation of the Proposed Transaction

In connection with the implementation of the Scheme and the listing of Piedmont US Shares on Nasdaq,
Piedmont US will become subject to the reporting requirements of the Exchange Act and will be required to file
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annual, quarterly and current reports, proxy statements and other information with the SEC in addition to its
reporting requirements under the Nasdagq listing rules. Affiliates of Piedmont US will also be subject to the short-
swing profit disclosure and recovery provisions of Section 16 of the Exchange Act.

Piedmont US will also remain subject to the Listing Rules, other than for any waivers obtained by Piedmont US
(see Section 12.15 for further information). Piedmont currently reports its exploration results and mineral
resources in accordance with the JORC Code. For so long as Piedmont US is listed on ASX, the Merged Group
will continue to comply with the JORC Code reporting requirements.

Use of funds

No funds are being raised pursuant to the Scheme.

Escrow

The Scheme Consideration will not be subject to escrow restrictions.
Employee incentive scheme

In connection with the re-domicile, the board of directors of Piedmont US will adopt the Piedmont Lithium Inc.
Stock Incentive Plan (the Stock Plan). If the Scheme is implemented, holders of Options and Performance
Rights issued by Piedmont will receive, under the Stock Plan, one option and one performance right
(respectively) in Piedmont US for every 100 Options and 100 Performance Rights cancelled and on terms which
mirror, to the extent possible, their existing Options and Performance Rights in Piedmont (respectively).

The following summary of the Stock Plan is qualified in its entirety by the specific language of the Stock Plan.
The Stock Plan will be on substantially similar terms to Piedmont's current employee incentive plan. A copy of
the Stock Plan can be obtained by contacting Piedmont. All capitalised terms used in this Section 8.14 are as
defined in the Stock Plan unless otherwise stated.

(a) General

The purpose of the Stock Plan is to assist Piedmont US in securing and retaining the services of eligible
award recipients to provide incentives to employees, directors and consultants and promote the long-
term financial success of Piedmont US and thereby increase stockholder value. The Stock Plan permits
the grant of stock options, stock appreciation rights, restricted stock, restricted stock units and incentive
bonuses.

(b) Authorised Shares

Subject to adjustment provisions in the Stock Plan, the maximum aggregate number of shares
authorised for issuance under the Stock Plan is 3,000,000 shares of common stock of Piedmont US (the
Share Reserve), and such shares shall consist of authorised but unissued or reacquired shares or any
combination thereof.

(c) Share Counting

If an award granted under the Stock Plan expires or becomes unexercisable without having been
exercised in full, or, with respect to restricted stock or restricted stock units, is forfeited to or repurchased
by us due to the failure to vest, the unpurchased shares (or for awards other than options or stock
appreciation rights the forfeited or repurchased shares) which were subject thereto will become available
for future grant or sale under the Stock Plan (unless the Stock Plan has been terminated). With respect
to stock appreciation rights, only shares actually issued pursuant thereto will cease to be available under
the Stock Plan; all remaining shares under stock appreciation rights will remain available for future grant
or sale under the Stock Plan (unless the Stock Plan has been terminated). Shares that have actually
been issued under the Stock Plan under any award will not be returned to the Stock Plan and will not
become available for future distribution under the Stock Plan; provided, however, that if shares issued
pursuant to awards of restricted stock or restricted stock units are repurchased by us or are forfeited to
us due to the failure to vest, such shares will become available for future grant under the Stock Plan.
Shares used to pay the exercise price of an award or to satisfy the tax withholding obligations related to
an award will become available for future grant or sale under the Stock Plan. To the extent an award
under the Stock Plan is paid out in cash rather than shares, such cash payment will not result in reducing
the number of shares available for issuance under the Stock Plan.

(d) Certain Adjustments

In the event that any dividend or other distribution (whether in the form of cash, shares, other securities,
or other property), recapitalisation, stock split, reverse stock split, reorganisation, merger, consolidation,
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split-up, spin-off, combination, repurchase, or exchange of shares of common stock or other securities,
or other change in corporate structure affecting the common stock of Piedmont US occurs, the
administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended
to be made available under the Stock Plan, will adjust the number and class of shares that may be
delivered under the Stock Plan and/or the number, class, and price of shares covered by each
outstanding award. In the event of a proposed dissolution or liquidation of Piedmont US, the
administrator will notify each participant as soon as practicable prior to the effective date of such
proposed transaction. To the extent it has not been previously exercised, an award will terminate
immediately prior to the consummation of such proposed action.

(e) Other Award Limits

To comply with applicable tax rules, the Stock Plan limits the number of shares that may be issued upon
the exercise of incentive stock options granted under the Stock Plan to 3,000,000.

) Administration

The Board of Directors of Piedmont US or a committee thereof has the authority to administer the Stock
Plan, provided that different committees may administer the Stock Plan with respect to different groups
of participants. The administrator’'s authority includes the powers to, in its discretion: (i) to prescribe,
amend and rescind rules and regulations relating to the Stock Plan and to define terms not otherwise
defined therein; (ii) determine the employees, directors and consultants to whom awards may be
granted; (iii) determine the number of shares to be covered by each award; (iv) approve forms of award
agreements for use under the Stock Plan; (v) determine the terms and conditions, not inconsistent with
the terms of the Stock Plan, of awards, including, but not limited to, the exercise price, the time or times
when awards may be exercised (which may be based on performance criteria), any vesting acceleration
or waiver of forfeiture restrictions and any restriction or limitation regarding any award or the shares
relating thereto, based in each case on such factors as the administrator determines; (vi) construe and
interpret the terms of the Stock Plan and awards granted thereunder; (vii) modify or amend each award,
subject to the terms of the Stock Plan, including but not limited to discretionary authority to extend the
post-termination exercise period of awards, to extend the maximum term of an option, subject to the
provisions of the Stock Plan and to accelerate, in whole or in part, the vesting of an award; (viii)
determine the manner in which participants may satisfy tax withholding obligations in accordance with
the provisions of the Stock Plan; (ix) authorise any person to execute on Piedmont US’s behalf any
instrument required to effect the grant of an award previously granted by the administrator; and (x) make
all other determinations deemed necessary or advisable for administration of the Stock Plan. The
administrator’s decisions, determinations and interpretations are final and binding on all participants and
any other holders of awards under the Stock Plan.

(g)  Eligibility

Awards may be granted to employees, directors and other service providers of Piedmont US or any
present or future parent or subsidiary corporation or other affiliated entity of Piedmont US. Incentive
stock options may be granted only to employees who, as of the time of grant, are employees of Piedmont
US or any parent or subsidiary corporation of Piedmont US.

(h) Stock Options

A stock option may be granted as an incentive stock option or a nonqualified stock option. The option
exercise price for an incentive stock option may not be less than the fair market value of the stock subject
to the option on the date the option is granted (or less than 110% of the fair market value if the recipient
owns stock possessing more than 10% of the total combined voting power of all classes of stock of
Piedmont US or any affiliate, a “Ten Percent Stockholder”). Options will not be exercisable after the
expiration of ten years from the date of grant (or five years, in the case of an incentive stock option
issued to a Ten Percent Stockholder). Each award agreement will set forth the number of shares subject
to each option, the vesting terms and the acceptable form of consideration for exercising an option,
including the method of payment. As the administrator determines, such consideration may consist
entirely of cash, check, promissory note, to the extent permitted by applicable laws, shares of common
stock, cashless exercise, net exercise, such other consideration and method of payment to the extent
permitted by applicable laws or any combination of the foregoing.

(i) Stock Appreciation Rights

A stock appreciation right, or SAR, is a right that entitles the participant to receive, in cash or shares of
common stock or a combination thereof, as determined by the administrator, value equal to or otherwise
based on the excess of: (i) the fair market value of a specified number of shares at the time of exercise;
or (ii) the exercise price of the right, as established by the administrator on the date of grant. Upon
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exercising a SAR, a participant is entitled to receive the amount by which the fair market value of the
common stock at the time of exercise exceeds the exercise price of the SAR. SARs will not be
exercisable after the expiration of ten years from the date of grant. Each award agreement will set forth
the number of shares subject to the SAR. The vesting schedule applicable to any SAR, including any
performance conditions, and other terms and conditions of any SAR will be as set forth in the award
agreement.

Restricted Stock and Restricted Stock Units

Restricted shares are awards of shares, the grant, issuance, retention, vesting and/or transferability of
which is subject during specified periods of time to such conditions (including continued employment)
and terms as the administrator deems appropriate. Restricted stock units, or RSUs, are an award
denominated in units under which the issuance of shares (or cash payment in lieu thereof) is subject to
such conditions (including continued employment) and terms as the administrator deems appropriate.
Each award document evidencing a grant of restricted stock or RSUs will set forth the terms and
conditions of each award, including vesting and forfeiture provisions, transferability and, if applicable,
right to receive dividends or dividend equivalents. Generally, unless the administrator provides
otherwise, holders of restricted stock will be entitled to receive all dividends and other distributions paid
with respect to such shares, provided that if any such dividends or distributions are paid in shares, the
shares will be subject to the same restrictions on transferability and forfeitability as the shares of
restricted stock with respect to which they were paid.

Incentive Bonuses

Incentive bonuses are awards payable in cash or shares, the grant, issuance, retention, vesting and/or
transferability of which is subject during specified periods of time to such conditions (including continued
employment) and terms as the administrator deems appropriate. Each award document evidencing a
grant of an incentive bonus will set forth the terms and conditions of each award, including vesting and
forfeiture provisions, transferability and, if applicable, the right to receive dividends or dividend
equivalents.

Performance Awards

The administrator may establish performance criteria and level of achievement versus such criteria that
shall determine the number of shares of common stock, RSUs, or cash to be granted, retained, vested,
issued or issuable under or in settlement of or the amount payable pursuant to an award under the Stock
Plan. A performance award may be identified as “performance share”, “performance equity”,
“performance unit” or other such term as chosen by the administrator.

Transferability of Awards

Unless determined otherwise by the administrator, awards may not be sold, pledged, assigned,
hypothecated, or otherwise transferred in any manner other than by will or by the laws of descent and
distribution, and may be exercised, during the lifetime of the participant only by the participant.

Change in Control

Unless provided otherwise in an award agreement or other written agreement between a participant and
Piedmont US or an affiliate or by the Piedmont US board of directors at the time of grant of an award,
in the event of a Change in Control (as defined in the Stock Plan) the following shall occur:

(i) the vesting of all options and stock appreciation rights shall accelerate;

(i) in the case of any award subject to performance-based vesting or criteria, all conditions to the
grant, issuance, retention, vesting or transferability of, or any other restrictions applicable to,
such award shall immediately lapse and the participant shall have the right to receive a payment
based on target level achievement or actual performance through a date determined by the
administrator; and

(iii) the vesting of all restricted stock and RSUs shall accelerate and all restrictions to which such
award are subject shall lapse.

Withholding
Prior to the delivery of any shares or cash pursuant to an award, Piedmont US will have the power and

right to deduct or withhold from any and all payments made under the Stock Plan, or to require the
participant to remit to Piedmont US an amount sufficient to satisfy federal, state, local, foreign or other
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taxes (including the participant’s Federal Insurance Contributions Act obligations), if any, required by
law to be withheld by Piedmont US with respect to an award or the shares acquired pursuant thereto.

Termination and Amendment, Term

The Piedmont US board of directors may at any time amend, alter, suspend or terminate the Stock Plan,
provided that stockholder approval will be obtained for any Stock Plan amendment to the extent
necessary and desirable to comply with applicable laws. No amendment, alteration, suspension or
termination of the Stock Plan will impair the rights of any participant, unless mutually agreed otherwise
between the participant and the administrator. Termination of the Stock Plan will not affect the
administrator’s ability to exercise the powers granted to it under the Stock Plan with respect to awards
granted under the Stock Plan prior to the date of such termination. The Stock Plan became effective
upon its adoption by the Piedmont US board of directors and, unless sooner terminated, will continue in
effect for a term of 10 years from the later of: (a) the effective date of the Stock Plan; or (b) the earlier
of the most recent board of directors or stockholder approval of an increase in the number of shares
reserved for issuance under the Stock Plan.

8.15  Summary of Piedmont US Options

(@)

(b)

(c)

(d)

(e)

(f)

Entitlement

Subject to the Piedmont US Board determining otherwise prior to an offer, each vested Piedmont US
Option entitles the participant holding the Piedmont US Option to subscribe for, or to be transferred, one
Piedmont US Share on payment of the exercise price (if any).

Exercise Period

The exercise period and expiry date for Piedmont US Options will be as determined by the Piedmont
US Board in its sole and absolute discretion.

Conditions for Vesting and Exercise

The Piedmont US Board will determine prior to an offer being made and specify in the offer any
performance criteria and/or vesting conditions attaching to the Piedmont US Options.

Piedmont US Options will only vest and be exercisable if the applicable performance criteria and/or
vesting conditions (if any) have been satisfied, waived by the Piedmont US Board, or are deemed to
have been satisfied under the Stock Plan.

In the event of a liquidity event, the Piedmont US Board in its absolute discretion may waive any vesting
or exercise criteria in respect of some or all Piedmont US Options held by a participant.

Method of Exercise

Following the vesting of the Piedmont US Option or any portion thereof, the Piedmont US Option is
exercisable by the participant within the exercise period specified by the Piedmont US Board in the offer,
subject to the participant delivering to the registered office of Piedmont US or such other address as
determined by the Piedmont US Board:

(i) a notice of exercise; and

(i) subject to the cashless exercise option, a cheque or cash or such other form of payment
determined by the Piedmont US Board in its sole and absolute discretion as satisfactory for the
amount of the exercise price (if any).

No Issue Unless Cleared Funds

Where a cheque is presented as payment of the exercise price on the exercise of Piedmont US Options,
Piedmont US will not, unless otherwise determined by the Piedmont US Board, allot and issue or transfer
Piedmont US Shares until after any cheque delivered in payment of the exercise price has been cleared
by the banking system.

Cashless Exercise of Piedmont US Options

Subject to the below paragraph, a participant may elect to pay the exercise price for each Piedmont US
Option by setting off the total exercise price against the number of Piedmont US Shares which they are
entitled to receive upon exercise (Cashless Exercise Facility). By using the Cashless Exercise Facility,
the holder will receive Piedmont US Shares to the value of the surplus after the exercise price has been
set off.
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(k)

If the participant elects to use the Cashless Exercise Facility, the participant will only be issued that
number of Piedmont US Shares (rounded down to the nearest whole number) as is equal in value to the
difference between the total exercise price otherwise payable for the Piedmont US Options on the
Piedmont US Options being exercised and the then market value of the Shares at the time of exercise
calculated in accordance with the following formula:

S =0 x (MSP - EP) MSP

Where:
S= Number of Piedmont US Shares to be issued on exercise of the Piedmont US Options
O= Number the Piedmont US Options being exercised

MSP = Market value of the Piedmont US Shares calculated using the volume weighted average of the
Piedmont US Shares on ASX for the 5 trading days immediately prior to (and excluding) the
date of the notice of exercise

EP = Exercise Price

If the difference between the total exercise price otherwise payable for the Piedmont US Options on the
Piedmont US Options being exercised and the then market value of the Piedmont US Shares at the time
of exercise (calculated in accordance with the formula above) is zero or negative, then a participant will
not be entitled to use the Cashless Exercise Facility.

The Piedmont US Board may also make available a Cashless Exercise Facility pursuant to which the
exercise price is paid through an irrevocable commitment by a broker to pay over such amount from a
sale of the Piedmont US Shares the participant is entitled to receive upon exercise.

Minimum Exercise

Piedmont US Options must be exercised in multiples of one hundred (100) unless fewer than one
hundred (100) Piedmont US Options are held by a participant or the Piedmont US Board otherwise
agrees.

Tax Withholding

To the extent applicable, Piedmont US shall have the right to withhold from the participant’s
compensation or to require the participant to remit sufficient funds to satisfy applicable withholding tax
obligations upon the exercise of the Piedmont US Options. A participant may, in order to fulfill the
withholding obligation, make payment in any manner permitted under the Stock Plan. Piedmont US shall
be authorised to take any such action as may be necessary to satisfy its obligations for payment of such
taxes and shall not issue any Piedmont US Shares upon exercise of the Piedmont US Option until any
required tax withholding is satisfied.

Piedmont US Shares Issued on Exercise

Shares issued on the exercise of the Piedmont US Options rank equally with all existing Piedmont US
Shares, including those Piedmont US Shares issued, directly, under the Stock Plan.

Adjustment for Reorganisation

If there is any reorganisation of the issued share capital of Piedmont US, the terms of Piedmont US
Options and the rights of the participant who holds such Piedmont US Options will be varied, including
an adjustment to the number of Piedmont US Options and/or the exercise price (if any) applicable to
Piedmont US Options, in accordance with the Listing Rules that apply to the reorganisation at the time
of the reorganisation.

Participant in New Issues and Other Rights
A participant who holds Piedmont US is not entitled to:

(i) notice of, or to vote or attend at, a meeting of Piedmont US Shareholders;
(i) receive any dividends declared by Piedmont US; or

(iii) participate in any new issues of securities offered to Piedmont US Shareholders during the term
of the Piedmont US Options,

unless and until the Piedmont US Options are exercised and the Participant holds Piedmont US Shares.
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Adjustment for Rights Issue

If Piedmont US makes an issue of Piedmont US Shares pro rata to existing Piedmont US Shareholders
(other than an issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the exercise
price of a Piedmont US Option will be reduced according to the following formula:

New exercise price = O - (E[P-(S+D)] divided by N+1)

Oo= the old exercise price of the Piedmont US Option.

E= the number of underlying Piedmont US Shares into which one Piedmont US Option is
exercisable.

P= average market price per Piedmont US Share weighted by reference to volume of the

underlying Piedmont US Shares during the five (5) trading days ending on the day before the
ex rights date or ex entitlements date.

S= the subscription price of a Piedmont US Share under the pro rata issue.

D= the dividend due but not yet paid on the existing underlying Piedmont US Shares (except those
to be issued under the pro rata issue).

N = the number of Piedmont US Shares with rights or entitlements that must be held to receive a
right to one new share.

Adjustment for Bonus Issue of Piedmont US Shares

If Piedmont US makes a bonus issue of Piedmont US Shares or other securities to existing Piedmont
US Shareholders (other than an issue in lieu or in satisfaction, of dividends or by way of dividend
reinvestment):

(i) the number of Piedmont US Shares which must be issued on the exercise of a Piedmont US
Option will be increased by the number of Piedmont US Shares which the participant would
have received if the participant had exercised the Piedmont US Option before the record date
for the bonus issue; and

(ii) no change will be made to the exercise price.
No Transfer of Piedmont US Options

Piedmont US Options granted under the Stock Plan may not be assigned, transferred, encumbered with
a security interest in or over them, or otherwise disposed of by a participant, unless:

(i) the prior consent of the Piedmont US Board is obtained, which consent may impose such terms
and conditions on such assignment, transfer, encumbrance with a security interest or disposal
as the Piedmont US Board sees fit; or

(i) such assignment or transfer occurs by force of law upon the death or total and permanent
disablement of a participant to the participant's legal personal representative.

Piedmont US Options to be Recorded
Piedmont US Options will be recorded in the appropriate register of Piedmont US.
Rules

The Piedmont US Options are issued under and in accordance with the Stock Plan and the terms and
conditions of the Piedmont US Options are subject to the Stock Plan.

Summary of Piedmont US Performance Rights

(a)

Offer of Piedmont US Performance Rights

The Piedmont US Board may offer Piedmont US Performance Rights to any participant in its sole
discretion. Each Piedmont US Performance Right confers an entitlement to be provided with one
Piedmont US Share, credited as fully paid, at no cost, upon the full satisfaction of the performance
criteria and/or vesting conditions specified by the Piedmont US Board in relation to that Piedmont US
Performance Right.
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(c)

(d)

(e)

(f)

(9)

(h)

Performance Criteria/Vesting Conditions and Variation to Performance Criteria//Vesting
Conditions

The Piedmont US Board will determine prior to an offer being made and specify in the offer any
performance criteria, vesting conditions, performance period or expiry date attaching to the Piedmont
US Performance Rights.

Piedmont US Performance Rights will only vest and entitle the participant to be issued Piedmont US
Shares if the applicable performance criteria and/or vesting conditions (if any) have been satisfied prior
to the end of the performance period, waived by the Piedmont US Board, or are deemed to have been
satisfied under the Stock Plan.

Satisfaction of Performance Criteria

The Piedmont US Board will determine in its sole discretion whether (and, where applicable, to what
extent) the participant has satisfied the performance criteria and/or vesting conditions (if any) applicable
to the Piedmont US Performance Rights at the end of the performance period. As soon as practicable
after making that determination the Piedmont US Board will issue the number of Piedmont US Shares
for which the participant is entitled to acquire upon satisfaction of the performance criteria and/or vesting
conditions for the relevant number of Piedmont US Performance Rights, subject to the participant’s
satisfaction of any tax withholding obligations.

Lapse of Piedmont US Performance Rights

Where Piedmont US Performance Rights have not satisfied the performance criteria within the
performance period or expiry date (whichever occurs earlier) those Piedmont US Performance Rights
will automatically lapse.

Tax Withholding

Piedmont US shall have the right to withhold from the participant’'s compensation or to require the
participant to remit sufficient funds to satisfy applicable withholding tax obligations upon the settlement
of the Piedmont US Performance Rights. A participant may, in order to fulfill the withholding obligation,
make payment in any manner permitted under the Stock Plan. Piedmont US shall be authorised to take
any such action as may be necessary to satisfy its obligations for payment of such taxes and shall not
issue any Piedmont US Shares upon settlement of the Piedmont US Performance Rights until any
required tax withholding is satisfied.

Piedmont US Shares Issued

Piedmont US Shares issued on the satisfaction of the performance criteria and/or vesting conditions
attaching to the Piedmont US Performance Rights rank equally with all existing Piedmont US Shares,
including those Piedmont US Shares issued, directly, under the Stock Plan.

Reorganisation

If there is any reorganisation of the issued share capital of Piedmont US, the terms of Piedmont US
Performance Rights and the rights of the participant who holds such Piedmont US Performance Rights
will be varied, including an adjustment to the number of Piedmont US Performance Rights, in
accordance with the Listing Rules that apply to the reorganisation at the time of the reorganisation.

Participant Rights
A participant who holds Piedmont US Performance Rights is not entitled to:

(i) notice of, or to vote or attend at, a meeting of Piedmont US Shareholders;
(i) receive any dividends declared by Piedmont US;

(iii) participate in any new issues of securities offered to Piedmont US Shareholders during the term
of the Piedmont US Performance Rights; or

(iv) cash for the Piedmont US Performance Rights or any right to participate in surplus assets of
profits of Piedmont US on winding up,

unless and until the Piedmont US Performance Rights are satisfied and the participant holds Piedmont
US Shares.
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(i) Pro Rata Issue of Securities

If during the term of any Piedmont US Performance Right, Piedmont US makes a pro rata issue of
securities to the Piedmont US Shareholders by way of a rights issue, a participant shall not be entitled
to participate in the rights issue in respect of any Piedmont US Performance Rights, only in respect of
Piedmont US Shares issued in respect of vested Piedmont US Performance Rights.

A participant will not be entitled to any adjustment to the number of Piedmont US Shares they are entitled
to or adjustment to any performance criteria and/or vesting conditions which is based, in whole or in
part, upon Piedmont US’s share price, as a result of Piedmont US undertaking a rights issue.

() Adjustment for Bonus Issue

If, during the term of any Piedmont US Performance Right, securities are issued pro rata to Piedmont
US Shareholders generally by way of bonus issue, the number of Piedmont US Shares to which the
participant is then entitled, shall be increased by that number of securities which the participant would
have been issued if the Piedmont US Performance Rights then held by the participant were vested
immediately prior to the record date for the bonus issue.

(k) Piedmont US Performance Rights Not Property

A participant's Piedmont US Performance Rights are personal contractual rights granted to the
participant only and do not constitute any form of property.

) No Transfer of Piedmont US Performance Rights

Unless otherwise determined by the Piedmont US Board, Piedmont US Performance Rights cannot be
transferred to or vest in any person other than the participant.

(m) Rules

The Piedmont US Performance Rights are issued under and in accordance with the Stock Plan and the
terms and conditions of the Piedmont US Performance Rights are subject to the Stock Plan.

Corporate governance

As a Delaware entity listed on Nasdaq, Piedmont US will adopt corporate governance policies and new board
committee charters in line with Nasdaq listing standards. Piedmont US intends to adopt similar policies and
charters as are currently in effect for Piedmont, with such changes as are necessary for Piedmont US to comply
with the rules applicable to United States companies listed on Nasdaqg or to be consistent with US market
practice.

Pursuant to the Nasdagq Listing Rules, Piedmont US will establish and adopt charters for its Audit Committee
and Nominating and Governance Committee. Piedmont US will also establish a Compensation Committee, the
main functions of which are to review, approve and recommend the base salary, equity-based incentives and
short-term incentive compensation for executive officers, approve all long-term equity incentives to employees,
review Piedmont US’s cash and stock-based incentive compensation plans to assess their effectiveness in
meeting Piedmont US’s goals and objectives and take other actions to meet its responsibilities as set out in its
written charter. Piedmont US may adopt other charters and policies as the Piedmont US Board determines are
necessary or appropriate.

Piedmont US is committed to ensuring that its corporate governance systems comply with statutory and stock
exchange requirements and to maintaining its focus on transparency, responsibility and accountability.

Intentions in relation to Piedmont and the Merged Group

The Board and the Piedmont US Board’s current intentions for the business and employees of the Merged
Group are set out below. The following statements are based on facts and information known to Piedmont at
the time of preparing this Scheme Booklet that concern Piedmont as well as the general business environment.

(a) Corporate matters

If the Scheme becomes Effective, Piedmont US will own all of the Shares. The Piedmont US Board
intends to operate the business of the Piedmont Group in a manner consistent with past practice and
as previously disclosed by Piedmont. Piedmont US intends to continue to carry on the business and
operations of the Piedmont Group without any material change.

(b) Nasdaq and ASX listings

Broadly speaking, if the Proposed Transaction is implemented, the existing listing of Piedmont’s ordinary
shares on ASX (as its primary listing) and its ADSs on Nasdaq (as its secondary listing) will be replaced
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with new listings of the common shares of Piedmont US on Nasdaq (as its primary listing) and its CDls
on ASX (as its secondary listing). In particular, this means that Piedmont will be removed from the official
lists of ASX and Nasdaq and, contemporaneously, the common shares of Piedmont US will be listed on
Nasdaq (as its primary listing) and its CDIs on ASX (as its secondary listing). With respect to a particular
company, reference to a “primary listing” is usually to the stock exchange where most of its shares trade
and means the company must comply with all of that stock exchange’s rules whereas a “secondary
listing” means the stock exchange has provided waivers or exemptions from certain rules that conflict,
or are inconsistent, with the rules of the primary listing or the laws of the jurisdiction where the company
is incorporated.

(c) Dividend policy
Piedmont has not paid a dividend to its shareholders.

The Piedmont US Board will review the amount of any future dividends to be paid to shareholders having
regard to among other things, the Merged Group's results of operations, financial condition and solvency
and distributable reserves tests imposed by law and such other factors that the Piedmont US Board may
consider relevant. The Piedmont US Directors only intend to commence the payment of dividends when
it becomes commercially prudent to do so, if at all.

(d) Governance

Subject to any changes required to comply with the laws of the State of Delaware and the US federal
securities laws and US market practice, Piedmont US intends to assume substantially similar corporate
governance, disclosure, trading, diversity, audit, remuneration, independent professional advice,
identification and risk management, ethical standards and other relevant policies as have currently been
put in place by Piedmont.

Piedmont US intends to hold annual general meetings for the Merged Group in the United States.
(e) No other intentions

Other than as set out in this Scheme Booklet, Piedmont US has no other intentions regarding:

) the continuation of Piedmont’s business;

) any major change to Piedmont’s business, including any redeployment of Piedmont's fixed
assets; or

° the future employment of Piedmont’s present employees.
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9.2

Risk factors
Introduction

If the Scheme is implemented, Shareholders (other than Ineligible Foreign Holders and Non-Electing Small
Parcel Holders) will receive Piedmont US Shares or Piedmont US CDIs as the Scheme Consideration. As a
consequence, Shareholders may be exposed to risk factors that could adversely affect the re-domiciled
Piedmont Group's business, operations, financial performance, cash flows and prospects which will
consequently affect the price of such securities.

Shareholders should note that the risks they will be exposed to in respect of the assets, operations and general
business of the Merged Group are materially the same risks that they are currently exposed to in relation to the
Piedmont Group’s existing business. This is because the Proposed Transaction merely re-domiciles the
Piedmont Group in the United States. These risks are briefly outlined in Section 9.2.

There are, however, additional new risks that Shareholders who receive Piedmont US CDIs may be exposed to
which specifically relate to the change in jurisdiction to the United States. These risks are outlined in detail in
Section 9.3 below. Shareholders should also note that there are certain implementation specific risks in relation
to the Proposed Transaction. These are discussed in Section 9.4.

Although the Merged Group will have in place a number of strategies to minimise the exposure to, and mitigate
the effects of, some of the risks outlined in this Section 9, there can be no assurance that such arrangements
will protect the re-domiciled Piedmont Group fully from such risks.

The outline of risks in this section is a summary only and should not be considered exhaustive. You should
carefully consider the following risks as well as the other information contained in this Scheme Booklet before
voting on the Scheme.

Risks relating to Piedmont's current business

(a) The Piedmont Group’s operations may be further disrupted, and the Piedmont Group’s financial
results may be adversely affected by the novel coronavirus pandemic

The outbreak of the 2019 novel strain of coronavirus causing a contagious respiratory disease known
as “COVID-19”, and the subsequent quarantine measures imposed by the Australian, United States and
other governments, and related travel and trade restrictions have caused disruption to businesses and
resulted in significant global economic impacts. As at the date of this Scheme Booklet, these impacts
have not had a significant effect on the Piedmont Group’s financial results or operations.

However, as the impact of COVID-19 continues to evolve, including changes in government policy and
business reactions thereto, if the Piedmont Group’s staff are unable to work or travel due to iliness or
government restrictions, Piedmont may be forced to reduce or suspend its exploration and development
activities. Piedmont continues to monitor legislative initiatives in the US to provide relief to businesses
impacted by COVID-19, such as the US Coronavirus Aid Relief and Economic Security (CARES) Act,
to determine their potential impacts or benefits (if any) to the Piedmont Group’s business.

Because of the highly uncertain and dynamic nature of events relating to the COVID-19 pandemic, it is
not currently possible to estimate the impact of the pandemic on the Piedmont Group’s business going
forward. To the extent the COVID-19 pandemic adversely affects the Piedmont Group’s business and
financial results, it may also have the effect of heightening many of the other risks described in this
Section 9.2. Piedmont will continue to monitor the COVID-19 situation closely.

(b) Difficulty evaluating future performance due to limited operating history in the lithium industry

Although Piedmont was incorporated in 1983, Piedmont began to implement its current business
strategy in the lithium industry in 2016. Piedmont has not realised any revenues to date from the sale of
lithium, and Piedmont’s operating cash flow needs have been financed primarily through issuances of
Shares and not through cash flows derived from Piedmont’s operations. As a result, Piedmont has little
historical financial and operating information available to help Shareholders (or potential investors)
evaluate Piedmont’s performance.

(c) Mineral development is speculative and uncertain and involves a high degree of risk and the
Piedmont’s Group’s properties may never be brought into production

The exploration for, and development of, mineral deposits involves a high degree of risk. Few properties
which are explored are ultimately developed into producing mines. Resource exploration and
development is a speculative business, characterised by a number of significant risks, including, among
other things, unprofitable efforts resulting not only from the failure to discover mineral deposits, but also
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from finding mineral deposits that, although present, are insufficient in quantity and quality to return a
profit from production.

The Project, comprising the Properties, the Concentrate Operations and the Chemical Plant, is at an
early stage of development. There is no guarantee that the Project will be successfully brought into
production. Accordingly, it is unlikely that Piedmont will realise profits in the short term, and Piedmont
cannot provide any assurance that it will realise profits in the medium to long term.

Whether a mineral deposit will be commercially viable depends on a number of factors, which include,
without limitation, the particular attributes of the deposit, such as size, grade and proximity to
infrastructure, commaodity prices, which fluctuate widely, and government regulations, including, without
limitation, regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting
of minerals and environmental protection. The combination of these factors may result in Piedmont
expending significant resources (financial and otherwise) on a property without receiving a return.

(d) Piedmont’s activities will require further capital

The exploration of the Properties and any development of the Project will require substantial additional
financing. Until commercial production is achieved from Piedmont’s planned Concentrate Operations
and/or Chemical Plant, Piedmont will continue to incur operating and investing net cash outflows
associated with, among other things, maintaining and acquiring exploration properties, undertaking
ongoing exploration activities and the potential development of Piedmont’'s planned Concentrate
Operations and/or Chemical Plant.

Failure to obtain sufficient financing may result in the delay or indefinite postponement of exploration
and any development of Piedmont’s Properties (or even a loss of a property interest) and the planned
Concentrate Operations and/or Chemical Plant. There can be no assurance that additional capital or
other types of financing will be available if needed or that, if available, the terms of such financing will
be favourable to Piedmont.

(e) Risks associated with development of the Project

The Piedmont Group's operations are at an early stage of development and future success will depend
on the Piedmont Group's ability to manage the Project and to take advantage of further opportunities
that may arise. In particular, the Piedmont Group's ultimate success is dependent upon the Directors'
ability to develop the Project by commencing and maintaining production and generating cash flows
from the Project or other projects in the future. There is no certainty that anticipated outcomes and
sustainable revenue streams will be achieved.

Development of the Project could be delayed or could experience interruptions or increased costs or
may not be completed at all due to a number of factors, including but not limited to:

. changes in the regulatory environment;

. non-performance by third party contractors;

o inability to attract, train (as required) and retain a sufficient number of workers;

. changes in environmental compliance requirements;

. unfavourable weather conditions or catastrophic events such as fires, storms or explosions;

. discovery of unusual or unexpected geological formation;

° unforeseen escalation in anticipated costs of development, or delays in construction, or adverse

currency movements resulting in insufficient funds being available to complete planned
development;

. increases in extraction costs including energy, material and labour costs;

. increases in chemical conversion costs including energy, reagents and labour costs;

. unplanned power outages and water shortages;

. lack of availability of mining equipment, processing equipment, or services;

. shortages or delays in obtaining critical mining, mineral processing and chemical processing
equipment;
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o the breakdown or failure of equipment or processes;

o construction, procurement and/or performance of the Concentrator and Chemical Plant and
ancillary operations falling below expected levels of output or efficiency; and

. taxes and imposed royalties.

There can therefore be no assurance that the Piedmont Group will complete the various stages of
development necessary to begin generating revenue for the Piedmont Group from the Project and any
of these factors may have a material adverse effect on the Piedmont Group's business, results of
operations and activities, financial condition and prospects.

) Piedmont’s long-term success depends on its ability to enter into and deliver product under
supply agreements.

The Piedmont Group may encounter difficulty entering into or maintaining supply agreements for its
products, may fail to deliver minimum tonnages required by such agreements or may experience
production costs in excess of the fixed price to be paid to the Piedmont Group under such agreements.
On 28 September 2020, Piedmont entered into a sales agreement with Tesla, Inc. to provide spodumene
concentrate to Tesla. The agreement commits Piedmont to sell, at a fixed price, a number of tonnes of
concentrate equal to approximately one-third of the Piedmont Group’s estimated average annual
production from the Concentrate Operations of 160,000 tonnes.

The agreement has an initial five-year term running from the first delivery date and may be extended by
mutual agreement for a second five-year term. The agreement contemplates a number of areas where
the parties must come to a mutual agreement. For example, the agreement is conditional upon Tesla
and Piedmont mutually agreeing, based on the development schedules of both parties, to a start date
for deliveries that is between July 2022 and July 2023 and to the parties agreeing in good faith to an
allocation of certain material costs. The Piedmont Group’s business, results of operations and financial
condition may be materially and adversely affected if the Piedmont Group is unable to enter into similar
agreements with other parties, are unable to mutually agree to matters required by Piedmont's
agreement with Tesla and by such other agreements, are unable to deliver the product required by such
agreements or experience costs in excess of the fixed price set forth in such agreements.

(9) Estimates of Mineral Resources are uncertain

Declared Mineral Resource estimates are expressions of judgment based on knowledge, experience
and industry practice.

Accordingly by their very nature of being estimates, there can be no assurance that Mineral Resources
which are estimated will be recovered or that they can be brought into profitable production. Estimates
that were valid when originally estimated may alter significantly when new information or techniques
become available and may require revisions based on actual production experience.

Fluctuations in lithium chemical prices, results of drilling, metallurgical testing and production and the
evaluation of studies, reports and plans subsequent to the date of any estimates may require revision
of such estimates and if these estimates are revised, this could have a material adverse effect on the
Piedmont Group’s business, financial performance, results of operations and prospects and its ability to
raise further finance.

(h) Fluctuation in lithium prices

The price of lithium fluctuates widely and is affected by numerous factors beyond the control of
Piedmont. Future production, if any, from the Project or other mineral properties will be dependent upon
the price of lithium being adequate to make these properties economic. Piedmont currently does not
engage in any hedging or derivative transactions to manage commodity price risk. As the Piedmont
Group’s operations change, this policy will be reviewed periodically.

The price at which the Piedmont Group can sell any lithium chemicals it may produce in the future will
be relevant to the future revenues that can be generated by the Piedmont Group and its ability to finance
the development of the Project and any adverse effects on such price could have a material adverse
effect on the Piedmont Group’s business, financial performance, results of operations and prospects.
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(i) Changes in technology or other developments could result in preferences for substitute
products

Lithium and its derivatives are preferred raw materials for certain industrial applications, such as
rechargeable batteries and liquid crystal displays (LCDs). Many materials and technologies are being
researched and developed with the goal of making batteries lighter, more efficient, faster charging and
less expensive. Some of these technologies could be successful and could adversely affect demand for
lithium batteries in personal electronics, electric and hybrid vehicles and other applications. The
Piedmont Group cannot predict which new technologies may ultimately prove to be commercially viable
and on what time horizon. In addition, alternatives to such products may become more economically
attractive as global commodity prices shift. Any of these events could adversely affect demand for and
market prices of lithium, thereby resulting in a material adverse effect on the economic feasibility of the
Project.

) New production of lithium hydroxide or lithium carbonate from current or new competitors in the
lithium markets could adversely affect prices

In recent years, new and existing competitors have increased the supply of lithium hydroxide and lithium
carbonate, which has affected its price. Further production increases could negatively affect prices.
There is limited information on the status of new lithium hydroxide production capacity expansion
projects being developed by current and potential competitors and, as such, the Piedmont Group cannot
make accurate projections regarding the capacities of possible new entrants into the market and the
dates on which they could become operational. If these potential projects are completed in the short
term, they could adversely affect market lithium prices, thereby resulting in a material adverse effect on
the economic feasibility of the Project.

(k) Changes in technology for the production of lithium hydroxide or lithium carbonate could
disadvantage Piedmont’s estimated cost position

Technology for the production of battery materials is continuously evolving. In addition to the technology
risks which may be presented by changes to applications for which lithium and its derivatives are the
preferred materials, the introduction by competitors of innovative and less-costly alternatives to the
manufacture of lithium hydroxide and other lithium chemicals may disrupt the market, which may
negatively affect prices, thereby resulting in a material adverse effect on the economic feasibility of the
Project and the Piedmont Group’s financial condition.

) Government regulation including the US Federal Mine Safety and Health Act

Mining activities in the United States are subject to extensive federal, state, local and foreign laws and
regulations governing environmental protection, natural resources, prospecting, development,
production, post-closure reclamation, taxes, labor standards and occupational health and safety laws
and regulations, including mine safety, toxic substances and other matters. The costs associated with
compliance with such laws and regulations are substantial. In addition, changes in such laws and
regulations, or more restrictive interpretations of current laws and regulations by governmental
authorities, could result in unanticipated capital expenditures, expenses or restrictions on or
suspensions of the Piedmont Group’s operations, and delays in the development of the Project.

Chemical production activities in the United States are equally subject to extensive federal, state, local
and foreign laws and regulations governing environmental protection, air and water quality, solid waste
disposal, use of reagents, generation, storage or disposal of hazardous or toxic substances, taxes, labor
standards and occupational health and safety laws and regulations, including occupational health and
safety, toxic or hazardous substances and other matters. The costs associated with compliance with
such laws and regulations are substantial. In addition, changes in such laws and regulations, or more
restrictive interpretations of current laws and regulations by governmental authorities, could result in
unanticipated capital expenditures, expenses or restrictions on, or suspensions of, the Piedmont
Group’s operations, and delays in the development of the Project.

(m) Permitting required to conduct development, commence mining operations, or commence
chemical production

The Piedmont Group is required to obtain and renew governmental permits for its exploration activities
and, prior to starting construction of, or operating, the Concentrate Operations or mining any
mineralisation discovered, the Piedmont Group will be required to obtain new governmental permits.
Equally, the Piedmont Group will be required to obtain a number of permits before commencing
construction or operations of the planned Chemical Plant. Obtaining and renewing governmental permits
is a complex and time-consuming process. The timeliness and success of permitting efforts are
contingent upon many variables not within the Piedmont Group’s control, including the interpretation of
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permit approval requirements administered by the applicable permitting authority. The Piedmont Group
may not be able to obtain or renew permits that are necessary to the Piedmont Group’s planned
operations or the cost and time required to obtain or renew such permits may exceed the Piedmont
Group’s expectations. Any unexpected delays or costs associated with the permitting process could
delay the exploration, development or operation of the Project, which in turn could materially adversely
affect the Piedmont Group’s future revenues and profitability. In addition, key permits and approvals
may be revoked or suspended or may be changed in a manner that adversely affects the Piedmont
Group’s activities.

Private parties, such as environmental activists, frequently attempt to intervene in the permitting process
and to persuade regulators to deny necessary permits or seek to overturn permits that have been issued.
Obtaining the necessary governmental permits involves numerous jurisdictions, public hearings and
possibly costly undertakings. These third-party actions can materially increase the costs and cause
delays in the permitting process and could cause the Piedmont Group to not proceed with the
development or operation of the Project, including the Concentrate Operations, Chemical Plant or any
of the Properties. In addition, the Piedmont Group’s ability to successfully obtain key permits and
approvals to explore for, develop, operate and expand the Project’s operations will likely depend on the
Piedmont Group’s ability to undertake such activities in a manner consistent with the creation of social
and economic benefits in the surrounding communities, which may or may not be required by law. The
Piedmont Group’s ability to obtain permits and approvals and to successfully operate in particular
communities may be adversely affected by real or perceived detrimental events associated with our
activities.

(n) Compliance with environmental regulations and litigation based on environmental regulation

Environmental regulations mandate, among other things, the maintenance of air and water quality
standards, land development and land reclamation, and impose limitations on the generation,
transportation, storage and disposal of solid and hazardous waste. Environmental legislation is evolving
in a manner that may require stricter standards and enforcement, increased fines and penalties for non-
compliance, more stringent environmental assessments of proposed projects, and a heightened degree
of responsibility for mining and chemical companies and their officers, directors and employees. In
connection with the Piedmont Group’s current exploration activities or in connection with the Piedmont
Group’s prior mining operations, or proposed chemical production operations, Piedmont may incur
environmental costs that could have a material adverse effect on financial condition and results of
operations. Any failure to remedy an environmental problem could require the Piedmont Group to
suspend operations or enter into interim compliance measures pending completion of the required
remedy.

Further, governmental authorities and private parties may bring lawsuits based upon damage to property
and injury to persons resulting from the environmental, health and safety impacts of prior and current
operations, including operations conducted by other mining or chemical companies many years ago at
sites located on properties that the Piedmont Group currently own or formerly owned. These lawsuits
could lead to the imposition of substantial fines, remediation costs, penalties and other civil and criminal
sanctions. The Piedmont Group cannot provide any assurance that any such law, regulation,
enforcement or private claim would not have a material adverse effect on the Piedmont Group’s financial
condition, results of operations or cash flows.

(0) Litigation

In the normal course of the Piedmont Group’s business, members of the Piedmont Group may become
involved in, named as a party to, or be the subject of, various legal proceedings, including regulatory
proceedings, tax proceedings and legal actions, relating to personal injuries, property damage, property
taxes, land rights, the environment and contract disputes. The outcome of outstanding, pending or future
proceedings cannot be predicted with certainty and may be determined adversely to the Piedmont Group
and, as a result, could have a material adverse effect on the Piedmont Group’s assets, liabilities,
business, financial condition or results of operations. Even if the Piedmont Group prevails in any such
legal proceeding, the proceedings could be costly and time-consuming and may divert the attention of
management and key personnel from business operations, which could adversely affect the Piedmont
Group’s financial condition.

(p) Mineral Properties may be subject to defects in title

Title to the majority of the Piedmont Group’s lithium Properties is derived from option agreements with
local landowners in North Carolina, which upon exercise allow the Piedmont Group to purchase (or in
certain cases long-term lease) the surface property and the associated mineral rights from the local
landowners. Upon exercise, in the case of a purchase, the Piedmont Group will pay cash consideration
approximating the fair market value of the surface property at the time of exercise (excluding the value

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET Page |62




of any minerals) plus a premium, either at a negotiated fixed price or a negotiated percentage premium
(generally 50%) above the fair market value of the surface property at the time of exercise (excluding
the value of any minerals). Upon exercise, in the case of a long-term lease, the Piedmont Group will pay
annual advanced royalty payments per acre. The landowners will also retain a production royalty
payable on production of ore from the property, between US$0.50 to US$2.00 per metric tonne of ore
mined.

The ownership and validity or title of unpatented mining claims and concessions are often uncertain and
may be contested. The Piedmont Group also may not have, or may not be able to obtain, all necessary
surface rights to develop a property. Although the Piedmont Group has obtained title opinions with
respect to certain of the Properties and has taken reasonable measures to ensure proper title to the
Properties, there is no guarantee that title to any of the Properties will not be challenged or impugned.
Title insurance is generally not available for mineral properties and the Piedmont Group’s ability to
ensure that it has obtained secure claim to individual mineral properties or mining concessions may be
severely constrained. The Properties may be subject to prior unregistered agreements, transfers or
claims, and title may be affected by, among other things, undetected defects.

The Piedmont Group may incur significant costs related to defending the title to its Properties. A
successful claim contesting the Piedmont Group’s title to a property may cause the Piedmont Group to
compensate other persons or perhaps reduce the Piedmont Group’s interest in the affected property or
lose the Piedmont Group’s rights to explore and, if warranted, develop that property. This could result
in the Piedmont Group not being compensated for its prior expenditures relating to the property. The
investigation and resolution of title issues will divert the Piedmont Group’s management’s time from
ongoing exploration and development programs. Any impairment or defect in title could negatively affect
the Piedmont Group.

(q) Competition for its skilled personnel and challenges in attracting and retaining key personnel

The Piedmont Group’s ability to compete in the competitive natural resources and chemical
manufacturing sectors depends upon its ability to retain and attract highly qualified management and
technical personnel. The loss of key management and/or technical personnel could delay the
development of the Project and negatively impact the ability of Piedmont to compete in the resources
and lithium chemicals sector. In addition, the Piedmont Group will need to recruit new managers and
key personnel to develop its business as and when it moves to construction and, ultimately, operation
of the Concentrate Operations and/or Chemical Plant, which requires additional skills. Other resources
and lithium chemicals companies that it competes against for qualified personnel may have greater
financial and other resources, different risk profiles or longer track records than the Piedmont Group. If
this competition is very intense, the Piedmont Group might not be able to attract or retain these key
persons on conditions that are economically acceptable. Therefore, the inability of the Piedmont Group
to retain and attract such key persons could delay or prevent it from achieving its objectives overall
which could have a material adverse effect on its business, financial condition, results of operations and
prospects.

(n Insurance and indemnities may not adequately cover all risks or expenses

The Piedmont Group maintains insurance of the type and in the amounts that the Directors consider
necessary for the Piedmont Group's operations. However, the Piedmont Group is unable to insure
against all risks and may be exposed, under certain circumstances, to uninsurable hazards and risks
which may result in financial liability, property damage, personal injury or other hazards or liability for
the acts or omissions of sub-contractors, operators and other third parties.

There is also no assurance that the Piedmont Group will be able to maintain adequate insurance in the
future at rates the Piedmont Group considers reasonable. Accordingly, the Piedmont Group could incur
substantial losses if an event which is not fully covered by insurance occurs, which would have a material
adverse effect on the Piedmont Group's business, results of operations and financial condition.

9.3 Risks relating to holding Piedmont US CDIs

Shareholders (other than Ineligible Foreign Holders and Non-Electing Small Parcel Holders) who receive the
Scheme Consideration may be exposed to the following additional new risks relating to holding Piedmont US
CDils.

(a) The laws of Delaware and the United States
As a company incorporated in the US state of Delaware, Piedmont US will not be subject to many

provisions of the Corporations Act to which Piedmont is currently subject to. It will, however, remain
subject to some provisions of the Corporations Act as a result of its registration as a foreign company in

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET Page |63



9.4

(b)

(c)

Australia and it will be subject to the Listing Rules due to the quotation of the Piedmont US CDIs on ASX
(subject to certain waivers).

See Annexure G for a more detailed summary of some of the key differences between Australian and
the United States legal regimes.

Changes to tax environment

If the Proposed Transaction proceeds, there may be tax consequences for Shareholders which may
include tax payable on any gain on the disposal of Scheme Shares. See Section 10.1 for more
information. Shareholders should seek their own professional advice regarding the individual tax
consequences applicable to them.

In addition, to the extent that any assets, company or business which Piedmont acquires is or are
established outside the United States, it is possible that any return Piedmont receives from such asset,
company or business may be reduced by irrecoverable foreign withholding or other local taxes and this
may reduce any net return derived by investors from a shareholding in Piedmont.

There can be no assurance that Piedmont US will be able to make returns for holders of Piedmont
US CDIs in a tax-efficient manner

It is intended that Piedmont US will structure the Piedmont Group, including any company or business
acquired in an acquisition, to maximise returns for holders of Piedmont US CDls in as fiscally efficient a
manner as is practicable. Piedmont has made certain assumptions regarding taxation. However, if these
assumptions are not correct, taxes may be imposed with respect to the Piedmont Group’s assets or the
Piedmont Group may be subject to tax on its income, profits, gains or distributions (either on a liquidation
and dissolution or otherwise) in a particular jurisdiction or jurisdictions in excess of taxes that were
anticipated. This could alter the post-tax returns for holders of Piedmont US CDIs (or holders of
Piedmont US CDls in certain jurisdictions). The level of return for Shareholders may also be adversely
affected. Any change in laws or tax authority practices could also adversely affect any post-tax returns
of capital to holders of Piedmont US CDIs or payments of dividends (if any, which Piedmont US does
not envisage the payment of, at least in the short to medium term). In addition, Piedmont US may incur
costs in taking steps to mitigate any such adverse effect on the post-tax returns for holders of Piedmont
US CDls.

See Section 10 for further information.

Specific risks of the Scheme and Proposed Transaction implementation

The following risks have been identified as being key risks specific to an investment in the Merged Group. These
risks have the potential to have a significantly adverse impact on the Merged Group and may affect the Merged
Group’s financial position, prospects and price of its listed securities.

(@)

(b)

The exact value of the Scheme Consideration is not certain

Under the terms of the Proposed Transaction, Scheme Participants (other than Ineligible Foreign
Holders and Non-Electing Small Parcel Holders) will receive one Piedmont US CDI for every Share they
hold at the Record Date. The exact value of this Scheme Consideration that would be realised by
individual Shareholders will be dependent on the price at which Piedmont US CDIs trade on ASX or
Piedmont US Shares trade on Nasdaq, as applicable, after the Implementation Date.

Contract risk

The Scheme or the issue of Piedmont US Shares or CDIs by Piedmont US upon implementation of the
Scheme may be deemed (under contracts to which Piedmont or Piedmont US or their subsidiaries are
a party) to result in a change of share ownership event in respect of Piedmont or Piedmont US that
allows the counterparty to review or terminate the contract as a result of the change, or the issue of
shares or CDIs by Piedmont US, upon implementation of the Scheme. If the counterparty to any such
contract were to validly seek to renegotiate or terminate the contract on that basis, this may have a
material adverse effect on the financial performance of the Merged Group, depending on the relevant
contracts. Based on Piedmont’s due diligence and enquiries of current key contractual counterparties,
Piedmont does not expect that any of its material contracts will be terminated as a result of the Proposed
Transaction.

PIEDMONT LITHIUM LIMITED — SCHEME BOOKLET Page |64



(c) Accounting risk

In accounting for the Proposed Transaction, it is expected that the Proposed Transaction will be treated
as a “common control transaction” and the net assets will be derecognised by Piedmont and recognised
by Piedmont US at the historical cost of the parent under common control.

Any difference between the proceeds transferred or received and the carrying amounts of the net assets
is recognised in equity in Piedmont’s and Piedmont US’s separate financial statements and eliminated
in consolidation.

The Merged Group will be subject to the usual business risk that there may be changes in accounting
policies which have an adverse impact on Merged Group.

(d) Tax losses risk

Subiject to the more detailed comments made at Section 10, there are certain tests that must be satisfied
for carry forward Australian tax losses to be utilised to shelter Australian assessable income in future
years. There is a risk that the Scheme may cause Piedmont to fail one or more of these tests although
Piedmont will continue to monitor these tests going forward and use reasonable endeavours to utilise
its Australian tax losses, if required.

(e) Other risks

Additional risks and uncertainties not currently known to Piedmont or Piedmont US may also have a
material adverse effect on Piedmont or Piedmont US’s business and that of the Merged Group and the
information set out above does not purport to be, nor should it be construed as representing, an
exhaustive list of the risks affecting Piedmont, Piedmont US or the Merged Group.
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10 Taxation considerations
10.1 United States Federal Taxation Implications

The following is a summary of certain material US federal income tax consequences of: (i) the Scheme; and (i)
post Scheme ownership and disposition of Piedmont US Shares. This summary is based upon the US Internal
Revenue Code of 1986, as amended (the Code), final, temporary and proposed US Treasury regulations
promulgated thereunder, published guidance and court decisions, each as in effect on the date hereof, all of
which are subject to change, or changes in interpretation, possibly with retroactive effect. In addition, this
discussion is based in part upon the provisions in the Deposit Agreement and the assumption that each
obligation in the Deposit Agreement and any related agreements will be performed according to its terms.

The following summary assumes the Scheme will be consummated as described in this Scheme Booklet and
applies only to Shareholders and ADS Holders that hold their Shares or Piedmont ADSs, and that will hold their
Piedmont US CDlIs and/or Piedmont US Shares received respectively pursuant to the Scheme, as “capital
assets” within the meaning of Section 1221 of the Code (generally, property held for investment). This summary
does not address all aspects of US federal income taxation that may be relevant to a Shareholder or ADS Holder
in light of such Shareholder’s or ADS Holder’s particular circumstances, including any tax consequences arising
under the Medicare contribution tax on net investment income, the alternative minimum tax, or to any
Shareholder or ADS Holder subject to special treatment under the Code, including, but not limited to:

. a person who directly, indirectly or constructively owns 10 percent or more of the Shares and/or
Piedmont ADSs;

) financial institutions or broker-dealers;

o mutual funds;

. tax-exempt organisations (including private foundations);

. insurance companies;

. dealers in securities or foreign currencies;

. traders in securities who elect to use a mark-to-market method of accounting;

. controlled foreign corporations and their shareholders, or any foreign corporation with respect to which

there are one or more “United States shareholders” within the meaning of Section 951(b) of the Code;

. passive foreign investment companies and their shareholders;
. United States expatriates and certain former United States citizens or long-term residents;
. “S” corporations, partnerships and their partners, or other entities or arrangements classified as

partnerships for United States federal income tax purposes, grantor trusts, or other passthrough entities
(and investors therein);

. Shareholders who acquired their Shares or ADS Holders who acquired their Piedmont ADSs through
the exercise of options or otherwise as compensation;

) Shareholders who hold their Shares or ADS Holders who hold their Piedmont ADSs (or Piedmont US
Shares or Piedmont US CDIs after the Scheme) as part of a hedge, straddle, constructive sale,
conversion transaction, or other integrated transaction for United States federal income tax purposes;

. a person that is or may have been liable for alternative minimum tax;

. regulated investment companies;

. real estate investment trusts;

. investors subject to special tax accounting rules as a result of any item of gross income with respect to

the ADSs or common stock being taken into account in an applicable financial statement; or
o Shareholders or ADS Holders that have a functional currency other than the United States dollar.

In addition, this summary does not address any aspect of foreign (except as otherwise provided herein) state,
local, alternative minimum, estate, gift or other tax law that may be applicable to a holder. This summary is
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intended to provide only a general summary of certain material United States federal income tax consequences
of the Scheme to holders of Shares or Piedmont ADSs. The United States federal income tax laws are complex
and subject to varying interpretation. Accordingly, the United States Internal Revenue Service (IRS) may not
agree with the tax consequences described in this Scheme Booklet, and there is no assurance that the IRS’s
position would not be sustained in a court.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE.
SHAREHOLDERS AND ADS HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISOR REGARDING
THE UNITED STATES FEDERAL, STATE, LOCAL, NON-US AND OTHER TAX CONSEQUENCES TO THEM
OF THE RECEIPT OF PIEDMONT US SHARES AND PIEDMONT US CDIS IN EXCHANGE FOR THE
PIEDMONT ADS' OR SHARES PURSUANT TO THE SCHEME AND THE OWNERSHIP AND DISPOSITION
THEREOF.

For purposes of this summary, a US Holder includes a beneficial owner of Shares or Piedmont ADSs that is,
for United States federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation, created in, or organised under the laws of, the United States or any state thereof or the
District of Columbia;

. an estate the income of which is includible in gross income for United States federal income tax purposes
regardless of its source; or

. a trust: (i) the administration of which is subject to the primary supervision of a United States court and
which has one or more United States persons who have the authority to control all substantial decisions
of the trust; or (ii) that has made a valid election to be treated as a United States person under the Code.

If a partnership (or other entity treated as a “tax transparent” entity for United States tax purposes) is the
beneficial owner of Shares or Piedmont ADSs, the tax treatment of a partner in the partnership (or interest holder
in the “tax transparent” entity) will generally depend on the status of the partner (or interest holder) and the
activities of the partnership (or “tax transparent” entity). In general, for United States federal income tax
purposes, US Holders of Piedmont ADSs will be treated as the beneficial owners of the underlying Shares
represented by the Piedmont ADSs.

A Non-US Holder is a beneficial owner (other than a partnership) of Shares or Piedmont ADSs that is not a US
Holder (defined above). The following summary assumes that a Non-US Holder does not have a trade or
business (or permanent establishment) in the United States.

As holders of Piedmont ADSs are treated as the beneficial owners of the underlying Shares represented by the
Piedmont ADSs, we refer to holders of both Shares and Piedmont ADSs as Shareholders for purposes of the
discussion that follows.

(a) Material US Federal Income Tax Consequences of the Scheme

The exchange of Shares or Piedmont ADSs for Piedmont US CDIs or Piedmont US Shares,
respectively, pursuant to the Scheme, is intended to be treated as a transfer to which Section 351 of the
Code applies and/or as a reorganisation described in Section 368(a) of the Code in which no gain or
loss is recognised to Piedmont, Piedmont US, US Holders or Non-US Holders. This summary assumes
that the exchange of Shares or Piedmont ADSs for Piedmont US CDIs or Piedmont US Shares,
respectively, pursuant to the Scheme will be treated as a transfer to which Section 351 of the Code
applies and/or a reorganisation described in Section 368(a) of the Code.

(i) US Holders
(A) Passive Foreign Investment Company

The Code provides special, generally adverse, rules regarding sales, exchanges and
other dispositions of the stock of a passive foreign investment company (PFIC). A
foreign (non-US) corporation will be treated as a PFIC for any taxable year if at least
75% of its gross income for the taxable year is passive income or at least 50% of its
gross assets during the taxable year, based on a quarterly average and generally by
value, produce or are held for the production of passive income. Passive income for this
purpose generally includes, among other things, dividends, interest, rents, royalties,
gains from commodities and securities transactions and gains from assets that produce
passive income. In determining whether a foreign corporation is a PFIC, a pro-rata
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portion of the income and assets of each corporation in which it owns, directly or
indirectly, at least a 25% interest (by value) is taken into account.

Depending upon the value and the nature of Piedmont’s assets and income over time,
Piedmont could be classified as a “passive foreign investment company”, or “PFIC”, for
United States federal income tax purposes. Based on Piedmont’s income and assets,
Piedmont believes that it has been a PFIC and expects to be a PFIC for the current
taxable year for United States federal income tax purposes. In general, unless an
exception applies, gain (but not loss) must be recognised upon the disposition of PFIC
stock by a US shareholder in connection with a nonrecognition transaction,
notwithstanding that such transfer may otherwise be eligible for nonrecognition
treatment. Exceptions to such gain recognition on transfers of PFIC stock include: (i)
certain transfers to US persons; (ii) certain transfers which result in the transferring US
shareholder holding an indirect ownership interest in the PFIC; and (iii) if the transferring
US shareholder timely made a valid QEF or mark-to-market election with respect to the
PFIC. If a disposition of PFIC stock in a nonrecognition transaction to which such an
exception would apply but for the fact that cash is received in addition to stock, gain is
generally recognised to the extent of the cash received. If an exception to gain
recognition applies, a US shareholder will generally be subject to additional information
reporting requirements.

Upon the completion of the Scheme, Piedmont expects that the PFIC regime and
associated implications discussed above will no longer be relevant to the Piedmont US
Holders. This is because US Holders will then directly own Piedmont US Shares or
Piedmont US CDls in Piedmont US, which will be treated as a United States corporation
and therefore not subject to the PFIC rules. Furthermore, PFIC status of any of the
Piedmont US non-US subsidiaries could only be attributed to any of the US Holders if
such shareholder owned 50 percent or more of the outstanding Piedmont US Shares
(including those Piedmont US Shares represented by Piedmont US CDIs), which is not
expected to occur.

US Holders are urged to contact their own tax advisor regarding Piedmont’s
status as a PFIC, including the impact of such PFIC status on their taxation as a
result of participation in the Scheme, reporting requirements and the application
of the PFIC rules in light of each US Holder’s particular circumstances.

(B) Exchange of Shares or Company ADSs for Piedmont US CDIs or Piedmont US
Shares and Receipt of Piedmont US CDIs or Piedmont US Shares.

A US Holder will generally not recognise any gain or loss on the exchange of Shares
for Piedmont US CDls, except that Non-Electing Small Parcel Holders who receive cash
upon the sale of their Piedmont US CDIs pursuant to the Scheme may recognise a gain
or loss, if any, equal to the difference between the amount of cash received and the US
Holder’s United States federal tax basis in the Piedmont CDIs. See Sections 5.4 and
5.5 for more information, respectively, on the Small Parcel Holders’ election to opt out
of the sale facility and Sale Facility’s operation.

US Holders will have an aggregate adjusted United States federal tax basis in the
Piedmont US Shares or Piedmont US CDIs received pursuant to the Scheme equal to
their aggregate adjusted United States federal tax basis in the Piedmont ADSs or
Shares surrendered. Thus, to the extent a US Holder has a loss in its Piedmont ADSs
or Shares, such loss generally will be preserved. The holding period for Piedmont US
Shares or Piedmont US CDIs received pursuant to the Scheme will generally include
the holding period of Piedmont ADSs or Shares surrendered pursuant to the Scheme.

(i) Non-US Holders

(A) Exchange of Shares or Piedmont ADSs for Piedmont US CDIs or Piedmont US
Shares and Receipt of Piedmont US CDlIs or Piedmont US Shares

Non-US Holders will generally not recognise any gain or loss as a result of the Scheme,
except that Non-US Holders that receive cash (upon the sale of their Piedmont US CDlIs
because they are Ineligible Foreign Holders or Non-Electing Small Parcel Holders) may
recognise a gain or loss, if any, if Piedmont US is considered a “United States real
property holding corporation” (USRPHC) within the meaning of Section 897 of the Code,
immediately after the Scheme. Piedmont expects Piedmont US to be a USRPHC
immediately after the Scheme. See Sections 5.4 and 5.5 for more information,
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respectively, on the Small Parcel Holders’ election to opt out of the sale facility and Sale
Facility’s operation. Subject to the considerations described in “Non-US Holders — Sale
or Other Disposition of Piedmont US Shares” below, any gain recognised by a Non-US
Holder with respect to the receipt of cash upon the sale of Piedmont US CDls will
generally not be subject to United States federal income taxation.

Non-US Holders are urged to contact their own tax advisor regarding the
reporting requirements and information statements that could potentially be
applicable with respect to the Scheme and any consequences, including
penalties, potentially applicable as a result of a failure to meet such requirements.

Non-US Holders will have an aggregate adjusted United States federal tax basis in the
Piedmont US CDls or Piedmont US Shares received pursuant to the Scheme equal to
their aggregate adjusted United States federal tax basis in the Shares or Piedmont
ADSs surrendered. The holding period for Piedmont US CDIs or Piedmont US Shares
received pursuant to the Scheme will generally include the holding period of Shares or
Piedmont ADSs surrendered pursuant to the Scheme.

(b) Material US Federal Income Tax Consequences of Holding and Disposing of Piedmont US Shares
or Piedmont US CDIs Post-Scheme

(i) US Holders
(A) Sale or Other Disposition of Piedmont US Shares or Piedmont US CDls

A US Holder will generally recognise gain or loss on a sale or other disposition of
Piedmont US Shares or Piedmont US CDIs equal to the difference, if any, between the
fair market value of the Piedmont US Shares or Piedmont US CDls sold and such US
Holder's adjusted US federal tax basis in the Piedmont US Shares or Piedmont US
CDils. Such gain or loss will generally be capital gain or loss. If the US Holder has a
holding period in the Piedmont US Shares or Piedmont US CDIs sold of more than one
year, such capital gain or loss will be long-term capital gain or loss. Generally, for US
Holders who are individuals (as well as certain trusts and estates), long-term capital
gains are subject to US federal income tax at preferential rates. The deductibility of
capital losses is subject to significant limitations.

(B) Distributions on Piedmont US Shares or Piedmont US CDls

Distributions, if any, paid on Piedmont US Shares or Piedmont US CDIs will be treated
as dividends to the extent of Piedmont US’s current and accumulated earnings and
profits and may be subject to backup withholding as more fully described in "US Holders
- Sale or Other Disposition of Piedmont US Shares or Piedmont US CDIs." Amounts
treated as dividends will generally be includable in a US Holder's gross income in the
year actually or constructively received. Any amount distributed in excess of Piedmont
US’s current earnings and profits will first be treated as a tax-free return of capital to the
extent of a US Holder’s basis in the Piedmont US Shares or Piedmont US CDIs with
respect to which the distribution was received. Amounts in excess of a US Holder's
basis in the Piedmont US Shares or Piedmont US CDlIs will be treated as capital gain
subject to the treatment described above in “Sale or Other Disposition of Piedmont US
Shares or Piedmont US CDIs.” Generally, for US Holders who are individuals (as well
as certain trusts and estates), dividends paid by us will be subject to US federal income
tax at preferential rates.

(C) Information Reporting and Backup Withholding

US backup withholding tax and information reporting requirements will generally apply
to payments to non-corporate holders of Piedmont US Shares or Piedmont US CDls.
Information reporting will apply to payments of dividends on, and to proceeds from the
disposition of, Piedmont US Shares or Piedmont US CDIs by a paying agent within the
United States to a US Holder, other than US Holders that are exempt from information
reporting and properly certify their exemption. A paying agent within the United States
will be required to withhold at the applicable statutory rate, currently 24%, in respect of
any payments of dividends on, and the proceeds from the disposition of, Piedmont US
Shares or Piedmont US CDIs within the United States to US Holders (other than US
Holders that are exempt from backup withholding and properly certify their exemption)
if the holder fails to furnish its correct taxpayer identification number or otherwise fails
to comply with applicable backup withholding requirements. US Holders who are
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required to establish their exempt status generally must provide a properly completed
IRS Form W-9.

Backup withholding is not an additional tax. Amounts withheld as backup withholding
may be credited against a US Holder’'s US federal income tax liability. A US Holder
generally may obtain a refund of any amounts withheld under the backup withholding
rules in excess of such US Holder's US federal income tax liability by filing the
appropriate claim for refund with the IRS in a timely manner and furnishing any required
information.

(ii) Non-US Holders

(A) Sale or Other Disposition of Piedmont US Shares or Piedmont US CDls

If Piedmont US is considered a USRPHC or has been a USRPHC in the 5 year period
ending on the date of sale or other disposition then, absent an exception, the gain of a
Non-US Holder, if any, on the sale of Piedmont US Shares or Piedmont US CDls will
be treated as effectively connected with the conduct of a US trade or business. We
expect that Piedmont US will be treated as a USRPHC immediately after the Scheme.
Assuming so and except as described below for certain 5% or less shareholders, Non-
US Holders will be subject to US federal income taxation on any gain treated as
effectively connected with the conduct of a US trade or business at the rates generally
applicable to US persons. Additionally, a purchaser of Piedmont US Shares or Piedmont
US CDls from a Non-US Holder may withhold 15% of the purchase price.

Gain recognised by Non-US Holders who have directly, indirectly, and constructively
owned 5 percent or less of the outstanding Piedmont US Shares or Piedmont US CDls
during the 5-year period ending on the date of any sale or disposition will generally not
be treated as effectively connected with a US trade or business and will therefore not
be subject to US taxation as described immediately above, provided that Piedmont US
Shares or Piedmont US CDls are regularly traded on an established securities market.
Piedmont US Shares or Piedmont US CDlIs generally will be considered to be regularly
traded on an established securities market if they are regularly quoted by brokers or
dealers making a market in such interests. If the Piedmont US Shares or Piedmont US
CDls are not considered regularly traded, then the exception for Non-US Holders who
have owned 5 percent or less of the Piedmont US Shares or Piedmont US CDls
described above will not be applicable.

(B) Distributions on Piedmont US Shares or Piedmont US CDIs

Distributions, if any, paid on Piedmont US Shares or Piedmont US CDIs will be treated
as dividends to the extent of Piedmont US’s current and accumulated earnings and
profits. Any amount distributed in excess of Piedmont US’s current earnings and profits
will first be treated as a tax-free return of capital to the extent of a US Holder’s basis in
the Piedmont US Shares or Piedmont US CDIs with respect to which the distribution
was received. Amounts in excess of a US Holder’s basis in the Piedmont US Shares or
Piedmont US CDIs will be treated as capital gain subject to the treatment described
above in “Sale or Other Disposition of Piedmont US Shares or Piedmont US CDIs.”

Dividends paid to a Non-US Holder will generally be subject to withholding tax at a 30%
rate unless the Non-US Holder is eligible for the benefits of an income tax treaty that
provides for a reduced rate of withholding and such Non-US Holder establishes its
eligibility for the reduced rate by providing a valid Form W-8BEN or Form W-8BEN-E
(or other applicable documentation). If a Non-US Holder is eligible for a reduced rate of
withholding, such Non-US Holder may file a refund claim with the IRS for a refund of
any amounts withheld in excess of such reduced rate.

Although distributions that are treated as a return of capital or as capital gain are
generally not subject to withholding, distributions from USRPHCs are generally subject
to withholding. As noted above, it is anticipated that Piedmont US will be treated as a
USRPHC immediately after the Scheme. Accordingly, it is anticipated that Piedmont US
will withhold 15% of any amount distributed that is not a dividend. Non-US Holders can
file a US tax return and claim a refund of any amount withheld with respect to a return
of capital distribution or a capital gain distribution (to the extent the amount withheld
exceeds such Non-US Holder’s tax due). Certain Non-US Holders may be entitled to an
Australian foreign income tax offset (FITO) with respect to any amounts of tax withheld.
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(©) Information Reporting and Backup Withholding

Payments to Non-US Holders of dividends on Piedmont US Shares or Piedmont US
CDlIs will generally not be subject to backup withholding, and payments of proceeds
made to Non-US Holders by brokers upon a sale of Piedmont US Shares or Piedmont
US CDls will generally not be subject to information reporting or backup withholding, in
each case so long as the Non-US Holder certifies its non-resident status (and Piedmont
US or its paying agent do not have actual knowledge or reason to know that the Non-
US Holder is a US person or that the conditions of any other exemption are not, in fact,
satisfied) or otherwise establishes an exemption. The certification procedures to claim
a reduced rate of withholding under an income tax treaty described above in
“Distributions on Piedmont US Shares or Piedmont US CDIs” will generally satisfy the
certification requirements necessary to avoid backup withholding. Copies of information
returns with respect to dividends that are filed with the IRS may also be made available
to tax authorities of the country in which the Non-US Holder resides.

Backup withholding is not an additional tax. Amounts withheld as backup withholding
may be credited against a Non-US Holder’'s US federal income tax liability. A Non-US
Holder generally may obtain a refund of any amounts withheld under the backup
withholding rules in excess of such Non-US Holder’'s US federal income tax liability by
filing the appropriate claim for refund with the IRS in a timely manner and furnishing any
required information.

(D) Additional FATCA Withholding

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code
(commonly referred to as the Foreign Account Tax Compliance Act or “FATCA”) on
certain types of payments made to non-US financial institutions and certain other non-
US entities. Specifically, a 30% withholding tax may be imposed on payments of
dividends if paid to a “foreign financial institution” or a “non-financial foreign entity” (each
as defined in the Code), unless: (1) the foreign financial institution enters into an
agreement with the United States Department of the Treasury to undertake certain
diligence and reporting obligations; (2) the non-financial foreign entity either certifies it
does not have any “substantial United States owners” (as defined in the Code) or
furnishes identifying information regarding each substantial United States owner; or (3)
the foreign financial institution or non-financial foreign entity otherwise qualifies for an
exemption from these rules. If the payee is a foreign financial institution which entered
into the agreement in (1) above, the diligence and reporting requirements include,
among other things, that it undertake to identify accounts held by certain “specified
United States persons” or “United States owned foreign entities” (each as defined in the
Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other
account holders. An intergovernmental agreement governing FATCA between the
United States and an applicable foreign country may modify the requirements described
in this paragraph.

The FATCA withholding tax will apply to all “withholdable payments” (as defined in the
Code) without regard to whether the beneficial owner of the payment would otherwise
be entitled to an exemption from or reduction of withholding tax pursuant to an
applicable tax treaty with the United States or under other provisions of the Code. Non-
US Holders are urged to consult their tax advisors regarding the potential
application of withholding under FATCA to their investment in Piedmont US
Shares or Piedmont US CDls.

THE US FEDERAL INCOME TAX SUMMARY SET FORTH ABOVE IS INCLUDED FOR GENERAL
INFORMATION ONLY. HOLDERS OF PIEDMONT ADSs, PIEDMONT SHARES, AND AFTER THE SHARE
SCHEME, PIEDMONT US SHARES OR PIEDMONT US CDIS, SHOULD CONSULT THEIR TAX ADVISORS
TO DETERMINE THE PARTICULAR TAX CONSEQUENCES TO SUCH HOLDERS OF THE SHARE
SCHEME, INCLUDING THE APPLICABILITY AND EFFECT OF STATE, LOCAL, AND NON-US TAX LAWS.

10.2  Australian Tax Implications

This Section provides a general summary of certain Australian tax consequences for certain Scheme
Participants from exchanging their Shares for Piedmont US Shares or Piedmont US CDIs as contemplated by
the Scheme. This Section also provides a general summary of certain Australian tax consequences for Piedmont
as a result of the Scheme.
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The categories of Scheme Participants considered in this Section are limited to individuals (who are not
employees of Piedmont or any of its subsidiaries), companies, complying superannuation entities and certain
trusts, each of whom hold their investments (including shares and options) on ‘capital’ account for Australian tax
purposes. For the avoidance of doubt, it is noted this Section does not consider other types of Scheme
Participants (such as partnerships and employees) or Scheme Participants that do not hold their Shares on
‘capital’ account for Australian tax purposes (e.g. where the Shares are held on ‘revenue’ account, as trading
stock or as part of certain employment arrangements).

This Section is prepared solely for the Scheme Participants as described and limited above. This Section is not
intended to and should not be used or relied upon by anyone else and there is no acceptance of a duty of care
to any other person or entity. This Section has been prepared for the purpose of enabling certain Scheme
Participants to broadly understand certain Australian taxation implications of the proposed Scheme as outlined
in this Scheme Booklet.

This Section does not constitute tax advice and is intended only as a general guide to certain Australian tax
implications of participating in the Scheme based on taxation law and administrative practice in effect as at the
date of this Scheme Booklet (which are both subject to change at any time, possibly with retrospective effect).
It does not consider any specific facts or circumstances that may apply to particular Scheme Participants.

As the tax consequences of participating in the Scheme will depend on each Scheme Participant’s own individual
circumstances, all Scheme Participants are strongly advised to seek independent professional advice regarding
the tax consequences of disposing of their Shares according to their own particular circumstances.

(a) Australian tax residents

(i) Disposal of Shares

(A) CGT event

The disposal of Shares by a Scheme Participant pursuant to the Scheme will constitute
a ‘CGT event for Australian tax purposes. The CGT event will occur at the time the
Scheme Participant disposes of its Shares under the Scheme, which should be the
Implementation Date. However, as discussed further below, CGT roll-over relief may be
available in Australia for a Scheme Participant to disregard any capital gain which arises
from this CGT event.

In the absence of such CGT roll-over relief, a capital gain or capital loss may arise as a
consequence of this CGT event. A Scheme Participant will make a capital gain if the
capital proceeds exceed the Scheme Participant’'s cost base for the Shares and a
capital loss if the capital proceeds are less than the Scheme Participant’s reduced cost
base for the Shares (all in Australian Dollars).

A Scheme Participant’s cost base (or reduced cost base) in the Shares should generally
include the historical amount paid by the Scheme Participant to acquire the Shares, plus
any incidental costs of acquisition and disposal (e.g. brokerage fees and stamp duty).

(B) CGT roll-over relief

A Scheme Participant who prima facie makes a capital gain or capital loss from the
disposal of their Shares may be able to obtain CGT roll-over relief in Australia, if they
elect to do so. Broadly, CGT roll-over relief enables a Scheme Participant to choose to
disregard the capital gain or capital loss they make from disposing of their Shares in
exchange for Piedmont US Shares or Piedmont US CDls (as discussed further below).

A Scheme Participant should be entitled to choose CGT roll-over relief if they would
otherwise make a capital gain or capital loss on the disposal of their Shares. The
consequences to a Scheme Participant of choosing to obtain CGT roll-over relief and
also the consequences if CGT roll-over relief is not chosen or is not available are
outlined generally below.

The CGT roll-over choice must be made before you lodge your Australian income tax
return for the income year in which the CGT event happens. A Scheme Participant does
not need to inform the ATO or document their choice to claim CGT roll-over relief other
than to complete their income tax return in a manner consistent with their choice.

Scheme Participants should note that Piedmont has not and does not intend to apply
for a private binding ruling from the ATO on the applicability of CGT roll-over relief.
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(©) Consequences if CGT roll-over relief is available and is chosen

If a Scheme Participant chooses CGT roll-over relief, the following general treatment
should apply.

()

(I

()

Capital gain is disregarded

If a Scheme Participant chooses CGT roll-over relief, the capital gain or capital
loss arising on the disposal of their Shares in exchange for Piedmont US Shares
or Piedmont US CDIs should be disregarded for Australian tax purposes.

Cost base and reduced cost base of Piedmont US Shares or Piedmont US
CDls

If a Scheme Participant chooses to obtain CGT roll-over relief, the first element
of the cost base for the Piedmont US Shares or Piedmont US CDls is worked
out by attributing, on a reasonable basis, the existing cost base of the Shares
that were exchanged for Piedmont US Shares or Piedmont US CDls, to the
Piedmont US Shares or Piedmont US CDls.

Acquisition date of Piedmont US Shares or Piedmont US CDls

If a Scheme Participant chooses to obtain CGT roll-over relief, the acquisition
date of the Piedmont US Shares or Piedmont US CDIs for Australian CGT
purposes is taken to be the date when the Scheme Participant originally
acquired the corresponding Shares exchanged for the relevant Piedmont US
Shares or Piedmont US CDls.

This acquisition date will be relevant for the purposes of determining whether
any subsequent entitlement to the Australian CGT discount regime is potentially
available in respect of any future disposal of the Piedmont US Shares or
Piedmont US CDls. (as discussed below).

(D) Consequences if CGT roll-over relief is not chosen or is not available

If a Scheme Participant does not qualify for CGT roll-over relief, or the Scheme
Participant chooses not to apply the roll-over relief, the following general Australian tax
treatment should apply.

(1

(In

()

Discount CGT treatment

If the Scheme Participant has held, or is taken to have held, its Shares for at
least 12 months at the time of the disposal of its Shares, the discount CGT
provisions may apply. The discount is 50 per cent for individuals and trusts, and
33 1/3 per cent for complying superannuation entities. Companies are not
entitled to a CGT discount.

If the Scheme Participant derives such a discount capital gain, any of their
available capital losses will be applied to reduce the undiscounted (i.e. at 100%)
capital gain before the discount is applied. The resulting amount is then included
in the Scheme Participant’s net capital gain for the income year.

Where the Scheme Participant is a trustee, the rules around capital gains and
the CGT discount are complex; subject to certain requirements being satisfied,
the capital gain may flow through to the beneficiaries in that trust, who will
assess eligibility for the CGT discount in their own right.

Capital loss

If a Scheme Participant makes a capital loss from the disposal of their Shares,
this may be used to offset capital gains they derive in the same or subsequent
years of income (subject to satisfying certain conditions), but cannot be offset
against ordinary income nor carried back to offset net capital gains arising in
earlier income years.

Cost base and reduced cost base of Piedmont US Shares or Piedmont US
CDls
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The first element of the cost base (and reduced cost base) of the Piedmont US
Shares or Piedmont US CDls received by a Scheme Participant should be equal
to the Australian Dollar market value of the Shares it exchanges for the
Piedmont US Shares or Piedmont US CDls.

In the absence of any contrary indication of the value of the Shares, their market
value could be taken to be equal to the market value of the Piedmont US Shares
or Piedmont US CDIs on the date the Piedmont US Shares or Piedmont US
CDls are issued (being the Implementation Date).

(Iv) Acquisition date of Piedmont US Shares and Piedmont US CDls

The acquisition date of the Piedmont US Shares and Piedmont US CDls for
Scheme Participants for CGT discount purposes should be the Implementation
Date.

The means a Scheme Participant will need to hold their Piedmont US Shares
or Piedmont US CDIs for at least 12 months after that date before the CGT
discount (as described above) may apply on a subsequent disposal of the
Piedmont US Shares or Piedmont US CDls.

(ii) Ongoing ownership of Piedmont US Shares or Piedmont US CDls

The following comments are made on the basis Piedmont US will not be a resident of Australia
for Australian income tax purposes, such that Scheme Participants will own securities in a
foreign tax resident company.

(A) Taxation of dividends received

Generally, a Scheme Participant will be required to include in its assessable income the
gross amount of any dividends it received from Piedmont US when those dividends are
paid or credited to them.

On the basis Piedmont US will not be an Australian tax resident, it will not be able to
frank any dividends it pays to its shareholders. Accordingly, Scheme Participants will
not receive any franked dividends (and will not be entitled to any franking credits in
respect of such dividends) from Piedmont US. It is noted that, Piedmont considers its
profits should be derived principally from non-Australian sources, and as such,
Piedmont expects the payment of franked dividends unlikely under its current operating
structure.

If a Scheme Participant is an Australian tax resident company that holds at least 10%
of the ‘direct participation’ interest in Piedmont US, dividends received from Piedmont
US may be treated as non-assessable non-exempt income for Australian tax purposes
if certain conditions are satisfied. For completeness, it is also noted that Piedmont US
dividends received indirectly by a company through interposed trusts and partnerships
may also be eligible for such treatment (i.e. non-assessable non-exempt) if the
company’s ‘direct participation’ and ‘indirect participation’ interests in Piedmont US are
at least 10% and certain other conditions are satisfied.

Scheme Participants in these circumstances are advised to seek independent tax
advice (based on their individual circumstances), regarding the treatment of dividends
received from Piedmont US, including potential eligibility for non-assessable non-
exempt income treatment.

(B) Future disposals of Piedmont US Share