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MAWESTAIM

THE WESTAIM CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that the annual and spearaeting of shareholders (th&l&eting”) of
The Westaim Corporation (theCbrporation”) will be held at the offices of Heenan Blaikie B|.Bay
Adelaide Centre, 333 Bay Street, Suite 2900, Taro@ntario M5H 2T4, on Wednesday, May 15, 2013
at 10:00 a.m. (Toronto time) to:

(@) receive and consider the financial statements efGbrporation for the financial year ended
December 31, 2012 together with the auditors’ rethareon;

(b) elect as directors for the forthcoming year the im@®s proposed by the management of the
Corporation;

(c) re-appoint Deloitte LLP, Chartered Accountantsaaditors of the Corporation and to authorize
the board of directors of the Corporation (tH&oard”) to fix the auditors’ remuneration and
terms of engagement;

(d) consider and, if deemed appropriate, pass a rémolabnfirming, ratifying and approving the
amended and restated long-term equity incentive gldahe Corporation;

(e) consider and, if deemed appropriate, pass a spexsalution to amend the Articles of the
Corporation to effect a consolidation of all of tlseued and outstanding common shares of the
Corporation (the Common Share$) on the basis of one post-consolidation Commoar&tior
every 50 pre-consolidation Common Shares or suwoér @onsolidation ratio that the directors of
the Corporation deem necessary, such ratio to lggeaater than one post-consolidation Common
Share for every 100 pre-consolidation Common Shares

() consider and, if deemed appropriate, pass a résolgonfirming, ratifying and approving an
amendment to the general by-law of the Corporatioadd an advance notice requirement for
nominations of directors by shareholders in cert@icumstances; and

(9) transact such other business as may properly cafarebthe Meeting or any adjournment(s)
thereof.

This Notice of Meeting (theNotice") is accompanied by a management information trguwa form of
proxy (the ‘Proxy Instrument”) and a financial statement request form.

The record date for the determination of sharehlsldéthe Corporation entitled to receive noticeandl

to vote at the Meeting or any adjournment(s) thieriso April 10, 2013 (the Record Date).
Shareholders of the Corporation whose names hase betered in the register of shareholders of the
Corporation at the close of business on the Rebatd will be entitled to receive notice of and tievat

the Meeting or any adjournment(s) thereof.

A shareholder of the Corporation may attend the Metng in person or may be represented by
proxy. Shareholders of the Corporation who are unble to attend the Meeting or any



adjournment(s) thereof in person are requested to ate, sign and return the accompanying Proxy
Instrument for use at the Meeting or any adjournmernt(s) thereof.

To be effective, the enclosed Proxy Instrument rbesteturned to Computershare Investor Services Inc
Attention: Proxy Department, by mail to 9th Flod60 University Avenue, Toronto, Ontario, M5J 2Y1
or by fax to 1-866-249-7775/416-263-9524 to arriad later than forty-eight (48) hours (excluding
Saturdays, Sundays and statutory holidays in tie @iToronto, Ontario) prior to the time set fdret
Meeting or any adjournment(s) thereof, in defadltvbich it may be treated as invalid, although the
chairman of the Meeting has the discretion to ac&epxy Instruments filed less than forty-eight 48
hours prior to the commencement of the Meetingynyradjournment(s) thereof.

DATED at Toronto, Ontario this”Sday of April, 2013.
BY ORDER OF THE BOARD

(signed) “J. Cameron MacDonald”

J. Cameron MacDonald
Director, President and Chief Executive Officer
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THE WESTAIM CORPORATION
MANAGEMENT INFORMATION CIRCULAR

This management information circular (theanformation Circular ”) is dated April 8, 2013 and is
furnished in connection with the solicitation ofogies by and on behalf of the management (the
“Management) of The Westaim Corporation (theCorporation”) for use at the annual and special
meeting (the Meeting”) of shareholders of the Corporation (th8hareholders) to be held at the
offices of Heenan Blaikie LLP, Bay Adelaide Cen83 Bay Street, Suite 2900, Toronto, Ontario M5H
2T4, on Wednesday, May 15, 2013 at 10:00 a.m. (itortime) for the purposes set out in the notice of
meeting (the Notice”) accompanying this Information Circular and amlycairnment(s) thereof.

PARTICULARS OF MATTERS TO BE ACTED UPON
Financial Statements

The audited financial statements of the Corpordiiorthe fiscal year ended December 31, 2012, haget
with the report of the auditors thereon, and theuah management’s discussion and analysis, will be
presented to the Shareholders at the Meeting &r tonsideration.

Election of Directors

The articles of the Corporation require a minimufrttwee and a maximum of fifteen directors of the
Corporation. The number of directors of the Cogpon to be elected at an annual meeting of
Shareholders shall be the number of directors efGbrporation then in office unless the directars o
Shareholders by simple majority otherwise deternfioen time to time. The Corporation’s board of
directors (the Board”) currently consists of five members. The predenin of office of each director of
the Corporation will expire immediately prior teetklection of directors at the Meeting. Accordinghe
number of directors to be elected at the Meetirfiyés

Management proposes to nominate at the Meetingéingons whose names are set forth in the table
below to serve as directors of the Corporationl tiné next meeting of Shareholders at which thetele

of directors is considered, or until their successre elected or appointed. The persons hamétkin
accompanying form of proxy (thd>foxy Instrument”) intend to vote for the election of such persahs
the Meeting, unless otherwise directed. Managemees not contemplate that any of the nominees will
be unable to serve as a director of the Corporation

The following table and the notes thereto statendmmes of all persons proposed by Management to be
nominated for election as directors of the Corporaait the Meeting, their principal occupation with

the five preceding years, the period during whivkythave been directors of the Corporation, anit the
shareholdings, which includes the number of votiegurities of the Corporation beneficially owned,
directly or indirectly, or over which control orrdction is exercised by each of them.

Name of Proposed Office or Principal Occupation for the Past Five Position(s) with the Common Shares
Nominee, Province and Position held Years Corporation Owned,
Country of Residence and Year Controlled or
First Elected Directed®
a Director
lan W. Delane} Director since| Mr. Delaney is the Chairman (prior toDirector, Chairman of thg 16,642,866

Ontario, Canada

1996

January 2012, Chairman, President 3
Chief Executive Officer) of Sherrit
International Corporation (a diversifie|
resource company involved in th

nBoard and Chair of thg
Corporate Governanc
d Committee

e

production of nickel, cobalt, oil an

)
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Name of Proposed Office or Principal Occupation for the Past Five Position(s) with the Common Shares
Nominee, Province and Position held Years Corporation Owned,
Country of Residence and Year Controlled or
First Elected Directed®
a Director

electricity, and the development of coal gs
an energy resource).

John GildnéP®® Director since| Mr.  Gildner is an independent Director and Chair of the 2,898,391
Ontario, Canada 2009 businessman. From 1983 to Decembehudit Committee
2008, Mr. Gildner was employed by CIBC
World Markets Inc. (an investment bank)
most recently as Managing Director and
global head of CIBC World Markets Inc.’s
equity proprietary trading group.

J. Cameron MacDondfdd | Director since| From approximately December 1, 2000 tdDirector, President angd 33,631,396
Ontario, Canada 2008 December 8, 2012, Mr. MacDonald wasChief Executive Officer
the President and Chief Executive Officer

of Goodwood Inc. (Goodwood) (an
investment management company). Since
April 3, 2009, his principal occupation has
been as President and Chief Executjve
Officer of the Corporation.

Daniel P. OweR®® Director since | Mr. Owen is the Chairman and ChigfDirector and Chair of the 873,610
Ontario, Canada 1996 Executive Officer of Molin Holdings HR and  Compensation
Limited (a capital investment managemenCommittee
company) and the Chairman of Heli-Lynx
Helicopter Services Inc. (a helicopter
conversions and enhancement company).

Peter H. Pucceffi® Director since| Mr. Puccetti is the Chairman and ChigfDirector 33,802,998
Ontario, Canada 2008 Investment Officer of Goodwood (an
investment management company). Since
December 18, 2012, he has also acted as
the Chief Executive Officer of Goodwood.

Notes:

Q) The information as to the number of common ehan the capital of the CorporationrCmmon Share$) owned, controlled or
directed, not being within the knowledge of the @wation, has been obtained from the System fartéieic Disclosure by Insiders
(“SEDI") or furnished by each of the proposed directdrthe Corporation individually.

2) Member of the corporate governance committebe@Board (theCorporate Governance Committeég).

3) Member of the human resources and compensatimmittee of the Board (théiR and Compensation Committe&).

4) Member of the audit committee of the Board (tAedit Committee”).

(5) J. Cameron MacDonald holds, in the aggrega&&33,396 Common Shares as follows: (a) 500,000r@@mmShares directly; and (b)

33,131,396 Common Shares indirectly (150206 Onthinoited — 16,644,996, RRSP — 100,000 and variausl$ controlled by

Goodwood - 16,386,400) and Peter H. Puccetti haidfie aggregate, 33,802,996 Common Shares asviol(a) 360,000 Common
Shares directly; and (b) 33,442,996 Common Shaudigectly (Puccetti Funds Management Inc. — 17 99@, RESP — 11,600 and
various funds controlled by Goodwood — 16,386,400).

IF ANY OF THE ABOVE NOMINEES IS FOR ANY REASON UNAXILABLE TO SERVE AS A
DIRECTOR OF THE CORPORATION, PROXY INSTRUMENTS IMNFOUR OF MANAGEMENT
WILL BE VOTED FOR ANOTHER NOMINEE IN THEIR DISCREDN UNLESS THE
SHAREHOLDER HAS SPECIFIED IN THE PROXY INSTRUMENTHRAT HIS, HER OR ITS
COMMON SHARES ARE TO BE WITHHELD FROM VOTING IN REECT OF THE ELECTION
OF DIRECTORS.

Shareholders can vote or withhold from voting oe #tection of each director on an individual basis.
The Board has adopted a policy which requires gotiith respect to the election of directors at any
meeting of Shareholders to be by individual nomiag@pposed to by slate of directors, i.e. Shadehns|



-3-

will be asked to vote in favour of, or withhold fnovoting, separately for each nominee. If withpesg

to any particular nominee, the number of Commonr&havithheld exceeds the number of Common
Shares voted in favour of the nominee, following Meeting the nominee will submit his resignation t
the Corporate Governance Committee. The CorpoGugernance Committee shall then make a
recommendation to the Board with respect to whetiarot to accept the resignation. After reviewing
the matter and not later than 90 days followingNteeting, the Board will accept or reject the rasitpn
and will advise Shareholders of its decision byspreelease. The nominee will not participate i th
discussions respecting the decision to accept jactrahe resignation. |If the Board accepts the
resignation, it may appoint a new director totfik vacancy.

Cease Trade Orders, Bankruptcies, Penalties or Satians

To the knowledge of the Corporation, no proposeectir is, as at the date of this Information Qaicu
or has been, within ten years before the date isfItiormation Circular, a director, Chief Execw@iv
Officer or Chief Financial Officer of any compariggluding the Corporation) that:

(@) was the subject of a cease trade order, an onalasito a cease trade order or an order
that denied the relevant company access to any pi@m under Canadian securities
legislation that was in effect for a period of ménan 30 consecutive days (asrder”),
that was issued while the proposed director was@at the capacity as director, Chief
Executive Officer or Chief Financial Officer; or

(b) was subject to an order that was issued afterriq@oged director ceased to be a director,
Chief Executive Officer or Chief Financial Officand which resulted from an event that
occurred while that person was acting in the capad director, Chief Executive Officer
or Chief Financial Officer.

To the knowledge of the Corporation, no proposeelctior:

(@) is, as at the date of this Information Circularhas been within the ten years before the
date of this Information Circular, a director oreextive officer of any company
(including the Corporation) that, while that perseas acting in that capacity, or within a
year of that person ceasing to act in that capabggame bankrupt, made a proposal
under any legislation relating to bankruptcy omimency or was subject to or instituted
any proceedings, arrangement or compromise wittitors or had a receiver, receiver
manager or trustee appointed to hold its assets; or

(b) has, within the ten years before the date of thiisrination Circular, become bankrupt,
made a proposal under any legislation relatingaokbuptcy or insolvency, or become
subject to or instituted any proceedings, arrangeroe compromise with creditors, or
had a receiver, receiver manager or trustee amubiat hold the assets of the proposed
director.

To the knowledge of the Corporation, no proposeeatior has been subject to:
(a) any penalties or sanctions imposed by a courtingldb securities legislation or by a

securities regulatory authority or has entered sgettlement agreement with a securities
regulatory authority; or
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(b) any other penalties or sanctions imposed by a avurtgulatory body that would likely
be considered important to a reasonable securdghah deciding whether to vote for a
proposed director.

Appointment of Auditors

Shareholders will be requested to re-appoint Deldil.P, Chartered Accountants, as auditors of the
Corporation to hold office until the next annualetieg of Shareholders, and to authorize the Boafikt
the auditors’ remuneration and the terms of theffagement. Deloitte LLP, Chartered Accountants wa
first appointed auditors of the Corporation on MayL996.

Approval of Incentive Plan

On September 4, 2012, the Corporation sold alhefissued and outstanding shares of JEVCO Insurance
Company (Jevcd), a wholly-owned subsidiary of the Corporation,8181047 Canada Inc., a wholly-
owned subsidiary of Intact Financial Corporatighge(‘“Transaction”). Jevco was the Corporation’s sole
operating business. Following the completion o thransaction, the Corporation effected a cash
distribution by way of a return of capital on ther@mon Shares of $0.75 per Common Share @ash
Distribution ). The Cash Distribution represented substantiallyof the net proceeds realized from the
Transaction. In anticipation of making the CasBtilhution, the Corporation made application to iis
Common Shares on the TSX Venture Exchange ([%X%V”) and also applied to voluntarily de-list from
the Toronto Stock Exchange (thESX").

Effective January 9, 2013, the Common Shares bagding on the TSXV. It was a condition to such
listing that the Corporation amend its existinggdarm equity incentive plan (théntentive Plan’) to
comply with the various requirements of the TSXVr@wate Finance Manual. Such amendments (the
“Incentive Plan Amendments$) were approved by the Board on December 20, 2012.

Summary of Changes to the Incentive Plan

The information related to the Incentive Plan iis tinformation Circular is intended as a summariyon
and is qualified in its entirety by reference t@ timcentive Plan which is attached as Appendix “A”
hereto.

In addition to restricting Awards (as defined belawnder the Incentive Plan solely to stock options
(“Options”) and deferred share unitsdSUS) and reducing the number of Common Shares issuabl
under the Incentive Plan to not more than 10% efagregate number of Common Shares outstanding,
the Incentive Plan was amended to contain furih@td on the maximum number of Awards that may be
issued to any single Eligible Person (as definddvige including the following:

* no Eligible Person may be granted Options to aequiore than 5% of the issued and outstanding
Common Shares (on a non-diluted basis) in any 1@tmgeriod unless the Corporation has
obtained disinterested shareholder approval in ection therewith;

* no consultant may be granted Options to acquireenttman 2% of the issued and outstanding
Common Shares (on a non-diluted basis) in any 1@tmperiod; and

» the aggregate number of Options granted to emptogeaducting investor relations activities
shall not exceed 2% of the issued and outstandimgn@n Shares (on a non-diluted basis) in any
12-month period.
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The Board no longer has the power to determinelvelnetn Award may be settled in a manner other than
cash, whether through a cashless exercise or aderwhe Incentive Plan continues to provide that
shareholder approval is required prior to redutiregexercise price of an Option (th@ption Price”) or
cancelling and replacing an Option with an Optidthva lower Option Price, provided that reducing th
Option Price with respect to an Option held by @sider or cancelling an Option held by an insidedt a
replacing such Option with a lower Option Pricelshat be effective until disinterested shareholder
approval has been obtained.

For a summary of the material terms and conditiohsthe Incentive Plan, seeSécurity Based
Compensation Arrangements — Summary of Terms andit@ms of the Incentive Plan

Incentive Plan Resolution

At the Meeting, Shareholders will be asked to adersiand, if deemed appropriate, approve, with or
without variation, a resolution (thérfcentive Plan Resolutiori) confirming, ratifying and approving the
adoption of the Incentive Plan by the Board. A cabythe Incentive Plan Resolution is set forth in
Appendix “B” to this Information Circular. The Ingdve Plan Resolution must be approved by the
affirmative vote of at least a majority of the vwigast by holders of Common Shares present in perso
represented by proxy at the Meeting.

In the absence of contrary instructions, the Managaent nominees named as proxyholders in the
enclosed Proxy Instrument intend to vote FOR the Ioentive Plan Resolution.

Consolidation of Common Shares

At the Meeting, Shareholders will be asked to od@sia special resolution (theConsolidation
Resolutior’), the text of which is set forth in Appendix “Gbd this Information Circular, approving an
amendment to the Corporation’s Articles to consatidthe issued and outstanding Common Shares on
the basis of one Common Share for every 50 Comnf@neS issued and outstanding, or such other
consolidation ratio (the Consolidation Ratid’) that the Board deems necessary in order for the
Corporation to meet its public distribution requients on a post-consolidation basis pursuant toV\ SX
policies, such ratio to be no greater than one-possolidation Common Share for every 100 pre-
consolidation Common Shares (th€dhsolidation”). The Board considers it advisable to effect the
Consolidation to facilitate future financing opponrities and/or strategic business acquisitions.

As of the date of this Information Circular, thenmoer of issued and outstanding Common Shares is
695,209,537. The number of post-consolidation Comflsares assuming a consolidation ratio of one to
50 Common Shares, would be approximately 13,9044t assuming a consolidation ratio of one to
100 Common Shares, would be approximately 6,952,086 fractional post-Consolidation Common
Shares will be issued and no cash will be paidem of fractional post-consolidation Common Shahes.
the case of fractional Common Shares resulting ftoenConsolidation, fractions of a Common Share
shall be rounded down to the nearest whole ComnhamneS

If the Consolidation Resolution is approved by 8tereholders at the Meeting, Articles of Amendment
will be filed if and when deemed advisable by th@aRl. In this regard, the Consolidation Resolution
authorizes the Board to set a record date for thas@lidation which the Corporation will announce by
way of a press release, all in accordance witlptiieies of the TSXV.



Effect on Options and DSUs

Upon the Consolidation becoming effective, the namif Common Shares reserved for issuance by the
Corporation, including those Common Shares reseffeedissuance under the Incentive Plan, and
outstanding Options will be adjusted to give efféstthe Consolidation, such that the number of
consolidated Common Shares issuable will equalntimaber obtained when the number of Common
Shares issuable pursuant to the Incentive Plautstamding Options is multiplied by the Consolidati
Ratio and the exercise price of the outstandingd@ptwill be equal to the price obtained by diviglihe
existing exercise price by the Consolidation Rafippropriate adjustments will also be made to the
outstanding DSUSs.

TSXV Approval

Assuming Shareholder approval is received at thetiMg, and assuming that the Board determines to
proceed with the Consolidation, the Consolidatiafi lae subject to the approval of the TSXV, and
confirmation that, on a post-consolidation bagsig, €orporation would meet all applicable TSXV fgti
requirements. If the TSXV does not consent to tbagdlidation, the Corporation will not proceed with
the Consolidation. It may be necessary for the G@aron to adopt a new form of certificate represen

the consolidated Common Shares. The Corporationaisaybe required to adopt a new CUSIP number.

Letters of Transmittal

Upon the Consolidation becoming effective, lettefsransmittal will be sent by mail to all register
holders of Common Shares then issued and outstafadliruse in transmitting their share certificates

the Corporation’s registrar and transfer agent, Qutershare Investor Services Inc., in exchangadar
certificates representing the number of Common &htr which such Shareholder is entitled as atresul
of such Consolidation. Upon return of a properlynpteted letter of transmittal, together with céctfes
evidencing the Common Shares, a certificate forajmgropriate number of new consolidated Common
Shares will be issued at no charge. Shareholdessev@ommon Shares are registered in the name of an
Intermediary (as defined below) should contact sintbrmediary to deposit their Common Shares in
exchange for a new certificate representing the-pamssolidation Common Shares to which such
Shareholder is entitled. Such Intermediary may hisvewn procedures for processing the Consolidatio

Risks Associated with the Consolidation

There can be no assurance that any increase imahieet price per Common Share resulting from the
Consolidation will be sustainable or that it willjual or exceed the direct arithmetical result af th
Consolidation since there are numerous factorcantingencies which could affect such price, inigd
the status of the market for the Common Sharesattitne, the Corporation’s reported results or
operation in future periods and general econonaopglitical, stock market and industry conditions.

Accordingly, the total market capitalization of tiemmon Shares after the Consolidation may be lower
than the total market capitalization before the €tidation and, in the future, the market pricethod
Common Shares may not exceed or remain highertkigamarket price prior to the Consolidation. While
the Board believes that a higher share price my dienerate investor interest in the Common Shares,
there can be no assurance that the Consolidatibmesult in a per share market price that willratt
additional investors or that such price will satitfie investing guidelines of such investors. Agsult,

the trading liquidity of the Common Shares may netessarily improve. If the Consolidation is
implemented and the market price of the Commonedhdeclines, the percentage decline may be greater
than would occur in the absence of the Consolidatidhe market price of the Common Shares will,
however, also be based on the Corporation’s pegoom and other factors, which are unrelated to the
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number of Common Shares outstanding. Furthermbe liguidity of the Common Shares could be
adversely affected by the reduced number of Comi®@bares that would be outstanding after the
Consolidation.

Consolidation Resolution

At the Meeting, Shareholders will be asked to adersiand, if deemed appropriate, approve, with or
without variation, the Consolidation Resolution.cApy of the Consolidation Resolution is set forth i
Appendix “C” to this Information Circular. The Cariglation Resolution must be approved by the
affirmative vote of not less than two-thirds of thetes cast by holders of Common Shares present in
person or represented by proxy at the Meeting.

In the absence of contrary instructions, the Managaent nominees named as proxyholders in the
enclosed Proxy Instrument intend to vote FOR the Qusolidation Resolution.

Approval of Amendment to the General By-law of t@erporation

On April 1, 2013, the Board approved an amendneiité general by-law of the Corporation (thsy~
Law Amendment’) to add an advance notice requirement in circamsts where nominations of
persons for election to the Board are made by Sb#ders other than pursuant to: (a) a requisitiooall

a meeting of Shareholders made pursuant to thasowag of theBusiness Corporations A¢Alberta)
(the “Act”); or (b) a Shareholder proposal made pursuarthéoprovisions of the Act (theAtvance
Notice Requirement).

The By-Law Amendment became effective upon its aygr by the Board. However, pursuant to the
provisions of the Act, the By-Law Amendment willase to be effective unless approved, ratified and
confirmed by a resolution adopted by a simple nigjaf the votes cast by Shareholders at the Mgetin
The full text of the By-Law Amendment is set foithAppendix “D” to this Information Circular.

Among other things, the Advance Notice Requirenfess a deadline by which Shareholders must
submit a notice of director nominations to the @oapion prior to any annual or special meeting of
Shareholders where directors are to be electedsatsdforth the information that a Shareholder must
include in the notice for it to be valid.

In the case of an annual meeting of Shareholdetsento the Corporation must be given not lesa B

and not more than 65 days prior to the date ofativaual meeting; provided, however, that in the even
that the annual meeting is to be held on a dateigHass than 50 days after the date on whickitke
public announcement of the date of the annual mgetas made, notice may be made not later than the
close of business on the"™@ay following such public announcement.

In the case of a special meeting of Shareholdehécfwis not also an annual meeting), notice to the
Corporation must be given not later than the clifdausiness on the %lay following the day on which
the first public announcement of the date of thecsd meeting was made.

The Board believes that the Advance Notice Requérgnprovides a clear process for Shareholders to
follow to nominate directors and sets out a reaslenaime frame for nominee submissions along with a
requirement for accompanying information, allowthg Corporation and the Shareholders to evaluate al
nominees’ qualifications and suitability as a dioecof the Corporation. The purpose of the Advance
Notice Requirement is to treat all Shareholderdyfdly ensuring that all Shareholders, includingsia
participating in a meeting by proxy rather thamerson, receive adequate notice of the nominatmbs
considered at a meeting and sufficient informatiatin respect to all nominees and can thereby eserci
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their voting rights in an informed manner. In agtdit the Advance Notice Requirement should assist i
facilitating an orderly and efficient meeting prese

The Board may, in its sole discretion, waive amguieement of the Advance Notice Requirement.
By-Law Amendment Resolution

At the Meeting, Shareholders will be asked to adersiand, if deemed appropriate, approve, with or
without variation, a resolution (theBy-Law Amendment Resolutiorf) confirming, ratifying and
approving the adoption of the By-Law Amendment Résmn by the Board. A copy of the By-Law
Amendment Resolution is set forth in Appendix “Ej this Information Circular. The By-Law
Amendment Resolution must be approved by the adfinre vote of at least a majority of the votes cast
by holders of Common Shares present in persorpoesented by proxy at the Meeting.

In the absence of contrary instructions, the Managaent nominees named as proxyholders in the
enclosed Proxy Instrument intend to vote FOR the By.aw Amendment Resolution.

GENERAL STATUTORY INFORMATION
Solicitation of Proxies

Solicitation of proxies for the Meeting will be prarily by mail, the cost of which will be borne thye
Corporation. Proxies may also be solicited perbpig employees of the Corporation at nominal dost
the Corporation. In some instances, the Corpardias distributed copies of the Notice, the Infdioma
Circular, and the Proxy Instrument (collectiveljpet“Documents) to clearing agencies, securities
dealers, banks and trust companies, or their namgir{eollectively fntermediaries”, and each an
“Intermediary ") for onward distribution to Shareholders whosen@won Shares are held by or in the
custody of those IntermediariesN@n-registered Shareholdery. The Intermediaries are required to
forward the Documents to Non-registered Sharehslder

Solicitation of proxies from Non-registered Shatdelkes will be carried out by Intermediaries, orthg
Corporation if the names and addresses of Noniergid Shareholders are provided by the
Intermediaries.

Non-registered Shareholders who have received toeidents from their Intermediary should follow the
directions of their Intermediary with respect te throcedure to be followed for voting at the Megtin
Generally, Non-registered Shareholders will either:

(a) be provided with a form of proxy executed by thdeimediary but otherwise
uncompleted. The Non-registered Shareholder mayplsie the proxy and return it
directly to the Corporation’s transfer agent, Cotepghare Investor Services Inc.; or

(b) be provided with a request for voting instructionghe Intermediary is required to send
the Corporation an executed form of proxy compldtedccordance with any voting
instructions received by the Intermediary.

If you are a Non-registered Shareholder, and thgdation or its agent has sent these materia¢xitjr

to you, your name and address and information ajmut holdings of securities have been obtainechfro
your Intermediary in accordance with applicableusgies regulatory requirements. By choosing todse
the Documents to you directly, the Corporation (aotl your Intermediary) has assumed responsibility
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for (i) delivering the Documents to you, and (iReeuting your proper voting instructions. Pleasieim
your voting instructions as specified in the reqdesvoting instructions.

Appointment of Proxy

The persons named in the enclosed Proxy Instrumsentirectors and/or officers of the Corporation.
SHAREHOLDERS HAVE THE RIGHT TO APPOINT A PERSON TO REPRESENT HIM, HER

OR IT AT THE MEETING OTHER THAN THE PERSONIS] DESIG NATED IN THE PROXY
INSTRUMENT either by striking out the names of the persorsgiated in the Proxy Instrument and
by inserting the name of the person or companyetappointed in the space provided in the Proxy
Instrument or by completing another proper fornpaixy and, in either case, delivering the completed
proxy to Computershare Investor Services Inc., itbe: Proxy Department, by mail to 9th Floor, 100
University Avenue, Toronto, Ontario, M5J 2Y1 or fax to 1-866-249-7775/416-263-9524 to arrive at
least forty-eight (48) hours (excluding Saturda$sndays and statutory holidays in the Province of
Ontario) prior to the commencement of the Meetinguay adjournment(s) thereof, in default of which
they may be treated as invalid, although the chairimf the Meeting may, in his sole discretion, atce
proxies received by him prior to the commencemérnhe Meeting or any adjournment(s) thereof, or in
accordance with any other manner permitted by law.

Revocation of Proxy

A Shareholder who has given a proxy pursuant t® gblicitation may revoke it at any time up to and
including the second last business day precediagldly of the Meeting or any adjournment(s) theetof
which the proxy is to be used:

@) by an instrument in writing executed by the Shalddroor by his, her or its attorney
authorized in writing and either delivered to thtemtion of the Corporate Secretary of
the Corporation c/o Computershare Investor Servines 9th Floor, 100 University
Avenue, Toronto, Ontario, M5J 2Y1,;

(b) by delivering written notice of such revocationtbe chairman of the Meeting prior to
the commencement of the Meeting on the day of tleetiig or any adjournment(s)
thereof, or

© in any other manner permitted by law.
Voting of Proxies and Discretion Thereof

Common Shares represented by properly executedegroxfavour of persons designated in the printed
portion of the enclosed Proxy InstrumémitLL, UNLESS OTHERWISE INDICATED, BE VOTED

EFOR THE ELECTION OF DIRECTORS, EOR THE RE-APPOINTME NT OF DELOITTE LLP,
CHARTERED ACCOUNTANTS, AS THE AUDITORS OF THE CORPO RATION AND FOR
THE AUTHORIZATION OF THE BOARD TO FIX AUDITORS REM UNERATION AND
TERMS OF ENGAGEMENT, EOR THE APPROVAL OF THE INCENT IVE PLAN, EOR THE
APPROVAL OF THE BY-LAW AMENDMENT AND FOR_THE APPROV AL OF THE
CONSOLIDATION ALL AS STATED UNDER THOSE HEADINGS IN THIS INFORMATION
CIRCULAR . The Common Shares represented by the Proxyimstit will be voted or withheld from
voting in accordance with the instructions of tHe®holder on any ballot that may be called for, @nd
the Shareholder specifies a choice with respeahjomatter to be acted upon, the Common Shares will
be voted accordingly. The enclosed Proxy Instruntemfers discretionary authority on the persons
named therein with respect to amendments or vanigtio matters identified in the Notice or other
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matters which may properly come before the Meetingt the date of this Information Circular,
Management of the Corporation knows of no such amemts, variations or other matters to come
before the Meeting. However, if other matters dapprly come before the Meeting, it is the intemtad

the persons named in the enclosed Proxy Instrutoemte such proxy according to their best judgamen

Voting Securities and Principal Holders Thereof

The voting securities of the Corporation consistaof unlimited number of Common Shares. The
Corporation is also authorized to issue an unlidhitember of Class A preferred shares, issuable in
series, and an unlimited number of Class B prefiestares, issuable in series. On February 26,,2080
Corporation filed articles of amendment to creaseres of Class A preferred shares designateéraessS

1 Class A non-voting, participating, convertibleferred shares (thé&lon-Voting Shares). Any holder

of Non-Voting Shares may convert any or all Non4ikgtShares held by such holder into Common
Shares based on the then applicable exercise nunibehn at the date hereof is one Common Share for
each Non-Voting Share. As of the date hereofGbgporation had issued and outstanding 695,209,537
Common Shares. There are no Non-Voting Sharesdssnd outstanding.

The close of business on April 10, 2013 has beadfias the record date (thBecord Date’) for the
determination of Shareholders entitled to receioice of the Meeting and any adjournment(s) thereof
Accordingly, only Shareholders of record on the dtddDate are entitled to vote at the Meeting or any
adjournment(s) thereof.

Each Shareholder is entitled to one vote on altemathat come before the Meeting for each Common
Share shown as registered in his, her or its naméhe list of Shareholders which is available for
inspection during usual business hours at Comphdegsinvestor Services Inc., 600, 530-8th Avenue
S.W., Calgary, Alberta, T2P 3S8 and at the Meetifge list of Shareholders will be prepared notrdat
than ten days after the Record Date. If a persmndequired ownership of Common Shares since that
date, he, she or it may establish such ownershdpdamand, not later than ten days before the Mgetin
that his, her or its name be included in the lisdloareholders.

To the knowledge of the directors and officerstaf Corporation, the only party that owns benefigjal

or exercises control or direction over, directlyimtirectly, Common Shares carrying 10% or moréhef
voting rights attached to all Common Shares is Majesty the Queen in Right of the Province of Ather
as represented by the Alberta Investment Manage@ergoration (AIMCo ”). AIMCo manages the
investment portfolio of pension funds, endowmems ather funds, including the investment portfafo
1523488 Alberta Ltd. ¢doldca”), which is the registered and beneficial owneB66,000,000 Common
Shares, representing approximately 44% of the andéhg Common Shares. The voting shares of
Holdco are beneficially owned in equal portionsdeytain Alberta public sector pension plans, shétt t
no one of those pension plans indirectly owns a@re&ges indirect control or direction over morentha
10% of the issued and outstanding Common Shares.

The Corporation, Holdco and AIMCo entered into ding agreement dated as of May 25, 2012 (the
“Voting Agreement’). The Voting Agreement will apply as at any date any Common Shares
beneficially owned by Holdco and/or over which Alld@xercises control or direction, as of such date,
which represent in excess of 40% of the issuedoaitgtanding Common Shares (tf&ubject Sharey).
Pursuant to the Voting Agreement, Holdco and Bbivagree to vote the Subject Shares in such manner
as the Board specifies in the management proxyleirgprepared, filed and delivered to Shareholders
respect of each such meeting of Shareholders astlaeywise directed by the Board. The Voting
Agreement will terminate in any of the followingents:

(@) the Corporation is dissolved, liquidated or formallound-up;
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(b) the number of Common Shares held by Holdco and AIMEG a diluted basis ceases to
represent at least 40% of the Corporation’s issunetloutstanding Common Shares;

(© the Incumbent Directors cease to constitute a ntrgjof the Board (wherelhcumbent
Director” means any member of the Board who was a membéheBoard on the
effective date of the Voting Agreement and any easor to an Incumbent Director who
was recommended or elected or appointed teesgc an Incumbent Director by the
affirmative vote of a majority of the Incumliédirectors then on the Board); or

(d) another person or combination of persons at aremigth to Holdco and AIMCo and their
respective affiliates and associates acquires corbes the beneficial owner of, directly
or indirectly, more than 40% of the voting secestof the Corporation.

There are no cumulative or similar voting rightselhed to the Common Shares.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

There is no indebtedness outstanding of any cumefdrmer director, executive officer or employae
the Corporation or any of its subsidiaries whicbwugng to the Corporation or any of its subsidiarie to
another entity which is the subject of a guaransegport agreement, letter of credit or other smil
arrangement or understanding provided by the Catjwor or any of its subsidiaries, entered into in
connection with a purchase of securities or otheswi

No individual who is, or at any time during the moecently completed financial year of the Corpiorat
was, a director or executive officer of the Corpiarg no proposed nominee for election as a direato
the Corporation and no associate of such person:

(@) is or at any time since the beginning of the mesently completed financial year of the
Corporation has been, indebted to the Corporatiany of its subsidiaries; or

(b) whose indebtedness to another person is, or atimeysince the beginning of the most
recently completed financial year of the Corpormatias been, the subject of a guarantee,
support agreement, letter of credit or other simidamrangement or understanding
provided by the Corporation or any of its subsigisrwhether in relation to a securities
purchase program or other program or otherwise.

SECURITY BASED COMPENSATION ARRANGEMENTS
Equity Compensation Plan Information
The following table sets out information as of Dmber 31, 2012 with respect to the Option Plan &ed t

Incentive Plan, which are currently the only congasion plans under which equity securities of the
Corporation are authorized for issuance.
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Number of securities to be Weighted-average exercise | Number of securities remaining
issued upon exercise of price of outstanding options, available for future issuance
outstanding options, warrants warrants and rights under equity compensation
and rights plans (excluding securities
reflected in column (a))
Plan Category €)) (b) (c)
Equity compensation plans 69,148,179
approved by securityholders
Option Plan 372,808 $3.07
Incentive Plan
Equity compensation plans not
approved by securityholders
TOTAL 372,800 $3.07 69,148,171
Notes:
Q) Consists of 372,800 Options issued and outsignthder the Option Plan.
2) The aggregate number of Common Shares thaveaeserved for issuance upon the redemption ociereof Awards granted under

the Incentive Plan shall not exceed the great&0ét of the issued and outstanding Common Sharssabr other number as may be
approved by the TSXV and the Shareholders from tortene.

Summary of Terms and Conditions of the IncentiveaRl
Background Information

On May 12, 2010, the Shareholders approved thet@dopf the Incentive Plan which was designed to
combine the Corporation’s 1996 Employee and Dire&mck Option Plan (theOption Plan”), the
Directors and Officers Share Purchase Program" (@8 Share Program”), the Restricted Share Unit
Plan (the RSU Plar’) and the 2001 Deferred Share Unit Plan (tBsSU Plar?, and together with the
Option Plan, the D&0O Share Program and the RSU ,Pla@ ‘Prior Plans”). While all equity
compensation awards are currently made by the Bparsluant to the Incentive Plan, all awards made
pursuant to the Prior Plans have remained outsigraid governed by the terms of the applicabler Prio
Plan and any applicable award agreement pursuanmhitch they were granted. As noted above under
“Particulars of Matters to be Acted Upon — Approgalncentive Plat the Incentive Plan was amended
by the Board on December 20, 2012 in connectioh thi¢ voluntary de-listing by the Corporation oé th
Common Shares on the TSX and the concurrent listitie Common Shares on the TSXV.

Purpose of the Incentive Plan

In addition to streamlining the administration b&tPrior Plans, the purpose of the Incentive Piato i
advance the interests of the Corporation and fisaéés by: (a) attracting, rewarding and retagqimghly
competent persons as directors, officers, emplog@elsconsultants of the Corporation; (b) providing
additional incentives to such persons by alignimgrtinterests with those of the Shareholders; @hd
promoting the success of the Corporation’s business

Administration of the Incentive Plan

The Incentive Plan is administered by the Boardctviias the power, subject to the specific provisioh
the Incentive Plan to, among other things: (a)ldista policies, rules and regulations for carrymg the
purposes, provisions and administration of the ntige Plan; (b) interpret, construe and determithe a
guestions arising out of the Incentive Plan and Amard; (c) determine those persons considered
Eligible Persons; (d) grant and determine the nunuieAwards; (e) determine the exercise criteria,
Option Price (as defined below) (provided it notléss than the Market Price (as defined below)hen t
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date of the grant), time when Awards will be exsable or redeemable and whether the Common Shares
that are subject to an Award will be subject to eestrictions upon the exercise or redemption tfe(@
prescribe the form of the instruments or award emgents relating to the Awards; (g) correct any defe

or omission, or reconcile any inconsistency inltimentive Plan and any award agreement; (h) awhori
withholding arrangements; and (i) take all otheticars necessary or advisable for administering the
Incentive Plan. The Board may, from time to tirdelegate the administration of all or any parthef t
Incentive Plan to a committee of the Board andlstetkrmine the scope of and may revoke or amend
such delegation.

Eligible Persons

The Incentive Plan authorizes the Board (or a cdtemiof the Board if so authorized by the Board) to
grant Awards to Eligible Persons. Eligible Persons are directors, officers, emples, consultants,
management company employees and any other seyxosders of the Corporation or its affiliates.
Eligible Persons who have received Awards are medfieio herein asParticipants”.

Description of Awards

Pursuant to the Incentive Plan, the Corporatiomuthorized to award Options and DSUs (each an
“Award”) to Eligible Persons, which may be settled inresaissued from treasury, in the case of
Options, or in cash, in the case of DSUSs.

(@) Options

An Option is a right to purchase a Common Shareffixed exercise price. Options shall be forxadi
term and exercisable from time to time as deterchiimethe discretion of the Board, provided that no
Option shall have a term exceeding ten yearsn Dpation expires during a black-out period or witten
business days thereof, its term will be extendethéodate which is ten business days followingehé

of such period.

The number of Common Shares subject to each OptienOption Price, the expiration date of each
Option, the extent to which each Option is exetdisdrom time to time during the term of the Option
and other terms and conditions relating to eacln sdption shall be determined by the Board. If no
specific determination is made by the Board, thmtef the Option shall be ten years, the Optiord®ri
shall be the Market Price of the Common Share$ierdate of the grant and the Options shall veshen
anniversary of their date of grant in equal instlts over a three year periodMdrket Price” is
defined in the Incentive Plan as the volume weiglateerage trading price of the Common Shares for th
five trading days immediately preceding the reléwdate, calculated by dividing the total value bg t
total volume of Common Shares traded over the aglegeriod, rounded up to the nearest cent.

The Option Price shall in no circumstances be lotlian the greater of: (i) the price permitted bg th
TSXV; (i) the price permitted by any other regolat body having jurisdiction; and (iii) the Markietice
of the Common Shares on the date of grant.

(b)  DSUs

A DSU is a right to receive a cash payment equahto Market Price of a Common Share on the
termination date of a Participant. DSUs are reddxenonly after the Participant has ceased to albld
positions with the Corporation or has otherwisesedao be an Eligible Person and Participants have
right or ability to exercise, receive or otherwtiemand payment of the value of DSUs granted to them
prior to ceasing to hold all positions with the @aration or to otherwise cease to be an Eligibisdéte
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Common Shares Reserved for Issuance

The TSXV permits the adoption of a “rolling” typd ehare-based compensation plan whereby the
number of shares available for issuance underldrevall not be greater than a rolling maximum nwenb
equal to a percentage of the outstanding CommoreSha

Prior to the adoption of the Incentive Plan Amendtegthe Incentive Plan provided that the aggregate
number of Common Shares that could be reservedssmance upon the redemption or exercise of
Awards granted under the Incentive Plan could rmoeed 11% of the issued and outstanding Common
Shares. The Incentive Plan Amendments reducechéixénum number of Common Shares that could be
reserved for issuance upon the redemption or eseecdi Awards granted under the Incentive Plan & 10
of the issued and outstanding Common Shares or cheln number as may be approved by the TSXV
and the Shareholders from time to time. The puwpok adopting a “rolling” type of share-based
compensation plan is to ensure that a sufficiembber of Common Shares remain issuable under the
Incentive Plan at all times to meet the overalkeobye of the Incentive Plan. The exercise, redeamor
expiry of Awards will make new grants available anthe Incentive Plan effectively resulting in a-'r
loading” of the number of Awards available to barged.

As of the date hereof, there are a total of 3000pfons outstanding (all of which were grantedspant

to the Option Plan) representing approximately @@f the issued and outstanding Common Shares. In
addition, there are 5,660,000 DSUs outstanding yautsto the Incentive Plan. These DSUs are
redeemable in cash only and are not exercisalalegoire Common Shares.

Restrictions on Awards

In addition to the restrictions on Awards noted Rarticulars of Matters to be Acted Upon — Approwtl
Incentive Plaf, the aggregate number of Common Shares issuabitesiders of the Corporation within
any one year period under the Incentive Plan, tmgewith any other security-based compensation
arrangement, cannot exceed 10% of the outstandingn@n Shares (on a non-diluted basis). In addition,
the aggregate number of Common Shares issuabtesitters of the Corporation at any time under the
Incentive Plan, together with any other securitgdzhcompensation arrangement, cannot exceed 10% of
the outstanding Common Shares (on a non-diluted)bas

Substitute Awards

Subject to TSXV approval, the Board may grant Awardder the Incentive Plan in substitution for shar
and share-based awards held by employees, directamsultants or advisors of another company (an
“Acquired Company”) in connection with a merger, consolidation angéar transaction involving such
Acquired Company and the Corporation (or an afélidnereof) or the acquisition by the Corporation (
an affiliate thereof) of property or stock of thegquired Company.

Termination

Subject to the provisions of the Incentive Plan amg express resolution passed by the Board, all
Awards, and all rights to acquire Common Sharesyant thereto, granted to a Participant shall expir
and terminate immediately upon such person’s teatiun date. If, however, before the expiry of an
Award, a Participant ceases to be an Eligible Pefeo any reason, other than termination by the
Corporation for cause, such Award may be exeraseddeemed, as applicable, by the holder thereof a
any time within 90 days following their terminatidate or, if the person is deceased, at any tint@wi
six months following his or her death. In any dyé¢ie exercise or redemption of an Award must pccu
prior to any applicable expiry date. In additian, Award is only exercisable or redeemable to ket
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that the Participant was otherwise entitled to eigseror redeem the Award unless otherwise detednine
by the Board. If a Participant is terminated fause, all unexercised or unredeemed Awards (vested
unvested) shall be terminated immediately.

Adjustments

If a formal bid for the Common Shares is made @ffé€r”), all Common Shares subject to outstanding
unexerciseable Options shall become exercisable aafmhrticipant shall be entitled to exercise the
Options and tender the Common Shares acquiredhat®ffer. In the event of any stock dividend ckto
split, combination or exchange of shares, mergaglgamation, acquisition, divestiture, consolidatio
spin-off or other distribution (other than normahsb dividends) of the Corporation’s assets to
Shareholders, or any other change in the capitdieofCorporation affecting Common Shares, the Board
will, subject to TSXV approval, make such propartte adjustments, if any, to outstanding Awards as
the Board in its discretion may deem appropriateetiect such change.

Change of Control

In the event of a change of control @dC") of the Corporation or of an affiliate of whichRarticipant is

an employee, with respect to all Options and D3ids @re outstanding for such Participant on the dat
the CoC (the CoC Dat¢€’), (i) all vesting criteria, if any, applicable uch Options and grants of DSUs
shall be deemed to have been satisfied as of tkke[ate; and (i) except as may be otherwise pralide
under the terms of any other employee benefit plaproved by the Board, each Participant who has
received any such Options shall be entitled toivecen full settlement of an Option, a cash paymen
equal to the difference between the Special Vaiukthe Option Price in respect of such Optionthim
event of a CoC, the right of a Participant to reeed payment in respect of a DSU will not be trigge
prior to such Participant’s termination date. Aedi herein, the ternSpecial Valué means (i) if any
Common Shares are sold as part of the transactinstituting the CoC, the weighted average of the
prices paid for such shares by the acquirer, peavidhat if any portion of the consideration is piid
property other than cash, then the Board shallrehie the fair market value of such property for
purposes of determining the Special Value; andf(ijp Common Shares are sold, the Market Prica of
Common Share on the day immediately preceding ke af the CoC.

Acceleration of Awards

Notwithstanding any other provision of the Inceatilan, the Board may at any time give notice to
Participants advising that their respective Awgatber than a DSU) are all immediately exercisatrle
redeemable and may be exercised or redeemed oathiin\80 days of such notice or such other period as
determined by the Board and will otherwise termérettthe expiration of such period.

Amendment Procedure

The Incentive Plan contains a formal amendmentquhoe. The Board may amend certain terms of the
Incentive Plan without requiring the approval o€ t8hareholders, unless specifically required by the
TSXV. Amendments not requiring Shareholder approwalude, without limitation: (a) altering,
extending or accelerating Option vesting terms emnditions; (b) amending the termination provisions
of an Option; (c) accelerating the expiry date wfGption; (d) determining adjustments pursuanti t
provisions of the Incentive Plan concerning corpoihanges; (e) amending the definitions contained
the Incentive Plan; (f) amending or modifying theahanics of exercising or redeeming Awards; (g)
amending provisions relating to the administratafnthe Incentive Plan; (h) making “housekeeping”
amendments, such as those necessary to cure errarsbiguities contained in the Incentive Plan; (i)
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effecting amendments necessary to comply with theigions of applicable laws; and (j) suspending or
terminating the Incentive Plan.

The Incentive Plan specifically provides that thkoiving amendments require shareholder approadl: (
increasing the number of Common Shares issuableruhd Incentive Plan, except by operation of the
“rolling” maximum reserve; (b) amending the IncemrtiPlan if such amendment could result in the
aggregate number of Common Shares issued to issidthin any one year period or issuable to insder
at any time under the Incentive Plan, together it other security-based compensation arrangement,
exceeding 10% of the outstanding Common ShareseXignding the term of any Award beyond the
expiry of the original term of the Award; (d) reding the Option Price or cancelling and replacing
Options with Options with a lower Option Price; pided that reducing the Option Price with respect t
an Option held by an insider or cancelling an Qptield by an insider and replacing such Option &ith
lower Option Price shall not be effective untilidierested shareholder approval has been obtafaegd;
amending the class of Eligible Persons which wdwde the potential of broadening or increasing
participation in the Incentive Plan by insiders; &mending the formal amendment procedures of the
Incentive Plan; and (g) making any amendments ¢olticentive Plan required to be approved by the
Shareholders under applicable law.

Other Terms

Except as provided or with the consent of the Cafan and any applicable regulatory authority, all
Awards under the Incentive Plan will be non-asdidmaNo financial assistance is to be providedny a
Eligible Person to facilitate the purchase of ComrBtares under the Incentive Plan.

STATEMENT OF EXECUTIVE COMPENSATION
Management Services Agreement

Pursuant to a management services agreement betinee€orporation and Goodwood Management Inc.
(“Goodwood Managemeri)) dated April 3, 2009 (the Management Agreement), as amended and
restated by agreements dated March 29, 2010 and May2011 (the Amended Management
Agreement’), Goodwood Management agreed to manage the ddgyt@ffairs of the Corporation and to
present strategic investment opportunities to tbard for its consideration. Pursuant to the Amende
Management Agreement, Goodwood Management agrgadvtale the services of Peter H. Puccetti as a
director of the Corporation, J. Cameron MacDonadairector and as President and Chief Executive
Officer of the Corporation, and the services ofratividual to fill the office of Chief Financial Gi€er of

the Corporation, to which office Jeffrey Sarfin Hesen appointed.

In consideration of the services provided by GoooliviMlanagement to the Corporation pursuant to the
Amended Management Agreement, Goodwood Managemenewtitled to receive a fee (th&etrvices
Feg), calculated and payable monthly, in an amountemined by the HR and Compensation
Committee based on a report (théompensation Report) prepared by an independent compensation
consultant (the Compensation Advisot). Pursuant to the Amended Management Agreentbet,
aggregate Services Fee paid for the period fronnalgnl, 2012 until August 31, 2012 to Goodwood
Management (including a $1,130,000 bonus) was £2832 (inclusive of HST). In addition, during the
year an amount equal to approximately $620,056pa#sto Goodwood Management, representing HST
in respect of 8,591,741 restricted share unigSUJs’) previously exercised by Goodwood Management
into Common Shares.

On September 4, 2012, prior to the closing of then$action, the Corporation acquired all of theiésls
and outstanding shares of Goodwood Managementimagge for $4,016,542 in cash and the issuance of
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36,514,902 Common Shares, subject to non-mateasgtgosing adjustments (th&MI Transaction”).

The consideration paid reflected the fair valuehef assets and liabilities of Goodwood Management
including an aggregate of 36,514,902 RSUs prewoisdued to Goodwood Management under the
Incentive Plan. Following the completion of the GNWransaction, certain employees of Goodwood
Management were paid a bonus in the aggregate d@noé$950,000 (the Goodwood Management
Bonus’) and Goodwood Management was wound-up into thga@ation resulting in the termination of
the Amended Management Agreement. Prior to theptetion of the GMI Transaction, Goodwood
Management was a corporation controlled by J. CambtacDonald (the President and Chief Executive
Officer and a director of the Corporation) and Petccetti (a director of the Corporation).

Notwithstanding the termination of the Amended Mgeraent Agreement, existing management of the
Corporation remained in place on compensation tatetermined by the Board, having regard to the
reduced scope of business activities to be caomeloly the Corporation following the Transaction.

Compensation Advisor

No compensation consultant or advisor has beennegtato assist the Board or the Compensation
Committee in determining compensation for any @f @orporation’s directors or executive officers for
each of the two most recently completed finanogglrg of the Corporation.

Notwithstanding the foregoing, during 2010, in cection with the Corporation’s acquisition of Jevco,

the Corporation retained the services of Towerssdfat& Co. as its Compensation Advisor. The

Compensation Advisor was asked to provide recomatgmas regarding, among other things, the

approach to determining the Services Fee to begedwo Goodwood Management under the Amended
Management Agreement, the value of the servicdsetprovided by Goodwood Management during

2010 and the structure of the Corporation’s Bonugyam. The Compensation Advisor was also asked
to provide recommendations regarding the appraprsttucture and quantum of fees and other
compensation to be provided to the directors ofh ediche Corporation and Jevco.

Compensation Discussion and Analysis

Prior to the completion of the Transaction, the g@oation (through Jevco) was actively engaged én th
property and casualty insurance industry in Canad&nce the completion of the Transaction, the
Corporation’s strategy has been to identify, inigede, pursue and ultimately complete the acqoisitf
one or more investment opportunities. Except whiaicated, the following discussion of the
Corporation’s approach to compensation refersag#riod prior to the completion of the Transaction

During 2012, the Corporation’s compensation prograas designed to provide its executives and
directors with a competitive compensation packageirty regard to responsibilities and performance.
Performance is considered to include achievemetiteofCorporation’s strategic objectives of protucti

of its investment portfolio, growth of its operai® and enhancement of shareholder value through
increases in stock price.

In establishing the Corporation’s executive compéns policy for their positions, the HR and
Compensation Committee reviewed the Corporatiom&acetive compensation (base salary and long-
term, mid-term and short-term incentive programsing data provided by the Corporation’s
Compensation Advisor. These comparisons were tdjue reflect the relative size of the Corporation
the nature of the Corporation’s business and thecp&ar job functions and performance of execugive
Executive base salaries were targeted at the meflizase salaries, as determined by such comparison
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Prior to the closing of the Transaction, compepsaprovided to Goodwood Management generally
consisted of three components, namely, the Senkees any incentive cash compensation provided
under a short-term bonus program (tB®fius Plart) and grants of RSUs under the Incentive Plan. In
determining any cash compensation payable undddhas Plan, the HR and Compensation Committee
applies a 50% weighting to the Corporation’s ouefialancial performance with the remaining 50%

being based on the overall performance of Goodwilashagement in advancing the Corporation’s

strategic goals.

Compensation provided to the President and Chiet&tive Officer of Jevco generally consisted oééhr
components, namely, base salary, any incentive casipensation provided under the Bonus Plan and
grants of DSUs under the Incentive Plan. In deiteimg any cash compensation payable under the Bonus
Plan, the HR and Compensation Committee appli€gbadieighting to growth achieved in Jevco's direct
written premiums, a 50% weighting to the profitabibf Jevco’s underwriting activities as measubgd

its combined ratio, a 15% weighting to pre-tax imeoearned by Jevco and a 25% weighting on the
overall performance of the President and Chief Ettee Officer in advancing Jevcao’s strategic goals.

The HR and Compensation Committee also determimedampensation payable to employees who are
not Named Executive Officers and payable to inddpahdirectors of the Corporation. Se&dtement
of Corporate Governance — HR and Compensation Cteghi

As part of its oversight of the Corporation’s exigel compensation program, the HR and Compensation
Committee considers the impact of the Corporati@xecutive compensation program. The following
components of the Corporation’s compensation ansidered to discourage the Corporation’s executive
officers from taking unnecessary or excessive risks

» base salaries and personal benefits are suffigieotinpetitive and not subject to performance
risk;

» corporate and individual performance objectivestfier Named Executive Officers are generally
designed to be achievable with sustained and foceerts;

* an attempt to achieve performance goals relatédcteases in Jevco’s gross written premiums
by underwriting excessively risky policies or prigipolicies at inappropriately low levels would
tend to be offset by declines in Jevco’'s combinatibrand/or pre-tax income which have a
greater weighting; and

» in order for executive officers to be eligible &ceive short-term or long-term incentives, he or
she must be employed by the Corporation at the ¢ihpayout, unless the HR and Compensation
Committee determines otherwise.

The HR and Compensation Committee believes thatugxe compensation risk management begins
with ongoing Board oversight of:

» the Corporation’s results, regulatory reports andrfcial plans;
» the strategic plan;
* internal audit activities;

» fraud and error reporting;
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* the Audit Committee’s quarterly meetings with theeenal auditors, including discussions with
the external auditors that exclude management;

* the Codes (as defined below); and

» the Corporation’s internal control, management nmi@tion system, financial reporting and
financial control systems.

Based on this review, the Corporation has concluldatits compensation policies and proceduresaire
reasonably likely to have a material adverse effedhe Corporation.

The Corporation has not instituted any policieates] to the purchase by directors or NEOs (as elfin
below) of financial instruments (including, for gter certainty, prepaid variable forward contracts,
equity swaps, collars, or units of exchange futitlt, are designed to hedge or offset a decreasarket
value of equity securities granted as compensatidreld, director or indirectly, by any directorSEO.

Following the completion of the Transaction, itegpected that the Corporation’s Named Executive
Officers will be compensated principally by way afset salary with defined employee benefits. It is
expected that the HR and Compensation Committekecaitsider the awarding of bonuses, Options
and/or DSUs to the Named Executive Officers aneroghtigible Participants if and when the Corponatio
is successful in completing one or more acquisstion

Share-Based and Option-Based Awards

Long-term incentives in the form of DSUs are intedidto align the interests of the Corporation’s
directors and executive officers with those of stsareholders, to provide a long-term incentive that
rewards these parties for their contribution to ¢heation of shareholder value, and to reduce #sh ¢
compensation the Corporation would otherwise havpay. In establishing the number of DSUs to be
granted to the NEOs and directors, reference inmthe recommendations made by the Compensation
Advisor as well as the number of similar awardsgrd to officers and directors of other publiclgded
companies of similar size in the same businesBea€otrporation. The HR and Compensation Committee
and the Board also consider previous grants ofd@ptor DSUs and the overall number of Options or
DSUs that are outstanding relative to the numbeutdtanding Common Shares in determining whether
to make any new grants of Options or DSUs anditteeaad terms of any such grants, as well as that le
of effort, time, responsibility, ability, experiem@and level of commitment of the officer or diracio
determining the level of incentive stock option gansation.

Compensation Governance

The Board has not adopted any formal policies acedures to determine the compensation of the
Corporation’s directors or NEOs. Compensation decss are made by the HR and Compensation
Committee, using data provided by the Corporati@osnpensation Advisor, giving consideration to the
objectives discussed above under the headdugripensation Discussion and Analysis

The HR and Compensation Committee currently canmsibthree directors; Messrs. Gildner, Owen and
Puccetti, the majority of whom are independentaoes and all of whom have direct and indirect
expertise relevant to their role as members ofHRe and Compensation Committee. Assuming all
management director nominees are elected at theinge¢he HR and Compensation Committee will
consist of the following three directors; Messrgd@er, Owen and Puccetti.
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The roles and responsibilities of the HR and Corspgon Committee is, as a standing committee of the
Board, to advise the Board on issues relating & dbmpensation of the Corporation’s directors and
NEOs, and to any entities providing managementicesvo the Corporation. The charter of the HR and
Compensation Committee describes the responghkilibf the chairman of the HR and Compensation
Committee.

Summary Compensation Table

The following table summarizes, for the periodsidated, the compensation paid to each individual wh
served as the Corporation’s President and Chie€lkes Officer, Chief Financial Officer and eaclhet
named executive officer, as defined under Form BAF6 —Statement of Executive Compensatiwho
served during the three most recently completedhnttial years, and whose total compensation in such
financial year exceeded $150,000. Such executifiees are referred to collectively herein as the
“Named Executive Officers or “NEOS".

Non-equity incentive plan compensation

Name and Year Salary Share Option Annual Long- Pension All other Total

Principal Ended based based incentive term Value Compensation | Compen-

Position® Dec. 31 awards® | awards® plans incentive sation

plans

J.C. MacDonal@ 2010 $370,766 - - $45,612 - - - $416,378

President and )

Chief Executive | 2011 | $254,161 - - - - - $340,658 $594,814

Officer 2012 $243,873 - - - - - $425,036" $668,909

J. Sarfirf! 2010 $150,000 - - $80,000 - - - $230,000

Chief Financial

Officer 2011 $165,867 - - $125,000 - - - $290,867
2012 $175,000 - - - - - $350,006) $525,000

S. Lavoié¢” 2010 $268,269 | $375,000 - $304,600 - $4,883 $4,129 $956,881

President and

Chief Executive 2011 $413,462 $39,750 - $280,000 - $8,718 $5,504 $747,434

Officer of Jevco 2012 $282,885 | $106,781 - - - $13,567 - $403,233

S. Hopkin$§’ 2010 $138,718 | $100,000 - $80,000 - - $2,128 $320,846

Zr'%egzsf'dem 2011 | $209,231 | $26,500 - $150,500 - $6,843 $2,837 $395,911

Operating Officer 2012 $145,577 $16,750 - - - $13,290 - $175,617

of Jevco

J.G. Lecler® 2010 $135,577 | $100,000 - $80,000 - $3,436 $2,666 $321,679

Z&eggg'dem 2011 | $215,923 | $26,500 - $157,500 - $7,053 $2,188 $409,164

Financial Officer 2012 $152,115 | $16,750 - - - $10,594 - $179,459

of Jevco

Notes:

Q) No option-based awards were granted in 2010, 202012.

2) Reflects the value on the grant date of DSUs issni¢ide Named Executive Officers. The 2010 grasturred on May 12, 2010 and

the value was determined based on the May 12, Z82Oclosing price of $0.65 for the Common Shar&ke 2011 grants occurred
on May 11, 2011 and the value was determined basedde May 11, 2011 TSX closing price of $0.53tfte Common Shares. The
2012 grants occurred on April 20, 2012 and theealas determined based on the April 20, 2012 Ti83irg price of $0.67 for the
Common Shares.

3) Mr. MacDonald was appointed President and Chiefcutive Officer of the Corporation on April @. The compensation for Mr.
MacDonald from the time of his appointment as Piesi and Chief Executive Officer of the Corporationil August 31, 2012, the
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last business day prior to the completion of than®action, was derived from the Amended Managemgneement. The

compensation for Mr. MacDonald from August 31, 2@é2December 31, 2012 was paid directly by the G@tion. The bonus

awarded to Mr. MacDonald of $45,612 in 2010 wasl p@i2011. Mr. MacDonald was not paid any feeshiisrservices as a director
of the Corporation.

4) Mr. Sarfin was appointed Chief Financial Officé# the Corporation on April 13, 2009. The borwgarded to Mr. Sarfin of $80,000
in 2010 was paid in 2011 the bonus awarded to kirfirSof $125,000 in 2011 was paid in 2012.

(5) Mr. Lavoie, Mr. Hopkins and Mr. Leclerc’s infomation is provided from March 29, 2010, which ig thate that the Corporation
purchased all of the issued and outstanding stadrdsvco, to August 31, 2012, the last businesspday to completion of the
Transaction.

(6) Peter Puccetti is a director of the Corporation is not a Named Executive Officer for the pusgm of the chart above. During the

year ended December 31, 2011, Mr. Puccetti recavedggregate of $459,595 in total compensatiam fBoodwood Management
which amount includes salary, bonus and dividendswas derived from the Amended Management Agreenieming the year
ended December 31, 2012, Mr. Puccetti receivedygregate of $469,809 in total compensation fromdsamd Management which
amount includes salary, bonus and dividends andderged from the Amended Management Agreement.

@) This amount represents bonus and dividendstpa@oodwood Management to Mr. MacDonald.

(8) This amount represents the portion of the GamtiWanagement Bonus paid to Mr. Sarfin.
Incentive Plan Awards — Outstanding Share-Based Adsand Option-Based Awards

The following table sets forth information concepiall option-based and share-based awards grémted
the Named Executive Officers that were grantedreefand remain outstanding as of, the end of th&t mo
recently completed financial year ended DecembeP312.

Name and Number of Securities Option Option Value of Number of Market or Market or
Principal Position underlying unexercised exercise expiration | unexercised| shares or units payout payout
options price date in-the- of shares that value of value of
money have not share- vested
options® vested based share-based
awards awards not
that have paid or

not vested | distributed

J.C. MacDonald - - - - - - -
President and Chief
Executive Officer

J. Sarfin - - - - - - -
Chief Financial
Officer

S. Lavoié” - - - - - - -
President and Chief
Executive Officer of
Jevco

S. Hopkin§’ - - - - - - -
Vice-President and
Chief Operating
Officer of Jevco

J.G. Lecler® - - - } . ) ;
Vice-President and
Chief Financial
Officer of Jevco
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Incentive Plan Awards — Value Vested or Earned Dagithe Year

The following table provides information regarditige value on pay-out or vesting of incentive plan
awards for the Named Executive Officers for thaficial year ended December 31, 2012.

Name and Principal Position Option-based awards — Value Share-based awards — Value Non-equity incentive plan
vested during the year vested during the yeaf compensation — Value earned
during the year

J.C. MacDonald - - -
President and Chief Executive
Officer

J. Sarfin - - -
Chief Financial Officer

S. Lavoie - $464,246 -
President and Chief Executive
Officer of Jevco

S. Hopkins - $133,174 -
Vice-President and Chief
Operating Officer of Jevco

J.G. Leclerc - $133,174 -
Vice-President and Chief
Financial Officer of Jevco

Note:

1) Reflects the pay-out value of $0.75 per shaudtiptied by the number of DSUs on the pay-out dateSeptember 4, 2012, the
completion date of the Transaction.

Pension Plan Benefits

As of December 31, 2012, the Corporation did nateha pension plan that provided for payments or
benefits at, following or in connection with retinent, While the Corporation did not have such asjmen
plan, prior to the closing of the Transaction, &eked in place a defined contribution plan in thenf of

a group retirement saving plan (th&rbup RSP’), which provided for payments of benefits at,
following or in connection with retirement. Thelléaing table contains the required disclosure unde
Form 51-102F6.

Name Accumulated value at start of Compensatory ($§” Accrued obligation
year ($) at year end ($)

S. Lavoie - $13,567 -
President and Chief Executive
Officer of Jevco

S. Hopkins - 13,290 -
Vice-President and Chief
Operating Officer of Jevco

J.G. Leclerc - $10,594 -
Vice-President and Chief
Financial Officer of Jevco

Note:

Q) These amounts represent the Corporation’s ibotitsn to the Group RSP during the fiscal yearezh®ecember 31, 2012 (to August
31, 2012).
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Termination and Change of Control Benefits

The Corporation does not have any contracts tlwfigee for payments to a Named Executive Officer at,
following, or in connection with a termination (wher voluntary, involuntary or constructive),
resignation, retirement, a change of control of@logporation or a change in a NEO’s responsibditie

Director Compensation Table

Pursuant to the Corporation’s director compensatiaicy amended as of July 1, 2010, the Chairman of
the Board, Mr. Delaney, received an annual fee IdfO$000 in lieu of directors meeting fees. Other
directors (Mr. Owen, Mr. Gildner, Mr. Walter and Mgibson) received an annual fee of $40,000 and
Board meeting fees of $5,000 per meeting ($2,50€tephone meetings) and committee meeting fees of
$4,000 per meeting ($2,000 for telephone meetingsy. chair of the Audit Committee also received an
annual fee of $15,000. Following the executionhaf Management Agreement on April 3, 2009, Messrs.
Puccetti and MacDonald were compensated pursuatitetderms of the Management Agreement and
were not otherwise compensated by the Corporatorpérticipating in Board or committee meetings.
Directors could elect to receive all or any portafrsuch fees in the form of DSUs based on theirgps
price of the Common Shares on the TSX at the erghoh quarter in respect of which such fees were
earned.

Effective January 1, 2013, the Corporation’s dibeatompensation policy was revised in light of its
reduced business activities following the completid the Transaction. Under the revised policyghea
director (other than the Corporation’s Presiderd &mief Executive Officer) is entitled to receivae a
annual fee of $10,000 (payable quarterly) with neeting fees payable. Such fees are payable only in
cash.

The following table sets forth information concegithe annual and long-term compensation in respect
of the directors of the Corporation, other than $bk director who is also a Named Executive Office
during the financial year ended December 31, 2FIR. details of the compensation for J. Cameron
MacDonald, the Named Executive Officer who is astirector of the Corporation, see disclosure & th
“Summary Compensation Table

Name Fees Earned’ Share-based Option- Non-equity Pension All other Total
awards based incentive plan Value Compen- Compen-
awards compensation sation® sation
lan W. Delaney $110,000 - - - - - $110,000
Daniel P. Owen $110,500 - - - - - $110,500
John W. Gildner $127,500 - - - - $6,000 $133,570
Bruce V. Waltef $101,000 - - - - $1,000 $102,000
Brian Gibson $64,500 - - - - - $64,508
Peter Puccetti - - - - - - -

Notes:

Q) As disclosed above, during the year directordat elect to receive all or any portion of thesfearned in the form of DSUs based on
the closing price of the Common Shares on the T&¥@ end of each quarter in respect of which deels were earned. Mr.
Delaney elected to receive all of the above feethénform of DSUs and received an aggregate of @38 DSUs during the year.
Mr. Owen elected to receive DSUs in respect of 30@ of the fees above and received an aggregété&e1,810 DSUs during the
year. Mr. Gildner elected to receive all of thmwae fees in the form of DSUs and received an agdgeeof 2,034,571 DSUs during
the year. Mr. Walter elected to receive DSUs speet of $86,500 of the fees above and receiveahgregate of 1,049,809 DSUs
during the year.
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2) Mr. Gildner and Mr. Walter were members of tBeard of Directors of the Corporation’s former sdizwy, Jevco, and their
compensation from Jevco is included ill“Other Compensatidn Mr. Gildner received DSUs in respect of $6,000hes Jevco
director fees and Mr. Walter received DSUs in resp&$1,000 of his Jevco director fees.

?3) Mr. Walter resigned as a director of the Cogtion on December 20, 2012.

4) These director fees were paid to AIMCo. Mrb&in was a Senior Vice President, Public EquitfesliCo until June 2012. Mr.
Gibson ceased to be a director of the Corporatioklay 16, 2012.

Incentive Plan Awards — Outstanding Share-Based angdtion-Based Awards

The following table shows all outstanding shareeldaand option-based awards held by each director
(other than the one director who was also a Nameecwive Officer and for whom the identical

information is shown on the comparable table formidd Executive Officers set out above) as at
December 31, 2012.

Name and Number of Option Option Value of Number of shares Market or Market or
Principal Securities exercise | expiration date unexercised or units of shares payout value of | payout value
Position underlying price in-the-money that have not share-based of vested
unexercised options® vested? awards that have | share-based
options not vested” awards not
paid or
distributed
|an W Delaney 50,000 $190 Feb 28, 2013 - - -
50,000 $3.95 Feb. 19, 2014
100,000 $3.62 Feb. 17, 2015
50,000 $6.18 Feb. 20, 2016
100,000 $1.23 Feb. 20, 2017
TOTAL 350,000 - 2,200,000 $55,000
John W. Gildner - - - - 1,920,000 $48,000
Daniel P. Owen - - - - 1,540,000 $38,500
Peter H. - - - - - -
Puccetti
Bruce V. 22,800 $2.48 March 20, 201 - - -
Waltef®
Brian Gibson - - - - - -
Notes:
Q) Based on the December 30, 2012 TSX closingmfc$0.025 for the Common Shares.
2) Reflects DSUs outstanding at December 31, 2012.
?3) Mr. Walter resigned as a director of the Cogpion on December 20, 2012. In accordance withehas of the Incentive Plan, all of

his outstanding Options expired 90 days after tite df his resignation.

Incentive Plan Awards — Value Vested or Earned Dagithe Year

The following table provides information regarditige value on pay-out or vesting of incentive plan

awards in the form of DSUs for each director (ottien the director who is also a Named Executive
Officers and for whom the identical information apps on the comparable table for Named Executive
Officer set out above) for the financial year enddtember 31, 2012. The following directors of the

Corporation elected to receive DSUs in lieu of artially in lieu of meeting fees otherwise paiccash.
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Name Option-based awards — Value Share-based awards — Value Non-equity incentive plan
vested during the year vested during the yeaf” compensation — Value earned

during the year®

lan W. Delaney $1,007,944 $110,000

Brian Gibson - $64,500

John W. Gildner $559,94% $133,500

Daniel P. Owen $575,033 $110,500

Peter H. Puccetti

Bruce V. Walter $1,159,51% $102,000

Notes:

1) Reflects the pay-out value of $0.75 per shanttiplied by the number of DSUs held on the pay-date of September 4, 2012, the

completion date of the Transaction.

2) Reflects the director’s fees earned duringyébes and paid in DSUs or cash.

3) Includes 33,237 DSUs received as fees for getia director of Jevco.

4) Includes 9,600 DSUSs received as fees for acting director of Jevco.

Directors’ and Officers’ Liability Insurance

Directors’ and officers’ liability insurance in tr@mount of $60 million was purchased in Septemlber o
2012 at the Corporation’s expense for the protactb all the directors and officers against ligiili
incurred by them in their capacities as directord efficers of the Corporation and the Corporatopést
and present subsidiaries. The premium paid byCthmporation for such insurance is currently $13@,50
per year. There is a deductible to the Corporatio$25,000 per occurrence (excluding taxes ankdsro
fees). In September of 2012, the Corporation @set a separate six year run off policy in the amou
of $30 million exclusively for the directors andioérs of Jevco.

STATEMENT OF CORPORATE GOVERNANCE

Under the Canadian Securities Administrators’ Naloinstrument 58-101 Bisclosure of Corporate
Governance Practice§NI 58-101"), the Corporation is required to disclose certaifiormation relating
to its corporate governance practices. This infeionas set forth below.

Board of Directors

@) The Board has determined that a majority, i.e. ehod the five current directors, are
“independent”, within the meaning of NI 58-101. e€Tlthree independent directors of the
Corporation are lan W. Delaney, John Gildner anai€aP. Owen. Mr. MacDonald, as the
President and Chief Executive Officer of the Cogpion is not considered to be independent. In
addition, by virtue of his position with and shawktings in Goodwood Management which
provided management services to the Corporatioh 8aptember 4, 2012, Mr. Puccetti is not
considered to be independent of the Corporatitithe Management nominees for directors are
elected at the Meeting, a majority will be “indegent” within the meaning of NI 58-101.

(b) Meetings of the Corporate Governance Committeehaté in connection with each regularly
scheduled Board meeting. At such meetings membkethe Board who are not officers or
employees of the Corporation meet without manageprsent. There were four meetings of the
Corporate Governance Committee in 2012. In additeach committee of the Board is
authorized to retain independent financial, legatl ather experts or advisors as required
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whenever, in their opinion, matters come beforeBbard or any committee which require an
independent analysis by the independent membehe doard or any committee.

The following directors of the Corporation currgntierve on the board of directors of other
issuers that are reporting issuers (or the equitiakehich are set out below:

Director Reporting Issuer

lan W. Delaney Cenovus Energy Inc.

Dacha Strategic Metals Inc.
Longford Energy Inc.

Sherritt International Corporation

John Gildner Webtech Wireless Inc.
Daniel P. Owen Longford Energy Inc.
Peter H. Puccetti Longford Energy Inc.

Dacha Strategic Metals Inc.

Orientation and Continuing Education

(d)

(€)

Immediately following appointment, new directorstbé Corporation are provided with historic

information, current strategic plans for the Cogtimn and materials summarizing issues relating
to the Corporation. New directors are also bridfgdhe chairman of the Board, by the Chief
Executive Officer of the Corporation, and by thaicmen of the committees of the Board to

which they are appointed, if any.

The Board and its committees receive periodic ftsdoom management and external advisors as
to new developments in regard to corporate govesand in regard to other issues affecting the
Corporation.

Ethical Business Conduct

(f)

The Board has adopted a Code of Conduct and Hihiddirectors, Officers and Employees and
a Finance Code of Conduct for its Chief Executiiic®r and senior financial officers (the
“Codes). The Codes are incorporated by reference iattg form an integral part of, this
Information Circular. The Codes have been filedamd are accessible through SEDAR at
www.sedar.com The Corporation will, upon request at 212 Kinge8t West, Suite 201,
Toronto, Ontario, M5H 1K5, Attention: Chief FinaatOfficer, provide a copy of the Codes free
of charge to any securityholder of the Corporatiduring the most recently completed fiscal
year, no amendments were made to these Codeshar@@btporation has granted no waivers of
any of the provisions of these Codes.

The Board expects its directors, officers and epg#s to act ethically at all times and to
acknowledge their adherence to the policies conmgritie Codes. Any material issues regarding
compliance with the Codes are brought forward bpagament at either the Board or appropriate
Board committee meetings, or are referred to tiéosexecutive officers of the Corporation, as
may be appropriate in the circumstances. The Baadlor appropriate committee or senior
executive officers determine what remedial stepany, are required. Any waivers from the
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Codes that are granted for the benefit of a direatcan employee may be granted only by the
Board, the Corporate Governance Committee or thditATlommittee. No waiver has ever been
granted under the Codes.

Each director of the Corporation must discloseaaliual or potential conflicts of interest and
refrain from voting on matters in which such diggdbhas a conflict of interest. In addition, the
director must excuse himself or herself from argcdssion or decision on any matter in which
the director is precluded from voting as a restilt conflict of interest.

The Corporation has adopted a Disclosure Policynsider Trading Policy and a Whistleblower
Policy (collectively, the Policies’). The Corporation will, upon request at 212 Kidtgeet West,
Suite 201, Toronto, Ontario, M5H 1K5, Attention:i€hFinancial Officer, provide a copy of the
Policies free of charge to any securityholder ef @orporation. The directors of the Corporation
encourage and promote an overall culture of ettboainess conduct by promoting compliance
with applicable laws, rules and regulations, prongdguidance to employees, directors and
officers to help them recognize and deal with ethissues, promoting a culture of open
communication, honesty and accountability and enguawareness of disciplinary action for
violations of ethical conduct.

Nomination of Directors

(i)

0)

(k)

The Corporate Governance Committee is mandateédwit and consider director candidates
and to make recommendations to the Board. In stgdthe Corporate Governance Committee
considers, in addition to any other factors it deeelevant: (i) the competencies and skills that
the Board considers to be necessary for the Bemrd, whole, to possess; (ii) the competencies
and skills that the Board considers each existingctbr to possess; (iii) the competencies, skills
and background each nominee will bring to the Bpé) the time that each nominee will have
available to devote to the Corporation’s business] (v) whether the nominee will be an
independent director. Directors are encouragéadeiotify potential candidates. An invitation to
stand as a nominee for election to the Board wathmally be made to a candidate by the Board
through the chairman of the Board or his delegate.

The Corporate Governance Committee is currentlypom®d of Messrs. Delaney (Chairman),
Gildner, Owen and Puccetti. Assuming the Managgmeminees are elected as directors at the
Meeting, the Corporate Governance Committee wilcbmposed of Messrs. Delaney, Gildner,
Owen and Puccetti.

In addition to recruiting and considering directoandidates, the Corporate Governance
Committee’s mandate includes annually reviewingahmpetencies, skills and personal qualities
applicable to candidates to be considered for natigin to the Board. The objective of this
review is to maintain the composition of the Boeré way that provides, in the judgement of the
Board, the best mix of competencies, skills anceerpce to provide for the overall stewardship
of the Corporation.

HR and Compensation Committee

()

The HR and Compensation Committee is currently asad of Messrs. Owen (Chairman),
Gildner and Puccetti. Assuming the Management nees are elected as directors at the
Meeting, the HR and Compensation Committee wilcbmposed of Messrs. Owen, Gildner and
Puccetti.
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(m) The HR and Compensation Committee has the resplitysibf annually reviewing and
approving the compensation package for Managemé&he HR and Compensation Committee
also reviews and approves changes to the Corpomtmbmpensation policies in respect of
matters such as pension plans and employee benefis. Lastly, the HR and Compensation
Committee approves the hiring of senior managememruited from outside the Corporation, as
well as the promotion of senior management withen@orporation.

Assessments

(n) The Corporate Governance Committee is responstlenfaking regular assessments of the
overall performance, effectiveness and contributadnthe Board and each committee, the
chairman of the Board, each committee chairman each director, and reporting on such
assessments to the Board. The objective of thesss®nts is to ensure the continued
effectiveness of the Board in the execution ofetsponsibilities and to contribute to a process of
continuing improvement. In addition to any otheattars the Corporate Governance Committee
deems relevant, the assessments will considerdncéise of the Board or a committee, the
applicable mandate or charter, and in the casendi¥idual directors, the applicable position
descriptions, as well as the competencies andsgdith individual director is expected to bring
to the Board.

Audit Committee

Information regarding the Audit Committee is dis&#d under the headingtdit Committe’e
AUDIT COMMITTEE

The Audit Committee’s Charter

The responsibilities and duties of the Audit Conteditare set out in the Audit Committee’s chartee, t
text of which is set forth in Appendix “F” to thisformation Circular.

Composition of the Audit Committee

The Audit Committee consists of three members: Jgitainer, Chairman; Daniel Owen and J. Cameron
MacDonald. Each of Messrs. Gildner and Owen igléjpendent”, and all members of the Audit
Committee are “financially literate” for the purgssof National Instrument 52-110Audit Committees
(“NI'52-110).

Relevant Education and Experience

The following is a description of the education axgperience of each member of the Audit Committee
that is relevant to the performance of his respgmlitges as a member of the Audit Committee:

John Gildner — Mr. Gildner holds a B.B.A. from Widf Laurier University, having specialized in
Economics. Mr. Gildner is currently a private ist@. Prior to 2009, Mr. Gildner was a Managing
Director of CIBC World Markets Inc., an investmdyank, where he worked for 25 years (at both CIBC
World Markets Inc. and Wood Gundy Limited, whichsygurchased by the Canadian Imperial Bank of
Commerce in 1988) in various roles within the trgddperations. Most recently at CIBC World Markets
Inc., Mr. Gildner was head of the firm's equity dien proprietary trading groups, where he had
oversight of the firm’'s equity-related proprietarwesting and trading strategies and activitiesr. M
Gildner also served on several management, riskagament, due diligence, and investment committees
at the company. In these capacities, Mr. Gildreer had extensive experience analyzing and evaduatin
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financial results and the financial statements wblig companies. In 2010 Mr. Gildner obtained the
Chartered Director (C.Dir.) designation from therdaiors College (a joint venture of McMaster
University and The Conference Board of Canada).

Daniel Owen — Mr. Owen holds a B.Sc. (Econ.) frdma tondon School of Economics and Political

Science having specialized in accounting. Mr. @uga private investor and entrepreneur, currently
Chairman and Chief Executive Officer of a privat@dstment management company, Chairman of a
helicopter conversion and enhancement company,famderly a Senior Vice President of Polystar

Energy & Chemical Corporation (previously named &t Development Corporation). Mr. Owen has
served on the board of directors of a number ofa@em public companies and on certain of the audit
committees of these Canadian public companies anckrdly serves on the audit committee of one
public company, being Westaim. In these capagcitiss Owen has had extensive experience analyzing
and evaluating financial results and financialestagnts.

J. Cameron MacDonald — Mr. MacDonald holds a Bawhef Arts in Economics from Wilfrid Laurier
University and is a CFA Charterholder. Mr. MacDiohis the Chairman of the Goodwood Advisory
Committee and from September 2000 to December 2042 the President and Chief Executive Officer
of Goodwood. Prior to his involvement with Goodwlp®r. MacDonald was a director, member of the
Research and Executive Committee, and sharehdidasronor Clark Private Trust (1990-1999). In April
1999, The Royal Bank of Canada purchased 100% ah@oClark Private Trust. From 1983 through
1990 he held various positions at Wood Gundy (CIB@redit, Operations, and thereafter as an Account
Executive (Vice President). In these capacities, MiacDonald has had extensive experience analyzing
and evaluating financial results and financialestagnts.

Pre-Approval of Audit and Non-Audit Services by ladendent Auditors

The Audit Committee pre-approves all audit servipesvided to the Corporation by its independent
auditors. The Audit Committee’s policy or practiegarding the pre-approval of non-audit serviees i
that all such services shall be pre-approved byAtrdit Committee as a whole or by the Chairmarhef t
Audit Committee, who must report all such pre-appte to the Audit Committee at its next meeting
following the granting thereof. Prior to the gragtof any pre-approval, the Audit Committee or its
Chairman, as the case may be, must be satisfi¢dhingerformance of the services in question moli
compromise the independence of the independentoasidi

Audit Committee Oversight
At no time since the commencement of the Corpanaioost recently completed financial year has a

recommendation of the Audit Committee to nominatecompensate an external auditor not been
accepted by the Board.
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Audit Fees

The following table summarizes fees paid to thepBmation’s independent auditors, Deloitte LLP, thoe
years ended December 31, 2012 and December 31, 2011

(in thousands of dollars) 2012 2011

Audit Fees" $252.5 $270.7

Audit-Related Fee&’ 160.3 124.3

Tax Fee§’ - 99.0

Total Fees $412.8 $494.0

Notes:

Q) Includes reviews of quarterly consolidated finahstatements and review/audit of the Corporatiauibsidiaries’ financial statements,
services related to regulatory filings, and audineolvement with prospectuses and securitiesdsi

2) Includes consultation on financial accounting aeporting standards.

3) Includes fees for tax compliance and consuwltati

Exemption

The Corporation is relying upon the exemption ict®® 6.1 of NI 52-110.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Management of the Corporation is unaware of anyer@tinterest, direct or indirect, of any “inforche
person” (as such term is defined in National Ins&at 51-102 -Continuous Disclosure Obligationsf
the Corporation, proposed director, or any asseamt affiliate of any informed person or proposed
director of the Corporation, in any transactiorceithe beginning of the last completed financialryaf
the Corporation or any of its subsidiaries or iy anoposed transaction which has materially afctie
would materially affect the Corporation or any tsf$ubsidiaries.

ADDITIONAL INFORMATION

Financial information is provided in the Corporat® annual financial statements for the fiscal year
ended December 31, 2012 and management’s discussion analysis of the results thereon.
Securityholders wishing to receive a copy of sudatemals should mail a request to the Corporation a
212 King Street West, Suite 201, Toronto, OntakidH 1K5, Attention: President and Chief Executive
Officer.

Additional information relating to the Corporatiae also available free of charge on SEDAR at
www.sedar.com



APPENDIX “A”

AMENDED AND RESTATED LONG-TERM EQUITY INCENTIVE PLA N
(original plan approved by the Shareholders on Mayl 2, 2010)
(amended and restated by the Board of Directors ollay 11, 2011 and December 20, 2012)

THE WESTAIM CORPORATION

ARTICLE 1
PURPOSE

1.1 Purpose. The purpose of this long-term equity compensattan of the Corporation is to
advance the interests of the Corporation and if¢iaés by (a) attracting, rewarding and retainfighly
competent persons as Employees, Directors, andutants; (b) providing additional incentives to
Employees, Directors, and Consultants as deternbigettie Board by aligning their interests with thos
of the Corporation’s shareholders; and (c) prongptire success of the Corporation’s business.

1.2 Effective Date and ReplacementThe Plan shall become effective upon the receipalio
required shareholder and regulatory approvals ‘(Eféective Time”) and will replace the “Restricted
Share Unit Plan” of the Corporation, the “2001 Defd Share Unit Plan” of the Corporation, the “1996
Employee and Director Stock Option Plan” of the gawation, and the “Directors and Officers Share
Purchase Program” of the Corporation (collectivéihg ‘Prior Plans”). All awards granted under the
Prior Plans and which remain outstanding at thedfffe Time will remain in full force and effect in
accordance with their terms, however, following Eféective Time, no additional grants shall be made
under the Prior Plans.

ARTICLE 2
DEFINED TERMS

2.1 Definitions. The following terms used herein shall have thiefdhg meanings:

“Affiliate ” means an entity which is an “affiliate” of the oration for the purposes of the
Securities Act;

“Award” means an Option or Deferred Share Unit granteadyant to the Plan;
“Black-Out Period” means a time when, pursuant to any policies & @orporation, any
securities of the Corporation may not be tradedcbytain persons as designated by the

Corporation, including any holder of an Award;

“Board” means the board of directors of the Corporatigrifestablished and duly authorized to
act in respect of the Plan, a committee of the dohdirectors of the Corporation;

“Business Day means any day, other than a Saturday or a Suratayyhich the Exchange is
open for trading;

“Change of Control' means the occurrence of any of the following:

(1) the sale by the Corporation of all of the assetthefCorporation or substantially all of
the assets of the Corporation;



(ii)

(iif)

(iv)

v)
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the acquisition by any Person (whether from thep@ation or from any other Person) of
Shares or other securities of the Corporation lavights of purchase, conversion or
exchange into Shares which together with securitfethe Corporation held by such
Person, either alone or together with Persons rigcintly or in concert” (as such
phrase is defined by the Securities Act) with sBelson, exceeds 50% of the issued and
outstanding Shares, (assuming for this test thehaige, conversion or exchange of such
other securities, whether then purchasable, cablerr exchangeable or not, into the
highest number of Shares, such Person or Persand Wwe entitled to);

the amalgamation of the Corporation with or inty @me or more other corporations
(other than: (a) an amalgamation of the Corporatiith or into a subsidiary (as such
term is defined in the Securities Act) of the Cogtimn; or (b) an amalgamation or
merger of the Corporation unanimously recommendedhk Board provided that the
former holders of Shares receive, in the aggregatkin their capacities as such, shares
of the amalgamated corporation having attachecetbearot less than 50% of the votes
attached to all shares of such amalgamated or ihe@ayporation);

the election at a meeting of the Corporation’s shalders of that number of persons
which would represent a majority of the Board, wdre not included in the slate for
election as directors proposed to the Corporatisn&geholders by the Corporation; or

the completion of any transaction or the first ;feaies of transactions which would have
the same or similar effect as any transaction oieseof transactions referred to in
subsections (i), (i), (iii) referred to above;

“Consultant” means an individual, company or partnership, othan a Director, Officer, or
Employee or Management Company Employee, that:

(i)

(i)
(iif)

is engaged to provide on an ongoing bona fide basissulting, technical, management
or other services to the Corporation or an Affdiabther than services provided in
relation to a distribution of securities;

provides the services under a written contract wiehCorporation or an Affiliate; and

spends or will spend a significant amount of tinre the affairs and business of the
Corporation or an Affiliate;

“Corporation” means The Westaim Corporation, a corporation ripoted under the laws of
the Province of Alberta, and any successor corjmorat

“Deferred Share Unit$ has the meaning set out in Section 11.1;

“Director” means a member of the board of directors of tlwepGration or of any of its
Affiliates;

“Effective Daté’ means, for the grant of an Award, the date whahBoard determines will be
the date on which such grant will take effect;
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“Eligible Persor’ means any Director, Officer, Employee, Managem@oinpany Employee or
Consultant of the Corporation or any Affiliate demned by the Board as eligible for
participation in the Plan;

“Employe€ means an individual who is considered an emplogédhe Corporation or its
Affiliates for the purposes of the Tax Act;

“Exchang€ means the TSX Venture Exchange or, if the Sharesot then listed and posted for
trading on the TSX Venture Exchange, on such séxckange in Canada on which such Shares
are listed and posted for trading as may be s@ldotesuch purpose by the Board;

“Fixed Term” means the period of time during which an Optionsinbe exercised pursuant to
the terms of the Plan;

“Insider” has the meaning given under applicable securiigslation, as amended or replaced
from time to time, and also includes associatesadfilchtes of such an insider;

“Management Company Employeemeans an individual employed by a Consultant jgliog
management services to the Corporation, who isinedjfior the ongoing successful operation of
the business enterprise of the Corporation;

“Market Price” as at any date means the volume weighted averadig price of the Shares on
the Exchange for the five trading days immediagigceding the relevant date, calculated by
dividing the total value by the total volume of &mtraded for the relevant period, rounded up to
the nearest cent. In the event that the Sharesdirthen listed and posted for trading on any
Exchange, the Market Price in respect thereof dimlthe fair market value of such Shares as
determined by the reasonable application by thedBoha reasonable valuation method;

“Offer” has the meaning set out in Section 6.1;

“Officer” means a senior officer of the Corporation or dfliate;

“Option” means an option granted to purchase SharesdoDgtion Price under the terms of the
Plan;

“Option Price” means the price per share at which Shares mgytmhased under an Option, as
the same may be adjusted from time to time in azoare with Article 6 hereof;

“Participant” means an Eligible Person who holds an Award utigeterms of the Plan;

“Payout Daté€' in respect of a Deferred Share Unit means ten Biiness Days following the
Termination Date;

“Plan” means this long-term equity compensation plan;
“Shares mean the common shares of the Corporation agotlyrconstituted or, in the event of
an adjustment as contemplated by Article 6, subkrathares or securities to which a Participant

may be entitled or on which the value of an Awamyrhe based, as a result of such adjustment;

“Tax Act” means théncome Tax AcfCanada) as amended from time to time; and
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“Termination Date” means the date a Participant ceases to be (Hercontext of a Deferred
Share Unit, an Employee and (ii) in all other catgeherein, an Eligible Person and, unless
otherwise provided herein, does not include anyodeof statutory, contractual or reasonable
notice or any period of salary continuance or dekemployment.

ARTICLE 3
ADMINISTRATION OF PLAN

3.1 General. This Plan shall be administered by the Board wiitdil have the power, subject to the
specific provisions of the Plan:

(@)

(b)

(c)
(d)
(€)
(f)

(9)

(h)

(i)

()
(k)

()
(m)

(n)

to establish policies and to adopt rules and rdigms for carrying out the purposes,
provisions and administration of the Plan;

to interpret and construe the Plan and to determinguestions arising out of the Plan
and any Award granted pursuant to the Plan, whareryesuch interpretation,

construction or determination made by the Boardl &eafinal, binding and conclusive

for all purposes;

to determine the Eligible Persons to whom Awardsgranted and to grant Awards;

to determine the number of Awards;

to determine the exercise criteria, if any, in sgf any Option or Deferred Share Unit;

to determine the Option Price provided that thei@pPrice shall not be less than the
Market Price;

to determine the time or times when Awards will geanted and exercisable or
redeemable;

to determine if the Shares that are subject to ward will be subject to any restrictions
upon the exercise or redemption of such Award;

to prescribe the form of the instruments or awagdeements relating to the grant,
exercise, redemption and other terms of Awards;

[intentionally deleted]

to correct any defect (including but not limited amending an award agreement to
comply with applicable law), supply any omissionreconcile any inconsistency in the
Plan or any award agreement in the manner andetextent it shall deem desirable to
carry out the purposes of the Plan;

to authorize withholding arrangements pursuanteitiSn 15.4 of the Plan;

to authorize any person to execute on behalf ofQbgoration any instrument required
to effect the grant of an Award previously granbgdhe Board; and

to make all other determinations and take all otfations described in the Plan or as the
Board otherwise deems necessary or advisable foninggtering the Plan and
effectuating its purposes.
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The powers described in this Section 3.1 shall keraised in accordance with applicable
securities laws and the rules and policies of thehBnge.

3.2 Delegation of Administration. The Board may, from time to time, delegate thmiadstration
of all or any part of the Plan to a committee & Board and shall determine the scope of and makee
or amend such delegation.

3.3 Award Agreement. Each Participant shall execute an award agreemehe form determined
by the Board from time to time. In the event of dngonsistency between the terms of any award
agreement and this Plan, the terms of this Plalh gbnern.

3.4 Awards May be Separate or in Tandem.In the Board's discretion, Awards may be granted
alone, in addition to, or in tandem with any otAevard or any award granted under another plan ®f th
Corporation or an Affiliate. Awards granted in atitth to or in tandem with other awards may be grdnt
either at the same time or at different times.

ARTICLE 4
SHARES SUBJECT TO THE PLAN

4.1 Rolling Plan. Subject to adjustment as provided in Article & 8hares to be issued under the
Plan shall consist of the Corporation’s authoriatiunissued Shares. The aggregate number of Sioares
be reserved for issuance upon the exercise or gdenof all Awards granted under the Plan shatl no
exceed the greater of ten percent (10%) of theetbsund outstanding Shares at the time of granting o
Awards (on a non-diluted basis) or such other nurob@ercentage as may be approved by the Exchange
and the shareholders of the Corporation from timgnbe. At all times the Corporation will reseraed

keep available a sufficient number of Shares irhsuwanner as it may consider appropriate in order to
satisfy the requirements of all outstanding Awantsde under the Plan and all other outstanding but
unvested Awards made under the Plan that are $ettled in Shares.

4.2 Awards to Insiders. Under no circumstances shall this Plan, togethiér all other security-
based compensation arrangements of the Corporagisulf, at any time, in:

(@) the number of Shares issuable to Insiders exceddimgercent (10%) of the issued and
outstanding Shares (on a non-diluted basis); or

(b) the issuance to Insiders, within a one-year perddd number of Shares exceeding ten
percent (10%) of the issued and outstanding Stfarea non-diluted basis).

4.3 Restrictions on Awards. The allotment of Shares and the Corporation’sgalblon to issue
Shares pursuant to this Plan are subject to theafivlg conditions:

(@ subject to subsections Sections 4.3(b) and 4.3écedf, no Eligible Person may be
granted Options to acquire more than five percéfb)(of the issued and outstanding
Shares (on a non-diluted basis, calculated asedirtie of the grant of such Options) in
any 12-month period unless the Corporation hasimddadisinterested shareholder
approval in connection therewith;

(b) no Consultant may be granted Options to acquireentioan two percent (2%) of the
issued and outstanding Shares (on a non-diluted, bzeiculated as at the time of the
grant of such Options) in any 12-month period; and
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(© the aggregate number of Options granted to Empkoyemducting investor relations
activities shall not exceed two percent (2%) of idsued and outstanding Shares (on a
non-diluted basis, calculated as at the time ofgtiaait of such Options) in any 12-month
period.

4.4 Exercise or Redemption of Awards.Any exercise of Options or redemption of Awarddl wi
make new grants available under the Plan effegtivesulting in a re-loading of the number of Shares
available to be granted under the Plan.

4.5 Awards That Expire or Terminate. If any Award granted hereunder shall expire omiaate
for any reason without having been exercised oeeetkd in full, the Shares underlying the AwardIshal
again be available to be granted under the Plan.

4.6 Restrictions on Exercise or RedemptionNotwithstanding any of the provisions contained in
the Plan or any Award, the Corporation’s obligationissue Shares to a Participant pursuant to the
exercise or redemption of an Award shall be sulifact

(@) the completion of such registration or other qiediion of such Shares or the approval
of the Exchange or such other regulatory auth@dtyhe Corporation shall determine to
be necessary or advisable in connection with thieoaization, issuance or sale thereof;

(b) the admission of such Shares to listing on the Bmgh; and

(© the receipt from the Participant of such repredamts, agreements and undertakings,
including as to future dealings in such Share©@gorporation or its counsel determines
to be necessary or advisable in order to safegagathst the violation of the securities
laws of any jurisdiction.

In this regard, the Corporation shall, to the ekiegcessary, take all reasonable steps to obtain
such approvals, registrations and qualificationgnay be necessary for the issuance of such Shares i
compliance with applicable securities laws andtfar listing of such Shares on the Exchange. If any
Shares cannot be issued to any Participant forraagon including, without limitation, the failure t
obtain necessary shareholder, regulatory or stoathange approval, then the obligation of the
Corporation to issue such Shares shall terminatk aary amounts paid by the Participant to the
Corporation to exercise or redeem an Award shateh@ned to the Participant.

4.7 Non-Assignable. An Award is personal to the Participant and is -aesignable and non-
transferable, except with the prior written consehthe Corporation and any required consent of the
Exchange and any other applicable regulatory aityhorNotwithstanding the foregoing, an Award
granted to a Consultant that is a company or pestiife may be assigned to a Management Company
Employee of such Consultant.

4.8 Substitute Awards. Subject to Exchange approval, the Board may gharards under the Plan
in substitution for share and share-based awardsblyeemployees, directors, consultants or advisbrs
another company (anAtquired Company’) in connection with a merger, consolidation om#ar
transaction involving such Acquired Company and @oeporation or an Affiliate or the acquisition by
the Corporation or an Affiliate of property or skoaf the Acquired Company. The Board may direet th
the substitute Awards be granted on such termscanditions as the Board considers appropriateen th
circumstances.
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ARTICLE 5
ELIGIBILITY AND CEASING TO BE AN ELIGIBLE PERSON

5.1 Eligible Persons.Awards may only be granted to Eligible Persons.

5.2 Compliance with Laws. Notwithstanding any provision contained in thisrRlno Participant
may exercise or redeem any Award granted undePthis and no Shares may be issued upon exercise or
redemption of an Award unless such exercise ormetien and issuance are in compliance with all
applicable securities laws or other legislationtlod jurisdiction of residence of such person and in
compliance with the terms of the Plan. Unless tbeemtial Participant is a resident of Canada, the
Corporation may require, as a condition of the godran Award, that the potential Participant poevia
written acknowledgement that the grant of the Awagads not violate any such laws.

5.3 Termination Date. Subject to Section 5.4, 5.5 and 5.6 and any egmesolution passed by the
Board, all Awards, and all rights to acquire Shgyessuant thereto, granted to an Eligible Persafl sh
expire and terminate immediately upon the Partiijgal ermination Date.

5.4 Circumstances When Awards are Exercisabldf, before the expiry of an Award in accordance
with the terms thereof, a Participant ceases tarbEligible Person for any reason whatsoever, dtiaar
termination by the Corporation for cause (in wheelse all unexercised or unredeemed Awards (vested o
unvested) shall cease immediately), such Awards sject to:

(@) the terms set out in the award agreement;

(b) any determination made by the Board to accelehsterésting of or to extend the expiry
of an Award; and

(© any other terms of the Plan,
be exercised or redeemed, as applicable:

(d) if the Participant is deceased, by the heirs of Baeticipant or by legal personal
representative(s) of the estate of the Particiggnany time within six (6) months
following the death of the Participant; or

(e) by the Participant at any time within ninety (9@yd following the Termination Date.

But, in any case, subject to any determinatiorhefBoard, the exercise or redemption of the Awandtm
be: (i) prior to the expiry of the Fixed Term oktption in accordance with the terms thereof, (@hd

prior to the expiry of the Award in the case of @tlAwards under the Plan, and in each case ortlyeto
extent that the Award was vested and the Partitiwas otherwise entitled to exercise the Awarchat t
Termination Date.

55 Death or Termination of Employment.

(@) Notwithstanding Section 5.4, in the event of thaitdeof a Participant while in the
employment of the Corporation or any Affiliate, alards granted to that Participant
prior to the date of death shall be deemed to Istedein the Participant on the date of
death.
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(b) Except as specifically provided for in this Plan ior any award agreement, or as
otherwise agreed to or determined by the Boarttheifemployment of a Participant with
the Corporation or any Affiliate is terminated fany reason prior to the exercise or
redemption of any Award, then the Participant shaldeemed to have forfeited all right,
title and interest with respect to any Award ndtyfwested upon that Participant’s last
day of such employment which shall be considerdukto

(A) if the Participant is terminated for just cause, distual date of termination; and

(B) if the Participant is terminated for reasons otihan just cause, the date at the
conclusion of any statutory, contractual or comntaw period of notice of
termination of employment to which that Participengntitled.

(© Notwithstanding the foregoing, in the event thaParticipant’'s employment with the
Corporation or any Affiliate is terminated withgust cause or if the Participant resigns
from such employment then, at the sole and unésdtdrscretion of the Board, all or any
portion of the Awards granted to that Participamtynbe deemed to have vested on the
date of termination or resignation.

5.6 Another Listed Category. Awards shall not be affected in the event theiélpant ceases to fall
within a listed category contained in the defimtiof an “Eligible Person” hereunder where such
Participant falls within another listed categorysath definition.

ARTICLE 6
CERTAIN ADJUSTMENTS

6.1 Offer for_Shares. In the event that any formal bid (as defined ie ®ecurities Act) for the
Shares is made (anOffer”), all Shares subject to outstanding Options rant exercisable shall
thereupon become immediately exercisable. Further Participant shall be entitled to include ie th
written notice of election to exercise all or argrtpof the Option that such Participant is electing
exercise the Option with the intention of tendetihg Shares acquired upon such exercise into tfer.Of
If such election is made, in the event that theeOf not completed and the relevant Shares artaken
up and paid for by the offeror under such Offergarompeting Offer), the Participant shall, upcinme
of certificates representing such Shares, be de@wieth have exercised the Option with respecutihs
Shares and the Corporation shall return to thedfzant the subscription proceeds therefor andike t
such other actions to enable the parties to rdsksitaas closely as possible their situations &spective
economic positions as they existed prior to the intplof the Offer and had no Options become
exercisable as a result thereof, while making adloge for taxation, regulatory and other irrevessibl
events and consequences which may have intervameglthe making of the Offer.

6.2 Changes in_Shareslin the event of any stock dividend, stock splidmbination or exchange of
shares, merger, amalgamation, acquisition, divestittonsolidation, spin-off or other distributitmther
than normal cash dividends) of the Corporation&etsto shareholders, or any other change in thigata
of the Corporation affecting Shares, the Board ,wdlibject to Exchange approval, make such
proportionate adjustments, if any, as the Boardsindiscretion may deem appropriate to reflect such
change, with respect to (i) the number or kind lodt®s or other securities reserved for issuancgipat

to this Plan; (ii) the number or kind of Sharesoter securities subject to unexercised or unreddem
Awards previously granted; and (iii) the Optionderior the Market Price of a Share at the date anfitgr
as applicable, of Awards.
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6.3 No Fractional Shares.The Corporation will not issue fractional Shanesatisfaction of any of
its obligations hereunder.

6.4 Accelerated Exercise or Redemption of AwardsNotwithstanding any other provision of the
Plan, the Board may at any time give written noticeall Participants advising that their respective
Awards (other a than Deferred Share Unit) arerathédiately exercisable or redeemable and may be
exercised or redeemed only within 30 days of sudttem notice or such other period as determined by
the Board and not thereafter and that all rightshef Participants under any Awards (other than a
Deferred Share Unit) not exercised or redeemedinvidhich period will terminate at the expiration of
such period.

6.5 Payment on Change of ControlNotwithstanding any other provision of the Planthe event
of the occurrence of a Change of Control of thepBmation or of an Affiliate of which a Participaistan
employee, with respect to all Options and Defe®adre Units that are outstanding for such Partitipa
on the date of the Change of Control (tl@nC Date’), (i) all vesting criteria, if any, applicable guch
Options and grants of Deferred Share Units shatidmmed to have been satisfied as of the CoC Ddte a
(i) except as may be otherwise provided undett¢hms of any other employee benefit plan approwed b
the Board, each Participant who has received awh €dptions shall be entitled to receive, in full
settlement of such Option a cash payment equahdodifference between the Special Value and the
Option Price in respect of such Option, payabléhendate which is ten Business Days following tio€C
Date. For greater certainty, the occurrence ofhan@e of Control will not trigger the right of a
Participant to receive a payment in respect of geilded Share Unit prior to a Termination Date focls
Participant.

For the purpose of this Section 6.5, the te®pécial Valu¢ means an amount determined as
follows: (i) if any Shares are sold as part of ttensaction constituting the Change of Controinttes
Special Value shall equal the weighted averagehef drices paid for those Shares by the acquirer,
provided that if any portion of the consideratiaidpfor such Shares by the acquirer is paid in @ryp
other than cash, then the Board (as constitutecenimately prior to the CoC Date) shall determineftiie
market value of such property as of the CoC Datg@iwposes of determining the Special Value; and (i
if no Shares are sold as part of the transactimsttating the Change of Control, then the Spe¢alle
shall be the Market Price of a Share on the dayddiately preceding the CoC Date.

ARTICLE 7
OPTIONS

7.1 Grant of Options. The Board may grant Options to Eligible Persons.

7.2 Option Exercise Term.Options shall be for a Fixed Term and shall be@sable from time to
time as determined in the discretion of the Boartha time of grant, provided that, subject to ®erct
7.3, no Option shall have a term exceeding ten Y&@)ys (or such shorter period as is permittedhby t
Exchange from time to time).

7.3 Black-Out Period. Except where not permitted by the Exchange, wher®gtion would expire
during a Black-Out Period or within ten (10) Busiadays following the end of a Black-Out Periog th
term of such Option shall be automatically extendedhe date which is ten (10) Business Days
following the end of such Black-Out Period.

7.4 Terms of Options. Subject to this Article, the number of Shares scbto each Option, the
Option Price, the expiration date of each Optibe, éxtent to which each Option is exercisable ftiome
to time during the term of the Option and othem®iand conditions (including vesting) relating &xle
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such Option shall be determined by the Board; pledj however, that if no specific determination is
made by the Board with respect to any of the follgumatters, each Option shall, subject to anyrothe
specific provisions of the Plan, contain the foliogvterms and conditions:

(@) the Fixed Term shall be ten (10) years from thesdae Option is granted to the
Participant;

(b) the Option Price shall be the Market Price of ar8han the date of the grant of the
Option; and

(c) the Option shall vest in instalments, withof such Option exercisable in whole or in part
on or after the first anniversary following the graf the Option, and a furthés vesting
and becoming exercisable on each of the secondhamtlanniversaries following the
grant of the Option.

7.5 Restrictions on Option Price. The Option Price shall in no circumstances be fothan the
greater of: (i) the price permitted by the Exchan(@gthe price permitted by any other regulatdigdy
having jurisdiction; and (iii) the Market Price.

7.6 Exercise of Options.Subject to the provisions of the Plan and awaréexgent, an Option may
be exercised from time to time by delivery to tharfidration at its principal office of a written o of
exercise addressed to the Chief Financial Offidethe Corporation in a form approved by the Board
from time to time and accompanied by payment ihdfithe Option Price for the Shares to be purctase
Upon receipt of payment in full and subject to téens of this Plan, the number of Shares in respiect
which the Option is exercised will be duly issuedtihe Participant as fully paid and non-assessable.
Upon the exercise of any Option with a related StAppreciation Right, the corresponding portion of
the related Stock Appreciation Right shall be suatezed to the Corporation and cancelled.

7.7 Form of Consideration. Consideration may be paid by cash, cheque, electt@nsfer of funds,
or other cash equivalent approved by the Board.

ARTICLE 8
STOCK APPRECIATION RIGHTS

[intentionally deleted]

ARTICLE 9
SHARE PURCHASE PROGRAM

[intentionally deleted]

ARTICLE 10
RESTRICTED SHARE UNITS

[intentionally deleted]
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ARTICLE 11
DEFERRED SHARE UNITS

11.1 Grants of Deferred Share Units.The Board may grant rights féferred Share Units) to
Eligible Persons who are Employees. The Board gstegdignate the number of Deferred Share Units
granted.

11.2 Deferred Share Units.A Deferred Share Unit is the right to receive ahcgayment equal to the
Market Price of a Share on the Termination Dates Eny amount required to be withheld by applicable
law or, if applicable, one fully paid and non-assdde Share issued from treasury.

11.3 Terms of Deferred Share Units.Deferred Share Units shall be granted on suchstasshall be
determined by the Board and set out in the awardemgent. Without limiting the generality of the
forgoing, subject to the provisions of the Plarg Board shall, in its sole discretion and from titoe
time, determine the Eligible Persons to whom gramits be made based on its assessment, for each
Participant, of the anticipated contribution of Isugligible Person to the success of the Corporatidn
such time, the Board shall also determine, in cotiore with each grant, the effective date therdio,
number of Deferred Share Units to be allocated, samth other terms and conditions which the Board
considers appropriate to the grant in question,whidh terms and conditions need not be identisal a
between any two grants, whether or not contemporee

11.4 Redemption of Deferred Share Units.Subject to the provisions of the Plan and award
agreement, a Deferred Share Unit held by a Paatitighall be redeemed by the Corporation on the
Payout Date, unless otherwise agreed to betwee@dhmration and a Participant.

ARTICLE 12
OTHER AWARDS

[intentionally deleted]

ARTICLE 13
AMENDMENT PROCEDURE

13.1 Amendment Procedure.The Corporation retains the right to amend or beate the terms and
conditions of the Plan by resolution of the Bodfdrequired, any amendments shall be subject to the
prior consent of any applicable regulatory bodiesluding the Exchange. Any amendment to the Plan
shall take effect with respect to all outstandingatds on the date of, and all Awards granted afier,
effective date of such amendment, provided thahénevent any amendment materially and adversely
effects any outstanding Options it may apply tchsogtstanding Awards only with the mutual consdnt o
the Corporation and the Participant to whom sucladls have been granted. The Board shall have the
power and authority to approve amendments relatinge Plan or to Awards, without further approwefl

the shareholders of the Corporation, includingftlewing non-exhaustive list of such amendments:

(@ altering, extending or accelerating the terms amdlitions of vesting of any Awards;

(b) amending the termination provisions of an Award,iclthamendment shall include
determining that any provisions of Article 5 comuag the effect of the Participant
ceasing to be an Eligible Person shall not applafty reason acceptable to the Board;

(© accelerating the expiry of the Fixed Term of anyi@p



(d)
(€)

(f)

(9)

(h)

(i)
()
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determining adjustments pursuant to Article 6 hireo

amending the definitions contained within the Plartluding but not limited to the
definition of “Eligible Person” under the Plan eptas provided in Section 13.2(e);

amending or modifying the mechanics of exerciseedemption of the Awards as set
forth in the Plan;

effecting amendments of a “housekeeping” naturdudicg, without limiting the
generality of the foregoing, any amendment for pligpose of curing any ambiguity,
error, inconsistency or omission in or from therPla

effecting amendments necessary to comply with thevigions of applicable laws
(including, without limitation, the rules, regulatis and policies of the Exchange);

effecting amendments respecting the administraifahe Plan; and

effecting amendments necessary to suspend or t&tertine Plan.

13.2 Shareholder Approval. Notwithstanding the foregoing, approval of the rehalders of the

Corporation shall be required for the following égpof amendments:

(@)

(b)

(c)
(d)

(e)

(f)

(9)
(h)

increasing the number of Shares issuable underPtha, except such increase by
operation of Section 4.1 and in the event of ansidjent contemplated by Article 6;

amending the Plan which amendment could resulénaiggregate number of Shares of
the Corporation issued to Insiders within any abjeyéar period under the Plan together
with any other security-based compensation arrapgénor issuable to Insiders at any
time under the Plan together with any other seglndised compensation arrangement,
exceeding ten percent (10%) of the issued andandstg Shares;

extending the Fixed Term of an Option;

except as permitted pursuant to Article 6, redudimg Option Price of an Option or
cancelling an Option and replacing such Option vaittower Option Price under such
replacement Option, provided that, reducing theigdpPrice of an Option held by an
Insider or cancelling an Option held by an Insided replacing such with a lower Option
Price shall not be effective until disinterestedreiolder approval has been obtained;

amending the listed categories contained in thimitieh of “Eligible Persons” hereunder
which would have the potential of broadening oréasing participation in the Plan by
Insiders;

extending the term (fixed or otherwise) of an Optield by an Insider beyond the expiry
of the original Fixed Term of the Option;

amending Section 13.1 hereof and this Section E3\@;
making any amendments required to be approved arekblders under applicable law

(including, without limitation, pursuant to the esl regulations and policies of the
Exchange).
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Where required by the policies of the Exchange stteeholder approval required by this Section
13.2 shall be by the majority vote of the shareiddof the Corporation excluding any votes cast by
Insiders who are entitled to participate as EligiBersons under the Plan or who will specificaéyndfit
from the proposed amendment.

13.3 Conflict. In the event of any conflict between Sections l&hfl Section 13.2, the latter shall
prevail to the extent of the conflict.

ARTICLE 14
GENERAL

14.1 No Rights as ShareholderThe holder of an Award shall not have any riglgsiahareholder of
the Corporation with respect to any Shares covbyeslich Award until such holder shall have exertise
or redeemed such Award and been issued Sharesdndaace with the terms of the Plan (including
tender of payment in full of the Option Price okthares in respect of which an Option is being
exercised) and the Corporation shall issue suclneSha the Participant in accordance with the tesins
the Plan in those circumstances.

14.2 No Rights Conferred.

(a) Nothing contained in this Plan or any Award shalhfer upon any Participant any right
with respect continuance as a Director, Officer plyee, or Consultant or Management
Company Employee of the Corporation or its Afféigt or interfere in any way with the
right of the Corporation or its Affiliates to temdte the Participant's employment at any
time.

(b) Nothing contained in this Plan or any Award shalhfer on any Participant who is not a
Director, Officer, Employee, or Consultant or Maeagnt Company Employee any
right to continue providing ongoing services to @erporation or its Affiliates or affect
in any way the right of the Corporation or its Aifftes to determine to terminate his, her
or its contract at any time.

14.3 Tax Conseguencesdlt is the responsibility of the Participant to qalete and file any tax returns
which may be required under any applicable tax haitlsin the periods specified in those laws assalte

of the Participant’s participation in the Plan. T@erporation shall not be responsible for any tax
consequences to the Participant as a result oP#nicipant’'s participation in the Plan. The Pépant
shall remain responsible at all times for payiny &deral, provincial, local and foreign income or
employment tax due with respect to any Award, dredQorporation shall not be liable for any interast
penalty that a Participant incurs by failing to mdiknely payments of tax.

14.4 Withholding Requirements. Prior to the delivery of any Shares or cash pursta the grant,
exercise, vesting, or settlement of an Award, tbepGration shall have the power and the right wude

or withhold, or to require a Participant to renttthe Corporation, an amount sufficient to satisfly
federal, provincial, local and foreign taxes thHa Corporation determines is required to be witthhel
comply with applicable laws. The Corporation stm#ke any withholdings or deductions in respect of
taxes as required by law or the interpretationdmiaistration thereof. The Corporation shall beitka

to make arrangements to sell a sufficient numbeSludres to be issued pursuant to the exercise of an
Award to fund the payment and remittance of sugkddhat are required to be deducted or withhetd an
any associated costs (including brokerage fees).
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14.5 No Representation.The Corporation makes no representation or warranto the future market
value of any Shares issued in accordance withritnagions of the Plan.

14.6 Blackout Policy Restrictions. Awards shall be subject to the Corporation’s iasiglading policy
as may be in effect from time to time, includingy &lack-out Period, trading prohibition or requirent
to obtain mandatory pre-clearance of a transaction.

14.7 Governing Law. This Plan shall be governed by and construed aordance with the laws of
the Province of Ontario and the laws of Canadaiegiple therein.

14.8 Severance.lf any provision of this Plan or any agreementeezd into pursuant to this Plan
contravenes any law or any order, policy, by-lawregulation of any regulatory body or Exchange
having authority over the Corporation or this Pfaen such provision shall be deemed to be amemded t
the extent required to bring such provision intomptance therewith.

ARTICLE 15
SHAREHOLDER AND REGULATORY APPROVAL

15.1 This Plan shall be subject to the approval of thereholders of the Corporation to be given by a
resolution passed at a meeting of the sharehotdaéte Corporation, and to acceptance by the Exgdan
and any other relevant regulatory authority. Anyakds granted hereunder prior to such approval and
acceptance (other than grants made under the Plaas prior to the effective date of the Plan) Isbel
conditional upon such approval and acceptance lugirggn, and no such Awards may be exercised unless
and until such approval and acceptance is giverackeordance with the rules of the TSX Venture
Exchange every year after the Plan becomes eféectihe Plan and all unallocated Awards must be
approved by (i) a majority of the members of thealband (ii) an ordinary resolution of the holdefs
Shares.



APPENDIX “B”
INCENTIVE PLAN RESOLUTION
“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT:

1. the amended and restated long-term equity ineemian of The Westaim Corporation (the
“Corporation”) attached as Appendix “A” to the Corporation’s magement information circular dated
April 8, 2013 (the Incentive Plan’), which plan was approved by the board of direstof the
Corporation on December 20, 2012, be and is herebfirmed, ratified and approved in replacement of
all other equity incentive plans of the Corporation

2. that number of common shares in the capitahefGorporation that are issuable pursuant to the
Incentive Plan are hereby allotted, set aside asérved for issuance pursuant thereto;

3. and any one director or officer of the Corpanatis hereby authorized and directed, acting for, i
the name of and on behalf of the Corporation, tecate or cause to be executed, under the seakof th
Corporation or otherwise, and to deliver or to eats be delivered, all such other documents and
instruments, and to do or cause to be done alt stlgh acts and things, as in the opinion of suiEctbr

or officer of the Corporation may be necessary esirdble to carry out the intent of the foregoing
resolutions, such necessity to be conclusively enceéd by the execution and delivery of any such
documents or instruments or the taking of any swtions.”



APPENDIX “C”
CONSOLIDATION RESOLUTION
“BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1. subject to approval of the TSX Venture Exchafibe “TSXV”), The Westaim Corporation (the
“Corporation”) is hereby authorized to amend its Articles tosalidate all of the issued and outstanding
common shares in the capital of the Corporatioe (fiommon Share$) on the basis of one post-
consolidation Common Share for every 50 pre-codatitbtn Common Shares, or such other consolidation
ratio that the directors of the Corporation deemessary in order for the Corporation to meet itslipu
distribution requirements post-consolidation purgua TSXV policies, provided that such ratio shzl

no greater than one post-consolidation Common Slearevery 100 pre-consolidation Common Shares
(the “Consolidation”). No fractional Common Share will be issued thg humber of Common Shares to
be received by a shareholder shall be rounded dowe nearest whole Common Share in the event that
such shareholder would otherwise be entitled teivecfractional Common Shares;

2. any one director or officer of the Corporatisrhereby authorized and directed, acting for, & th
name of and on behalf of the Corporation, to exeart cause to be executed, under the seal of the
Corporation or otherwise, and to deliver or to eatis be delivered, all such other documents and
instruments, and to do or cause to be done all stlgh acts and things, as in the opinion of sudctbr

or officer of the Corporation may be necessary esirdble to carry out the intent of the foregoing
resolution, including, without limitation, the det@nation of the record date in connection with the
Consolidation, the determination of the effectiatedof the Consolidation and the delivery of thddles

of Amendment in the prescribed form to the regisappointed under thBusiness Corporations Act
(Alberta) (the Act”), to be conclusively evidenced by the executiod delivery of any such documents
or instruments or the taking of any such actions|, a

3. notwithstanding the foregoing, the directorsttud Corporation are hereby authorized, without
further approval of or notice to the shareholddrghe Corporation, to revoke this special resolutid
any time before a certificate of amendment in restieereof is endorsed by the registrar appointeteu
the Act and for greater certainty, this speciabhetson shall be revoked if the TSXV does not conde
the proposed Consolidation.”



APPENDIX “D”
BY-LAW AMENDMENT

2.7 Nomination of Directors: Subject to the provisions of the Act and the ag8clof the
Corporation, only persons who are nominated in @me with the following procedures shall be
eligible for election as directors of the Corparati Nominations of an individual for election tceth
board may be made at any annual general meetirghafeholders, or at any special meeting of
shareholders if one of the purposes for which suebting was called is the election of directorshef
Corporation:

(a) by or at the discretion of the board or an autteatiafficer of the Corporation, including pursuant
to a notice of meeting;

(b) by or at the direction or request of one or morarsholders pursuant to a proposal made in
accordance with the provisions of the Act or a rgitjan to call a shareholders meeting made in
accordance with the provisions of the Act; or

(© by any person (aNominating Shareholder’) who, (i) at the close of business on the datéhef
giving of the notice provided for below in this $en 2.7 and on the record date for notice of
such meeting, is entered in the securities regestea holder of one or more shares carrying the
right to vote at such meeting or who beneficialyns shares that are entitled to be voted at such
meeting, and (ii) complies with the notice proceduset forth below in this Section 2.7.

In addition to any other applicable requirements, & nomination to be made by a Nominating
Shareholder, the Nominating Shareholder must haxndimely notice thereof in proper written form t
the Chief Financial Officer of the Corporation hetregistered office of the Corporation in accoogan
with this Section 2.7.

To be timely, a Nominating Shareholder’s noticehte Chief Financial Officer of the Corporation must
be made:

(@) in the case of an annual general meeting of shitets) not less than 30 nor more than 65 days
prior to the date of the annual general meetinghafreholders; provided, however, that in the
event that the annual general meeting of sharetwlddo be held on a date that is less than 50
days after the date on which the initial Public Aancement (as defined below) of the date of the
annual general meeting of shareholders was madieecrny the Nominating Shareholder may be
made not later than the close of business on tfeda@ following such Public Announcement;
and

(b) in the case of a special meeting of shareholdatsishnot also an annual general meeting but is
called for the purpose of electing directors of @arporation (whether or not called for other
purposes), not later than the close of businestherls' day following the day on which the
initial Public Announcement of the special meetirighareholders was made.

Notwithstanding the foregoing, the board may, m sble discretion, waive any requirement in this
Section 2.7. In no event shall any adjournment astgonement of a meeting of shareholders of the
Corporation or the announcement thereof commenoewatime period for the giving of a Nominating
Shareholder's notice.
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To be in proper written form, a Nominating Shareleols notice to the Chief Financial Officer of the
Corporation must set forth:

(@) as to each individual whom the Nominating Sharedmofgtoposes to nominate for election as a

director:
® his or her name, age, business address and residddress;
(i) his or her principal occupation or employment;

(iii) the class or series and number of shares in thitacah the Corporation which are
controlled or over which direction is exercisedgedily or indirectly, or which are owned
beneficially or of record by him or her as of thecard date for the meeting of
shareholders (if such date shall then have beenenadlicly available by the
Corporation and shall have occurred) and as ofitite of such notice;

(iv) a statement as to whether he or she would be “ext#gnt” of the Corporation (within
the meaning of Sections 1.4 and 1.5 of Nationdtumsent 52-110 Audit Committeesf
the Canadian Securities Administrators, as suchigoms may amended from time to
time) if elected as a director of the Corporatioswch meeting and the reasons and basis
for such determination; and

(v) any other information relating to him or her thatuld be required to be disclosed in a
dissident's proxy circular in connection with sidiions of proxies for election of
directors pursuant to the Act and Applicable SemsiLaws (as defined below); and

(b) as to the Nominating Shareholder giving the notice:

(1) any proxy, contract, arrangement, understandingelationship pursuant to which such
Nominating Shareholder has the right to vote aryeshin the capital of the Corporation;

(i) any other information relating to such Nominatinta&holder that would be required to
be made in a dissident's proxy circular in conmectivith solicitations of proxies for
election of directors pursuant to the Act and Apgdtle Securities Laws; and

(iii) the class or series and number of shares in thi#acabh the Corporation which are
controlled or over which direction is exercisedgedily or indirectly, or which are owned
beneficially or of record by the Nominating Shareleo as of the record date for the
meeting of shareholders (if such date shall thes leeen made publicly available by the
Corporation and shall have occurred) and as ofiétte of such notice.

The Corporation may require any proposed nomindartosh such other information as may reasonably
be required by the Corporation to determine thgilslity of such proposed nominee to serve as an
independent director of the Corporation or thatld¢obe material to a reasonable shareholder's
understanding of the independence, or lack theodafiich proposed nominee.

No individual shall be eligible for election as #&edtor of the Corporation unless nominated in
accordance with the provisions of this Section provided, however, that nothing in this Sectior 2.
shall be deemed to preclude discussions by a stideshof the Corporation (as distinct from the
nomination of directors) at a meeting of shareh@ldé any matter in respect of which it would hiesn
entitled to submit a proposal pursuant to the mionis of the Act. The chairman of the meeting shall
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have the power and duty to determine whether a matioh was made in accordance with the procedures
set forth in the foregoing provisions and, if ansogmsed nomination is not determined to be in

compliance with such foregoing provisions, to dexldhat such defective nomination shall be

disregarded.

For purposes of this Section 2.7:

(@) “Applicable Securities Law$ means the applicable securities legislation o€heaelevant
province and territory of Canada, as amended fiora to time, the rules, regulations and forms
made or promulgated under any such statute angubkshed national instruments, multilateral
instruments, policies, statements, bulletins antices of the securities commission and similar
regulatory authority of each province and territofy\Canada; and

(b) “Public Announcement shall mean disclosure in a press release repdyed national news
service in Canada, or in a document publicly filmdthe Corporation under its profile on the
System of Electronic Document Analysis and Retlievavww.sedar.com.

Notwithstanding any other provision of the by-lawstice given to the Chief Financial Officer of the
Corporation pursuant to this Section 2.7 may ondy diven by personal delivery or by facsimile
transmission, and shall be deemed to have been givé made only at the time it is served by pellsona
delivery or sent by facsimile transmission (proddbat receipt of confirmation of such transmisdias
been received) to the Chief Financial Officer af tborporation at the address of the registeredeoff

the Corporation; provided, that if such deliveryt@nsmission is made on a day which is not a lessin
day or later than 5:00 p.m. (Toronto time) on a edyich is a business day, then such delivery or
transmission shall be deemed to have been made®ubsequent day that is a business day.



APPENDIX “E”
BY-LAW AMENDMENT RESOLUTION
“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT:
1. the amendment to the general by-law of The VifasBorporation (the Corporation”) attached
as Appendix “C” to the Corporation’s managemenbiinfation circular dated April 8, 2013 (th8y-

Law”), which amendment was approved by the board refctiors of the Corporation on April 1, 2013, be
and is hereby confirmed, ratified and approved;

2. the restatement of the By-Law to reflect theefiming amendment be and is hereby authorized;
and
3. and any one director or officer of the Corparnatis hereby authorized and directed, acting for, i

the name of and on behalf of the Corporation, tecate or cause to be executed, under the seakof th
Corporation or otherwise, and to deliver or to eatis be delivered, all such other documents and
instruments, and to do or cause to be done all stlgh acts and things, as in the opinion of suectbr

or officer of the Corporation may be necessary esirdble to carry out the intent of the foregoing
resolutions, such necessity to be conclusively endéd by the execution and delivery of any such
documents or instruments or the taking of any swtions.”



APPENDIX “F”
THE WESTAIM CORPORATION
AUDIT COMMITTEE CHARTER
(Revised February 2013)

A. Overview and Mandate

The Audit Committee (theCommittee”) is responsible to the Board of Directors (th&oard”) of The
Westaim Corporation (theCorporation”). The Committee shall review the annual consubd
financial statements of the Corporation and shefiort thereon to the Board before such annual
consolidated financial statements are approvedhieyBoard, and shall oversee the accounting and
financial reporting processes of the Corporatiom dne audits of the financial statements of the
Corporation. The Committee also shall perform fttheties as described under “Duties and
Responsibilities” below.

The Committee, in its capacity as a committee & Board, shall be directly responsible for the
appointment, compensation, retention and oversifjtiie work of any registered public accountingnfir
engaged (including for the resolution of disagreetsidetween management and the auditor regarding
financial reporting) for the purpose of preparingigsuing an audit report or performing other audit
review or attest services for the Corporation (theditor”), and each auditor must report directly to the
Committee.

It is recognized that the Committee will be actordy within the terms of reference set out hereid &
is not intended that the Committee shall usurpdrtiie powers or responsibilities of the Board etsosit
in theBusiness Corporations A¢Alberta) and/or the By-laws of the Corporation.

The Committee may engage independent counsel er atlvisors as it determines necessary to carry out
its duties.

The Corporation shall provide for appropriate funglias determined by the Committee in its capaxsty
a committee of the Board, for payment of:

a. compensation to any auditor;

b. compensation to any independent counsel or edersployed by the Committee pursuant to this
charter; and

C. ordinary administrative expenses of the Commitkat are necessary or appropriate in respect of
the performance by the Committee of its duties.

B. Membership and Attendance at Meetings

1. The members of the Committee shall consist of eaef than three (3) members each of whom
shall be a director of the Corporation.

2. A majority of members of the Committee shall badest Canadians.

3. A majority of members of the Committee shall satidfe independence requirements applicable
to members of audit committees under National imsémt 52-110 -Audit Committeesf certain
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of the Canadian Securities Administrators and ¢yglirements of any other applicable legislation
or stock exchange rules, subject to any exemptaneelief that may be granted from such
requirements.

Each member of the Committee shall have, or sltajlige within a reasonable time following
appointment to the Committee, the ability to read anderstand a set of financial statements that
present a breadth and level of complexity of actingnssues that are generally comparable to
the breadth and complexity of the issues that eamsanably be expected to be raised by the
Corporation’s financial statements.

The Chairman of the Committee shall be appointethbyBoard and shall be responsible for the
overall operation of the Committee.

Members shall serve one-year terms and may sengecative terms.

The auditor of the Corporation is entitled to reeanotice of every meeting of the Committee and
be heard thereat.

In its discharge of its responsibilities and duses out herein, the Committee shall have free and
unrestricted access at all times, either direatlthoough its duly appointed representatives, & th
relevant accounting books, records and system&eiCorporation and shall discuss with the
officers of the Corporation such books, recordssteys and other matters considered
appropriate.

Duties and Responsibilities

The Committee shall fulfill the following dutiesising from its mandate set out above:

Review and assess the adequacy of this chartemamaual basis, or more often if deemed
appropriate.

Review the annual consolidated financial statemehtthe Corporation and the notes thereto
following the examination thereof by the auditodgorior to their approval by the Board and
report to the Board thereon.

Review and approve the quarterly financial statdmamotes thereto and quarterly management
discussion and analysis (MD&A) and related predsases of the Corporation prior to their
release.

Review the annual MD&A, and other public disclosgd@uments and related press releases,
including any prospectus prior to their approvaliy directors.

Review, and approve, the planned scope of the eadion of the annual and quarterly
consolidated financial statements and all relatetitactivities by the auditor of the Corporation,
including expected related audit fees.

Review the accounting principles and practicesegmapplied and followed by the Corporation
during the fiscal year and any significant chanfyjes those applied and followed during the
previous year.
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Review the adequacy of the systems of internal wttdny and audit policies, practices and
controls established by the Corporation, and dsedth the auditor the results of its reviews and
reports.

Review all litigation and claims involving or agatnthe Corporation which could materially
adversely affect its financial position and whible faauditor or any officer of the Corporation may
refer to the Committee.

Ensure the auditor’s ultimate accountability to Baard and the Committee as representatives of
the shareholders and as such representatives,ataate the performance of the auditor and

review and report to the directors regarding thenination and the remuneration and other

material terms of the engagement of the auditad, the performance by the auditor thereunder,

and to recommend to the shareholders the reappemton replacement of the auditor.

Ensure that the auditor submits on a periodic hasiee Committee, a formal written statement
delineating all relationships between the audited ¢he Corporation, consistent with Canadian
auditor independence standards, and to review stetement and to actively engage in a
dialogue with the auditor with respect to any diseld or undisclosed relationships or services
that may impact on the objectivity and independesicthe auditor, and to review the statement
and the dialogue with the Board of Directors andomemend to the Board of Directors
appropriate action to ensure the independencesdutitor.

Provide a line of communication between the audimd the Board, and communicate directly
with the auditor and with any internal auditor & tCorporation.

Meet with the auditor at least once per quarteheout management present to allow a candid
discussion regarding any concerns the auditor meaye hand to resolve any disagreements
between the auditor and management regarding thgo@ion’s financial reporting.

Review and pre-approve non-audit services provigethe auditor.

Review and approve hiring policies regarding pagnemployees, and former partners and
employees of the present and former external angditiothe Corporation.

Review any internal audit plan and review all réparising from any such internal audit activity.

Approve the Corporation’s Disclosure Policy andeavand assess the adequacy of the policy on
an annual basis, or more often if deemed appr@priat

Review and approve all “related party” transactjioms defined by the rules of the applicable
regulatory authorities.

Review the status of taxation matters of the Catian and its major subsidiaries.

Review the short term investment strategies respgtite cash balance of the Corporation.
Review the hedging strategies of the Corporation.

Review the adequacy of all insurance policies nad@netd by the Corporation.

Establish procedures for:
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a. the receipt, retention, and treatment of complaieteived by the Corporation regarding
accounting, internal accounting controls, or aaditnatters; and

b. the confidential, anonymous submission by employafethe Corporation of concerns
regarding questionable accounting or auditing matte

Review regular reports from management and otheith wespect to the Corporation’s
compliance with laws and regulations having a nigténpact on the financial statements of the
Corporation.

Review annually the Corporation’s reserves withpees to environmental, health and safety
matters.

Conduct or undertake such other duties as may dperesl from time to time by any applicable
regulatory authorities, including the TSX VenturecBange or any other stock exchange.

At least annually, undertake a self assessmetieoCommittee’s performance of its duties.

Meetings

Meetings of the Committee are held as requiredaheast quarterly.

Committee meetings may be called by the CommittéairGian or by a majority of the
Committee members.

The procedures for calling, holding, conducting adgburning meetings of the Committee shall
be the same as those applicable to meetings dBdlaed. Notwithstanding such procedures, a
meeting of the Committee may also be called byettiernal auditor.

A quorum for the transaction of business at anytmgeof the Committee is a majority of
appointed members.

The Committee may invite to a meeting any officersemployees of the Corporation, legal
counsel, advisors and other persons whose atteadaoonsiders necessary or desirable in order
to carry out its responsibilities.

Meetings may be held by way of telephone confereade

A written resolution signed by all Committee mensbentitled to vote on that resolution at a
meeting of the Committee is as valid as one paasadCommittee meeting.

The Corporate Secretary will ensure that minuteghef proceedings of all meetings of the
Committee are maintained and available to the Badueh requested.

Reporting

The Committee shall report on its review of theiatdconsolidated financial statements of the
Corporation to the Board prior to the approvalinffcial statements by the Board. In addition,
the Chairman of the Committee shall, when deemeckssary or when requested by the
Chairman of the Board, report to the Board frometitm time on the activities of the Committee.
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