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INTERPRETATION

As used in this annual information form (th&IF"), unless the context indicates or requires otligewthe terms
“Company” or “Westaim” refer to The Westaim Corporation.

Unless otherwise stated, the information containetlis AlF is as of April 8, 2013.

The Company’s accounts are maintained in Canadalard and all dollar amounts herein are expressed
Canadian dollars unless otherwise indicated.

FORWARD-LOOKING STATEMENTS

This AIF contains certain “forward-looking statert&mand “forward-looking information” which reflethe current
expectations of management regarding the Compaiwyige growth, results of operations, performanca a
business prospects and opportunities. Excepttéderments of historical fact, certain informatiantained herein
constitutes forward-looking statements. The wotdsy”, “could”, “would”, “will", “believes”, “intends”,
“anticipates”, “projected”, “estimated”, “explorifig“likely”, “expected”, “continuous”, “strategy”,“projected”,
“developing”, “potential” and words and expressiafssimilar import, are intended to identify forwialooking
statements, but the absence of these words doesagwmt that a statement is not forward-looking. hSiecward-
looking statements include but are not limited tatesments under “Risk Factors” in this AIF. Thesatements
reflect Westaim’s current beliefs with respectutufe events and are based on information curravtylable to the
Company. Forward-looking statements involve sigaift known and unknown risks, uncertainties and
assumptions. Many factors could cause the Compaastual results, performance or achievements todierially
different from any future results, performance ohiavements that may be expressed or implied bl suevard-
looking statements including, without limitatioiose listed in the “Risk Factors” section of thig-A Should one
or more of these risks or uncertainties materiatizeshould assumptions underlying the forward-ingkstatements
prove incorrect, actual results, performance oieagments could vary materially from those exprdsseimplied
by the forward-looking statements contained in #iB. These factors should be considered carefufig undue
reliance should not be placed on these forwardi@pktatements. Actual results could differ maityifrom those
estimates. Although the forward-looking statemerastained in this AIF are based upon what the Gomp
currently believes to be reasonable assumptionsstAe cannot assure that actual results, perforenaorc
achievements will be consistent with these forwlanking statements. Other than as required byicegdge law,
Westaim disclaims any intention or obligation teiesv, revise or update any forward-looking statemeshether as
a result of new information, future developmentsotierwise. All forward-looking statements are regsly
qualified by this cautionary statement. Althouglestdim has attempted to identify important factbiest could
cause actual actions, events or results to diffstenially from those described in forward-lookirtgtements, there
may be other factors that cause unanticipated ragtievents or results. There can be no assuraatdorward-
looking statements will prove to be accurate, asadaesults and future events could differ matlritom those
anticipated in such statements. The reader isorsad not to place undue reliance on forward-loglstatements.

DOCUMENTSINCORPORATED BY REFERENCE IN THISAIF

Information has been incorporated by referencéhis AlF from documents filed with securities comsigs or
similar regulatory authorities in Canada, includifg the management’s discussion and analysisespect of
Westaim’s audited annual consolidated financidkestents for the year ended December 31, 2012 [fHe& A”)
and (i) Westaim’s management information circutlated April 8, 2013 in respect of the annual andcip
meeting of shareholders to be held on May 15, 28183 nformation Circular”). Copies of these documents are
available through the internet on the System faecEbnic Document Analysis and RetrievaBEDAR”) at
www.sedar.com. Upon request to the Chief FinanGifiicer of Westaim at 212 King Street West, S,
Toronto, Ontario M5H 1K5, telephone: 416-203-22%8¢ Company will promptly provide a copy of any
continuous disclosure document free of charge yoseourity holder of Westaim.



THE COMPANY
Name and Incor poration

Westaim was incorporated under tlBaisiness Corporations Act (Alberta) (the ABCA”) by Articles of
Incorporation dated May 7, 1996 (th&rticles’), as a wholly-owned subsidiary of Viridian In¢Miridian”, which
includes Viridian Inc. and its predecessors). Pngcles were amended effective June 26, 1996 tooke the
private company restrictions on the transfer ofuséies, to create preferred share classes desidrag Class A
preferred shares and Class B preferred shareandrease the maximum number of directors todifte Restated
Articles of Incorporation were issued under the AB@n April 17, 2000 and the Articles were furthenended on
May 24, 2000 to permit meetings of shareholdersetdeld in certain specified cities outside of Atheor in any
other city in Canada or the United States and lmwathe board of directors of the Company (thi&oard”) to
appoint additional directors between annual mestisgbject to certain limitations. The Articlesresmended
again on February 8, 2010, February 26, 2010 apte8er 11, 2012 in connection with the creatiothef Non-
Voting Shares (as hereinafter defined) and the vaimf the conversion restrictions attaching theret

On June 26, 1996, Westaim, through a reorganizatssued 75,000,000 of its common shares (Benfmon

Shares’) to Viridian in exchange for cash and the assétiis specialty materials businesses and relaéedarch
and development activities. As a result of aniahipublic offering by prospectus dated June 2861 9Nestaim
became a public company. On July 8, 1996 and 8dyate16, 1996, Viridian distributed to holders tsfGommon
shares, as dividends-in-kind, an aggregate of B)248 Common Shares. Viridian subsequently dighadehe
remainder of its Common Shares through market sales

Westaim’s registered office is located at Fifth Aue Place, 425 - 1st Street SW, 12th Floor, Calgallyerta T2P
3L8 and its head office is located at 212 King &tiest, Suite 201, Toronto, Ontario M5H 1K5.

I nter cor por ate Relationships
The Company has no subsidiaries.
Summary Description of the Business

Westaim is a publicly traded Canadian-based comgzatyinvests directly and indirectly through aaitinns, joint
ventures and other arrangements, with the objedfiyroviding its shareholders with capital appation and real
wealth preservation. Westaim’s strategy is to pargwestment opportunities to grow shareholder evalas
measured by book value per share) over the lomg ter

General Development of the Business

Westaim was established with a view to produceraatket products for global applications based sradvanced
industrial materials expertise. At the time ofiigtial public offering, it had a portfolio of delopment stage new
business opportunities which included: cokingstsit coatings, electroluminescent flat panel digplthrough its
subsidiary, iFire Technology Inc. iFire”), biomedical coatings (through its subsidiary GRYST
Pharmaceuticals Corp.Nticryst”)), electronic ceramics and structural ceramics.

In February 2000, iFire entered into a US$25 millistrategic business arrangement with Japan-bagdd T
Corporation for technology collaboration and praérc of iFire™ flat panel displays. In addition,DK
Corporation purchased a 2.5% equity stake in iferéJS$7.5 million.

In a series of transactions completed in the seapmatter of 2000, Westaim purchased an equity @stein
Savvion, Inc. (Savvion”) for US$15.8 million through the purchase of ardmnation of outstanding shares and
treasury stock. At the time, Savvion was a priv&alifornia-based company in the e-business manage
software and services business.



In May 2001, Nucryst sold its North American bumesking business and entered into an exclusiveablizensing
agreement with Smith & Nephew plcS& N”) for the sale and marketing of Acticoat™ burn andund care
dressings.

On May 29, 2002, Westaim announced its intentiortltse or sell non-core assets to increase thesfotlts
management and financial resources on its two emghsinesses, iFire and Nucryst.

In January 2003, the Board retained investment ér@nto undertake a review of its operations anddwase on
strategic alternatives. A special committee ofBloard was established for this purpose and ledatiew process.
The comprehensive review reaffirmed Westaim’s cotmant to iFire and Nucryst. In the fourth qua&r2005,

Nucryst completed an initial public offering of k®mmon shares which were also listed on the NASCRAark

Market and the Toronto Stock Exchange (th&X”). Following Nucryst's initial public offering, \Wstaim owned
approximately 75% of the outstanding common shaf&&ucryst.

In the third quarter of 2007, Nucryst signed amendgreements with S&N for the manufacture and séle
Acticoat™ products.

In April 2007, Westaim announced that it was uralérig a review of its business strategy and irst@nd quarter
of 2007, it announced a significant reduction affsand in research and development spending . iFi

In the fourth quarter of 2007, Westaim announced thwould actively seek a buyer for the iFire iness and
assets and would discontinue further developmeificé’s thick film dielectric electroluminescergahnology for
application in the flat panel television market.orforate management and administrative staff leirel§ort
Saskatchewan and Calgary were also reduced asfghe broader reorganization.

In the first quarter of 2008, Westaim determinedt thaximum value would be realized by selling theividual
assets of iFire including buildings, equipment artéllectual property. On October 17, 2008, Westannounced
a purchase and sale agreement for the sale ofskgripment, patents and intellectual propertye Fale of the
iFire equipment was completed later in the fourtlarter of 2008 and the sale of the patents andleoteal
property was completed in the first quarter of 2009

On December 1, 2008, Westaim requisitioned a spewating of shareholders of Nucryst to consideeduction

of the stated capital of Nucryst for the purposelisfributing US$0.80 cash per common share tsteeholders
of Nucryst. At a special meeting of shareholdefrsNacryst held on February 12, 2009, Nucryst shalddrs

approved the return of capital totalling approxieiatUS$14.7 million which was distributed to itsaséholders on
February 25, 2009.

On April 3, 2009, Westaim announced that it plant@cursue strategic investment opportunities desigto
maximize the value of its strong balance sheetrmmdcash resources. To implement this strategyst#ife entered
into a management services agreement (th&SA”) with Goodwood Management Inc. Gbodwood
Management”), an affiliate of Goodwood Inc., to manage thg-tia-day affairs of Westaim and to present strategi
investment opportunities for the Board to considédn September 4, 2012, prior to the closing of degco
Transaction (as defined below), the Company acduai of the issued and outstanding shares of Goodw
Management in exchange for $4,016,542 in cashestiby certain non-material post-closing adjustmeand the
issuance of 36,514,902 Common Shares (Gl I' Transaction”). The consideration paid reflected the fair \&alu
of the assets and liabilities of Goodwood Managenmegiuding an aggregate of 36,514,902 restricteates units
previously issued to Goodwood Management. Follgwihe completion of the GMI Transaction, Goodwood
Management was wound-up into the Company resuitirtge termination of the MSA. Prior to the contja of
the GMI Transaction, Goodwood Management was aaratipn controlled by J. Cameron MacDonald (the
President and Chief Executive Officer and a direab the Company) and Peter Puccetti (a directorthef
Company).

On November 10, 2009, Nucryst entered into an gasethase agreement with S&N under which it agteeskl
all of its operations and assets including all t$gto its proprietary nanocrystalline silver teclugy to S&N. The
sale transaction was completed on December 22,.288% on November 10, 2009, a wholly-owned sulasidof



Westaim, 1499642 Alberta Ltd. 3499642"), entered into an amalgamation agreement withrigtc Under the
agreement, Nucryst agreed to amalgamate with 1409@#e ‘Amalgamation”). Under the terms of the
Amalgamation, each holder of Nucryst common shdogker than Westaim) would receive one redeemable
preferred share in the capital of the amalgamatedpany, which would be redeemed for US$1.77 in agsin
completion of the Amalgamation. Pursuant to theafgamation, Westaim would receive all of the comrabares

of the amalgamated company. The Amalgamation wagpteted on February 8, 2010.

In November 2009, Westaim completed the sale ofially-owned subsidiary that held iFire’s land andlding.

In January 2010, all of the outstanding shareshéndapital of Savvion (including those held by Vdes) were
acquired by Progress Software Corporation, a lepsliftware provider.

On January 25, 2010, Westaim announced that ialgaged to purchase all of the issued and outstgratiares of
JEVCO Insurance CompanyJgvco”) from its parent company, Kingsway Financial Sees Inc. (KFS"), (the
“Acquisition”) and had arranged equity financing of $275 millifor the purpose of completing the Acquisition.
Following the approval of Westaim shareholders special meeting held on March 25, 2010 and theiptof the
necessary regulatory approvals, the Acquisition e@spleted on March 29, 2010. The aggregate paechdace
paid by the Company to KFS in respect of the Adtjais was approximately 94.5% of the book valuelefco’s
net assets at December 31, 2009, being $261.4milubject to certain closing and other adjustment

On May 2, 2012, Westaim announced that it had edténto an agreement with Intact Financial Corpgorat
(“Intact”) pursuant to which, subject to regulatory apptcvad other terms and conditions, Westaim agreexltio
to a wholly-owned subsidiary of Intact all of thesued and outstanding shares in the capital ofoJ&rc$530

million in cash (the Jevco Transaction”). Shareholder approval for the Jevco Transacti@s received at the
special shareholder meeting on June 28, 2012 anskile was completed on September 4, 2012.

On September 28, 2012, Westaim effected a castibdigon by way of a return of capital on its commshares
(the “Common Shares’) of $0.75 per Common Share (theCdsh Distribution”). The Cash Distribution
represented substantially all of the net proceedbzed from the Jevco Transaction.

On January 9, 2013, the Common Shares commenaidgran the TSX Venture Exchange and were delistad
the Toronto Stock Exchange.

RISK FACTORS

The risks inherent Westaim’s operations are desdrib the MD&A under the headindrisks’ which is hereby
incorporated by reference in this AIF and is avd#@aon SEDAR at www.sedar.com.

DIVIDENDS

With the exception of the Cash Distribution, then@p@any has not declared dividends or distributiarsahy of its
three most recently completed fiscal years and dumsexpect to declare dividends or distributionsthe
foreseeable future. There are no restrictions garéwg the Company from declaring dividends onGtammon
Shares provided that an equivalent dividend isatedl on the Non-Voting Shares, however, any fupayment of
dividends will be dependent upon the earnings amahtial condition of the Company and other facthat the
directors may deem appropriate at the time.

DESCRIPTION OF CAPITAL STRUCTURE

The authorized capital of Westaim consists of alimited number of common shares, an unlimited numfe
Class A preferred shares, issuable in series anthiimited number of Class B preferred shares,ailskuin series.
On February 26, 2010, the Company filed articlesawfendment to create a series of Class A prefehades
designated as Series 1 Class A non-voting, pastiicip, convertible preferred shares (tihoh-Voting Shares’).



As of the date hereof, the Company had issued ammstamding 695,209,537 Common Shares. No Non-gotin
Shares or other series of Class A preferred sluar€$ass B preferred shares are outstanding.

Common Shares

Each Common Share carries one vote at all meetihghareholders, is entitled to receive dividensisad when
declared by the directors, and, subject to ther pighits of the holders of the Non-Voting Shareseititled to a pro
rata share of the remaining property and assetiseo€ompany distributable to the holders of the @mm Shares
and the Non-Voting Shares, upon any liquidatiossdiution or winding up of the Company.

To the knowledge of the directors and officershaf Company, the only party that owns beneficiallyexercises
control or direction over, directly or indirectigommon Shares carrying 10% or more of the votiggts attached

to all Common Shares is Her Majesty the Queen ghRof the Province of Alberta as represented leyAlberta
Investment Management CorporatiolA[M Co"). AIMCo manages the investment portfolio of piemsfunds,
endowments and other funds, including the investrpertfolio of 1523488 Alberta Ltd. Ftoldco™), which is the
registered and beneficial owner of 306,000,000 ComnShares, representing approximately 44% of the
outstanding Common Shares. The voting shares ¢tdddoare beneficially owned in equal portions bytazia
Alberta public sector pension plans, such that ne of those pension plans indirectly owns or esesciindirect
control or direction over more than 10% of the &sand outstanding Common Shares.

The Company, Holdco and AIMCo have entered intamting agreement dated as of May 25, 2012 (Metihg
Agreement”). The Voting Agreement will apply as at any dateany Common Shares beneficially owned by
Holdco and/or over which AIMCo exercises controldirection, as of such date, which represent ireesof 40%

of the issued and outstanding Common Shares @néjéct Shares’). Pursuant to the Voting Agreement,
Holdco and AIMCo agree to vote the Subject Shamesuch manner as the Board specifies in the maragem
proxy circular prepared, filed and delivered to ighalders in respect of each such meeting of eBlwdders or as
otherwise directed by the Board. The Voting Agneet will terminate in any of the following events:

€)) the Company is dissolved, liquidated or formallyund-up;

(b) the number of Common Shares held by Holdco and AME@ a diluted basis ceases to represent at least
40% of the Company’s issued and outstanding Com@tares;

(c) the Incumbent Directors cease to constitute a ritgjof the Board (wherel'hcumbent Director” means
any member of the Board who was a member of thedBoa the effective date of the Voting Agreement
and any successor to an Incumbent Director who me@®mmended or elected or appointed to sdccee
an Incumbent Director by the affirmative votéa majority of the Incumbent Directors themthe
Board); or

(d) another person or combination of persons at aremgth to Holdco and AIMCo and their respective
affiliates and associates acquires or becomesehefigial owner of, directly or indirectly, moreatth 40%
of the voting securities of the Company.

Class A Preferred Shares

The Class A preferred shares of each series stridle@qually with the Class A preferred shares efgwother series
with respect to dividends and return of capital] ahall be entitled to preference over the ClagseBerred shares
and Common Shares and over any other shares rajokiing to the Class A preferred shares with respepriority
in payment of dividends and in the distributioragets in the event of the liquidating, dissolutonvinding-up of
the Company, or any other distribution of the assdtthe Company among its shareholders for theque of
winding-up its affairs. Except as required by laswaless provision is made in the Company’s asicle general,
the holders of the Class A preferred shares aass ahall not be entitled to receive notice ograttor vote at any
meeting of the shareholders of Westaim.



Non-Voting Shares

Any holder of Non-Voting Shares may convert anyatirNon-Voting Shares held by such holder into Canm
Shares based on the then applicable exercise nuntteh at the date hereof is one Common Sharedoh &lon-

Voting Share. The Non-Voting Shares: (i) rank éiguaith the Class A preferred shares of every ogeries with

respect to dividends and return of capital; (ig antitled to such dividends as the directors negfade; provided,
however, that no dividend on the Non-Voting Shagkesll be declared unless the directors shall dedarequal
dividend on the Common Shares; and (iii) are etitb a preference as to $0.0001 per Non-VotingeSbeer the
Class B preferred shares and the Common Shareswardany other shares ranking junior to the Nonitwpt
Shares, following which the Non-Voting Shares shaitk equally with the Common Shares with respedthe

distribution of assets in the event of the liquidiat dissolution or winding-up of Westaim, whethedluntary or

involuntary, or any other distribution of the assef Westaim for the purpose of winding up its mffa Except as
required by law, the holders of the Non-Voting ®Isaas a series shall not be entitled to receivieeof, attend or
vote at any meeting of the shareholders of Westaim.

Class B Preferred Shares

Subject to the prior rights of the Class A prefdrehares, the Class B preferred shares of eadkssamall rank
equally with the Class B preferred shares of ewther series with respect to dividends and retdroapital, and
shall be entitled to preference over the Commorré&hand over any other shares ranking junior toGlass B
preferred shares with respect to priority in payh@rdividends and in the distribution of assetshiea event of the
liquidating, dissolution or winding-up of the Conmya or any other distribution of the assets of @empany
among its shareholders for the purpose of windipdts affairs, but are subject to the preferencéhef Class A
preferred shares. Except as required by law agssnprovision is made in the Company’s articlegyaneral, the
holders of the Class B preferred shares as a stz not be entitled to receive notice of, attemdsote at any
meeting of the shareholders of Westaim.

MARKET FOR SECURITIES
Trading Price and Volume
The Common Shares are currently listed and postedrdding on the TSXV under the symbol “WED”. Unt
January 9, 2013, the Common Shares were liste¢hasted for trading on the TSX under the symbol “WEDhe

following table sets forth the reported high and lprices and the aggregate volume of trading ofGoenmon
Shares on the TSX for the periods indicated:

Month High Low Volume
2012

JANUAIY .evvieieeiiciie e $0.55 $0.51 1,515,028
February ... $0.56 $0.52 13,011,827
MATCR ..o $0.66 $0.55 38,111,963
ADI oo $0.80 $0.58 ap¥,037
MY .ottt $0.76 $0.67 w14
JUNE .ottt $0.75 $0.73 41,804,107
JUIY oo, $0.75 $0.74 5,110,309
AUGUSL oot ememema e $0.76 $0.74 14,384,758
SEPLEMDET ...viiiiiiiiiiiciiee et mmeee et $0.78 $0.75 39,614,215
OCtODEIY ...t $0.035 $0.02 68,912,631
November) ... $0.035 $0.025 7,124,130



Month High L ow Volume
DECEMDBEMY ... $0.03 $0.025 9,689,993

Note:
@ The Company effected a cash distribution of $0 &5share on September 28, 2012.

DIRECTORSAND OFFICERS
Name, Residency and Principal Occupation
The following table sets forth the names, residempeincipal occupation and position(s) with the Qamy of the

directors of Westaim and the period of service dgector. All directors hold office until the neannual meeting
of shareholders of the Company or until the direotsigns or a successor is duly elected or apgaint

Name and Principal Occupation at Present* Position(s) with the Company Period of Service
Residency asa Director
lan W. Delane¥y/ Chairman of Sherritt International Corporation Director and Chairman of the May 1996 to date
Ontario. Canada (“Sherritt”) (a diversified resource company) Board
John W. Gildnér?® | Independent businessman Director and Chair oAthit May 2009 to date
Ontario, Canada Committee
J. Cameron President and Chief Executive Officer of the Compan Director, President and Chief | December 2008 to
MacDonald Executive Officer date

Ontario, Canada

Daniel P. Oweh?2 | Chairman and Chief Executive Officer of Molin Haidis Director and Chair of the HR and May 1996 to date
Ontario, Canada Limited (a capital investment management company) and Compensation Committee
Chairman of Heli-Lynx Helicopter Services Ir{a.
helicopter conversion and enhancement company)

Peter H. Puccetti Chairman, Chief Executive Officer and Chief Invesht Director December 2008 tdg
Ontario, Canada Officer of Goodwood Inc(an investment management date
company)

Notes:

Q) Messrs. Gildner, MacDonald and Owen are memtifetfse audit committee of the Board (theudit Committee”).

2) Messrs. Gildner, Owen and Puccetti are memifdtee HR and Compensation Committee.

3) Messrs. Delaney, Gildner, Owen and Puccetti@mbers of the corporate governance committeleeoBobard.

4) Each of the directors has been engaged for tihane 5 years in his present principal occupatixcept for John Gildner, lan W.

Delaney and J. Cameron MacDonald. Prior to Jan@889, Mr. Gildner was employed with CIBC World Mets Inc. (an
investment dealer) from 1983 to December 2008, mestntly as Managing Director and global headhef ¢quity proprietary
trading group. Prior to January 1, 2012, Mr. Delanlso served as the President and Chief ExecQtifieer of Sherritt. Prior to
April 3, 2009, Mr. MacDonald’s principal occupatiaras as President and Chief Executive Officer add®eood Inc.

The following table sets forth the names, residearny office of the executive officers of the Conyan

Name and Residency Office with the Company Principal Occupation During the Past Five Years
lan W. Delaney Chairman of the Board Chairman of Sherritt
Ontario, Canada (non-employee) (a diversified resource company)
J. Cameron MacDonald President and Chief Executive Officer President@hief Executive Officer of the Company singe
Ontario, Canada April 3, 2009. Prior thereto, President and CHirécutive

Officer of Goodwood Inc
(an investment management company)

Robert T. Kittel Chief Operating Officer of the Cpany Chief Operating Officer of the Company sinebraary
28, 2013. Prior thereto, Partner and Portfolio ket at
Goodwood Inc(an investment management company)

Jeffrey A. Sarfin Chief Financial Officer Chief Financial Officer dfarnlen Management Ltd.
Ontario, Canada




Shareholdings of Directors and Executive Officers

As at the date hereof, the directors and executffieers of the Company as a group beneficially edjndirectly or
indirectly, or exercised control or direction 04,602,754 Common Shares or approximately 11.7#%ehumber
of issued and outstanding Common Shares.

Cease Trade Orders, Bankruptcies, Penaltiesor Sanctions

To the knowledge of the Company, no director orcetige officer of the Company is, as at the datéhef AlF, or
was, within ten years before the date of this AdRjirector, Chief Executive Officer or Chief FingalcOfficer of
any company (including Westaim) that:

(e) was the subject of a cease trade order, an ordglasito a cease trade order or an order that dethie
relevant company access to any exemptions undesidizam securities legislation that was in effect dor
period of more than 30 consecutive days (andér”), that was issued while the director or executive
officer was acting in the capacity as director,eElxecutive Officer or Chief Financial Officer; or

® was subject to an order that was issued afteritleetdr or executive officer ceased to be a dined@hief
Executive Officer or Chief Financial Officer and ieh resulted from an event that occurred while that
person was acting in the capacity as director, {Ewecutive Officer or Chief Financial Officer.

To the knowledge of the Company, no director oiceff of the Company, or a shareholder holding dicseft
number of securities of the Company to affect niallgrthe control of the Company:

(a) is, as at the date of this AIF, or has been withia ten years before the date of this AlF, a dineor
executive officer of any company (including Westpitmat, while that person was acting in that capaci
or within a year of that person ceasing to achat tapacity, became bankrupt, made a proposal amye
legislation relating to bankruptcy or insolvency wmas subject to or instituted any proceedings,
arrangement or compromise with creditors or haecaiver, receiver manager or trustee appointeala h
its assets; or

(b) has, within the ten years before the date of thiE, Aecome bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, lmecome subject to or instituted any proceedings,
arrangement or compromise with creditors, or hagkcaiver, receiver manager or trustee appointdublig
the assets of the director, executive officer @rsholder.

To the knowledge of the Company, no director orcekige officer of the Company, or a shareholderding a
sufficient number of securities of the Companyffea materially the control of the Company, hasibsubject to:

(a) any penalties or sanctions imposed by a courtinglab securities legislation or by a securitiegulatory
authority or has entered into a settlement agreemiéim a securities regulatory authority; or

(b) any other penalties or sanctions imposed by a amuregulatory body that would likely be considered
important to a reasonable investor in making aes$twent decision.

Conflicts of Interest

Certain of the Company’s directors and officersveeor may agree to serve as directors or officdrstber
companies or have significant shareholdings in rotloenpanies and, to the extent that such other aommp may
participate in ventures in which the Company magigipate, the directors and officers of the Comparay have a
conflict of interest in negotiating and concluditegms respecting the extent of such participatibnthe event that
such a conflict of interest arises at a meetinghef Company’s directors, a director who has suclordlict will
abstain from voting for or against the approvalsath participation or such terms. To the knowled§ehe
Company, other than as described under the sestitithed “General Development of the Business'hiis AIF, and
in particular, with respect to the appointment eftain directors and officers of the Company unitlerMSA, there



are no existing or potential conflicts of interésttween Westaim or any of its subsidiaries and dingctor or
officer of Westaim or any of its subsidiaries.

LEGAL PROCEEDINGSAND REGULATORY ACTIONS
Legal Proceedings

In the normal course of carrying on its businesscd becomes the subject of claims and is invoinedvrious legal
proceedings. However, Jevco was not involved in mayerial legal proceedings from January 1, 201 thre
completion of the Jevco Transaction. The Compianyot aware of any pending or threatened procesdar
claims for damages involving the Company.

Regulatory Actions

During the financial year ended December 31, 2€i&e have been no: (a) penalties or sanctionssaetpagainst
the Company by a court relating to securities lagjign or by a securities regulatory authority; @ther penalties or
sanctions imposed by a court or regulatory bodyratjghe Company that would likely be consideregantant to a
reasonable investor in making an investment detisimd (c) settlement agreements the Company entete
before a court relating to securities legislationvith a securities regulatory authority.

INTEREST OF MANAGEMENT AND OTHERSIN MATERIAL TRANSACTIONS

Management of the Company is unaware of any maiatexest, direct or indirect, of any of the folng persons
or companies in any transaction within the threestmrecently completed financial years or during therent
financial year that has materially affected ordagsonably expected to materially affect the Company

(a) a director or executive officer of the Company;

(b) a person or company that beneficially owns, or mdsitor directs, directly or indirectly, more tha@% of
any class or series of the Company’s outstanditigg@ecurities; and

(c) an associate or affiliate of any of the personsosnpanies referred to in paragraphs (a) or (b).

TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the Commomeshia Computershare Investor Services Inc., ldcat€algary,
Alberta, Canada.

MATERIAL CONTRACTS
The only material contract entered into by the Canmypduring the most recently completed financiaryer before
the most recently completed financial year thatiisin effect, other than contracts entered idtwing the ordinary
course of business and required to be filed putstmrNational Instrument 51-102 Sontinuous Disclosure
Obligations, is the Voting Agreement.

AUDIT COMMITTEE

The disclosure contained in the Information Circwiader the heading “Audit Committee” is incorp@dherein by
reference.

INTERESTS OF EXPERTS
The Company'’s auditors are Deloitte LLP who haveppred the Auditors’ Report to Shareholders datdatiary

28, 2013. Deloitte LLP has confirmed that it idépendent with respect to the Company within thanimg of the
Rules of Professional Conduct of the Institute di@ered Accountants of Alberta. To the Companyisvidedge,



Deloitte LLP has no registered or beneficial ing¢ralirect or indirect, in any securities or otlpeoperty of the
Company.

ADDITIONAL INFORMATION

Additional information, including directors’ andfmfers’ remuneration and indebtedness, principadiérs of the
Company’s securities and securities authorizedsfrance under the Company’s equity compensatiam, mthere
applicable, is contained in the management infolomatircular of the Company dated April 6, 2011hwiespect to
its most recent annual meeting of shareholders.ditisahal financial information relating to the Coamy is
contained in the Company’s comparative financiateshents and associated management’s discussicanatis
for its most recently completed fiscal year.

All of these documents as well as additional infation relating to the Company are available on SRD#
www.sedar.com.
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