NOTICE AND MANAGEMENT INFORMATION CIRCULAR
FOR THE
SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON AUGUST 31, 2015

The special meeting will be held at 10 a.m. (Vancouver time) on Monday, August 31, 2015 at 1100-355
Burrard Street, Vancouver, British Columbia.
Please read this document and the accompanying materials carefully. These materials are important and
require your immediate attention. As a shareholder of Western Lithium USA Corporation, you have the right
to vote your shares, either by proxy or in person, on a resolution regarding the proposed acquisition of
Lithium Americas Corporation and certain other matters described herein.
If you have any questions about these materials or the matters to which they refer, please contact Laurel Hill
Advisory Group, our proxy solicitation agent by telephone at 1-877-452-7184 toll free in North America and
at 1-416-304-0211 for collect calls outside of North America or by email at assistance@laurelhill.com

JULY 30, 2015

YOUR VOTE IS IMPORTANT, PLEASE VOTE TODAY.

LETTER TO SHAREHOLDERS
July 30, 2015
Dear WLC Shareholder,
You are invited to attend a special meeting (the “WLC Meeting”) of holders (the “WLC Shareholders”) of
common shares (each, a “WLC Share”) of Western Lithium USA Corporation (“WLC” or the “Company”) to be
held at 1100 – 355 Burrard Street, Vancouver, British Columbia, Canada, on August 31, 2015 at 10:00 a.m.
(Vancouver time) to consider approving: (i) the proposed acquisition, by WLC, of all of the outstanding common
shares of Lithium Americas Corp. (“LAC”); and (ii) the issue of WLC Shares upon the conversion of subscription
receipts previously issued to BCP Innovation PTE. Ltd., on a private placement basis.
Acquisition of Lithium Americas Corp.
At the WLC Meeting, you will be asked to consider and, if thought advisable, approve, with or without variation, an
ordinary resolution, approving the issue of WLC Shares to securityholders of LAC in connection with the acquisition by
WLC of all of the outstanding common shares of LAC (the “Arrangement”) pursuant to an arrangement agreement
between LAC and WLC dated June 30, 2015 (as it may be amended from time to time, the “Arrangement
Agreement”).
Under the Arrangement, as more particularly described in the accompanying management information circular and
joint supplement thereto (together, the “Circular”), each common share of LAC (each, a “LAC Share”) will be
exchanged for 0.789 of a WLC Share. As a result, as of the date hereof a total of approximately 130,870,313 WLC
Shares are expected to be issued pursuant to the Arrangement and immediately following completion of the
Arrangement and former LAC securityholders are anticipated to hold approximately 49.85% of the issued and
outstanding WLC Shares.
Upon completion of the Arrangement, the combined company will be led by WLC’s current Chief Executive
Officer, Jay Chmelauskas and the board of directors shall be comprised of current management and board members
of each of WLC and LAC.
We believe that the combination of LAC and WLC will create a combined entity with an orderly production
timeline, technological, political and geographic diversification, two large, low-cost lithium projects offering
potential investors a “pure” lithium play, an enhanced management team and increased market capitalization and
liquidity.
Pursuant to the policies of the TSX, in order for the Arrangement to proceed, an ordinary resolution approving the
issuance of WLC Shares in connection with the Arrangement (the “LAC Acquisition Resolution”) must be
approved by at least a majority of the votes cast at the WLC Meeting by the WLC Shareholders present in person or
by proxy at the WLC Meeting. The completion of the Arrangement is also subject to certain conditions, including,
among others: receipt of the approval of the Ontario Superior Court of Justice (Commercial List); the approval of
the Arrangement by (i) at least two-thirds of the votes cast by LAC shareholders; (ii) at least a simple majority of the
votes cast by “minority” holders of LAC shares; and (iii) the holder of the LAC special share, in each case, present
in person or by proxy at a meeting of such holders; and the approval of the issuance of LAC shares in satisfaction of
certain change of control payments otherwise payable by LAC in cash to certain executive officers by at least a
majority of the votes cast by LAC shareholders (excluding the votes cast by certain executive officers of LAC)
present in person or by proxy at a meeting of such holders. In addition to shareholder and court approvals, the
Arrangement is subject to certain other closing conditions customary in transactions of this nature. If all conditions
specified in the Arrangement Agreement are satisfied or waived, it is anticipated that the Arrangement will become
effective on or about September 4, 2015.
Dundee Capital Markets (“Dundee”), a division of Dundee Securities Ltd., has provided the board of directors of
WLC (the “WLC Board”) with its opinion that, as of June 30, 2015, and based upon and subject to the assumptions,
limitations and qualifications set forth in such opinion, the consideration to be paid by WLC under the Arrangement
is fair, from a financial point of view, to the WLC Shareholders.

After careful consideration, the WLC Board has unanimously determined that the Arrangement is in the best
interest of WLC and has unanimously approved the Arrangement and recommends that WLC Shareholders
vote FOR the LAC Acquisition Resolution. In making its recommendation, the WLC Board considered a
number of factors as described in the Circular under the heading “Reasons for the WLC Board
Recommendation” including the aforementioned fairness opinion.
All of the directors and executive officers of WLC, holding in aggregate 4,290,199 WLC Shares (representing
approximately 3.3% of the WLC Shares eligible to vote at the WLC Meeting) have entered into voting support
agreements with LAC pursuant to which they have agreed to vote in favour of the LAC Acquisition Resolution and
to otherwise support the Arrangement.
Private Placement
On June 24, 2015, the Company entered into an investment/subscription agreement (as amended, the “Subscription
Agreement”) with BCP Innovation PTE. Ltd. (the “Subscriber”). Pursuant to the Subscription Agreement, on
July 20, 2015, the Company issued an aggregate of 9,214,211 subscription receipts (the “Subscription Receipts”) to
the Subscriber at a price of U.S.$0.54264 per Subscription Receipt, on a private placement basis (the “Private
Placement”), for gross proceeds to the Company of U.S.$5 million. These proceeds are being held in escrow,
pursuant to the terms of a subscription receipt agreement dated July 20, 2015 among the Company, the Subscriber
and Computershare Trust Company of Canada, as subscription receipt agent.
Each Subscription Receipt automatically converts into 1.09375 WLC Shares upon satisfaction of certain release
conditions. Specifically, 2,764,263 Subscription Receipts will convert into WLC Shares upon approval of the
Private Placement Resolution (as defined below) on or before September 14, 2015 and the balance of the
Subscription Receipts will convert upon approval of the Private Placement Resolution and satisfaction of certain
other performance related conditions on or before September 30, 2015. Upon satisfaction of said release conditions,
the proceeds derived therefrom shall be released to the Company. In the event such conditions are not satisfied by
the deadline therefor, the proceeds derived therefrom will be returned to the Subscriber and the applicable
Subscription Receipts will be cancelled.
Pursuant to the policies of the TSX, an ordinary resolution approving the issuance of the WLC Shares issuable upon
conversion of the Subscription Receipts (the “Private Placement Resolution”) must be approved by at least a
majority of the votes cast at the WLC Meeting by the WLC Shareholders present in person or by proxy at the WLC
Meeting.
The WLC Board has unanimously approved the Private Placement and recommends that WLC Shareholders
vote FOR the Private Placement Resolution.
General
The Private Placement is not conditional on the Arrangement and the Arrangement is not conditional on the Private
Placement. If the Private Placement Resolution is not approved, but the LAC Acquisition Resolution is, then subject
to the fulfillment of the remaining conditions, the Arrangement will proceed. Similarly, If the LAC Acquisition
Resolution is not approved, but the Private Placement Resolution is, then subject to the fulfillment of the remaining
conditions, the Private Placement will proceed.
The Circular and the documents incorporated by reference therein contain a detailed description of the Arrangement
and the Private Placement and other information relating to LAC and WLC. We urge you to consider carefully all of
the information in the Circular and the documents incorporated by reference therein. If you require assistance,
consult your financial, legal or other professional advisors. If you have any questions, you may contact WLC’s
proxy solicitation agent, Laurel Hill Advisory Group toll-free in North America at 1-877-452-7184 or collect call
outside North America at 416-304-0211 or by email at assistance@laurelhill.com.
It is very important that your WLC Shares be represented at the WLC Meeting. If you are a registered WLC
Shareholder, we urge you to complete, date and execute the enclosed form of proxy in accordance with the
instructions set out therein and deliver it to Computershare Investor Services Inc. at 8th floor, 100 University
Avenue, Toronto, Ontario M5J 2Y1 by 10:00 a.m. (Vancouver time) on Thursday, August 27, 2015 (or not less than

two Business Days prior to such adjourned or postponed meeting), to ensure that your WLC Shares will be voted at
the WLC Meeting. If you hold your WLC Shares through a broker or other intermediary, you should follow the
instructions provided by your broker or other intermediary to vote your WLC Shares at the WLC Meeting.
An electronic copy of the enclosed Circular is available on WLC’s website at www.westernlithium.com and on
SEDAR at www.sedar.com.
On behalf of the WLC Board, I would like to express our gratitude for the support our shareholders have
demonstrated with respect to our decision to move forward with the proposed Arrangement with LAC and with the
Private Placement.
We look forward to seeing you at the WLC Meeting.
Yours sincerely,
(signed) “Jay Chmelauskas”
Jay Chmelauskas
President, CEO and Director

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that a special meeting (the “WLC Meeting”) of the shareholders of Western Lithium
USA Corporation (the “Company” or “WLC”) will be held on Monday, August 31, 2015 at 10:00 a.m. (Vancouver
time), at 1100 – 355 Burrard Street, Vancouver, British Columbia, Canada for the following purposes:
1. to consider and, if deemed advisable, pass, with or without variation, an ordinary resolution, the full text
of which is annexed to the accompanying management information circular and joint supplement thereto
(together, the “Circular”) as Appendix “A”, authorizing WLC to issue such number of common shares in
the capital of the Company (the “WLC Shares”) as is necessary to acquire all of the outstanding common
shares of Lithium Americas Corp. (“LAC”) pursuant to an arrangement agreement dated June 30, 2015
between the Company and LAC, (as it may be amended from time to time, the “Arrangement
Agreement”), all as more particularly described in the Circular;
2. to consider and, if deemed advisable, pass, with or without variation, an ordinary resolution, the full text
of which is annexed to the Circular as Appendix “B”, authorizing WLC to issue up to 10,078,043 WLC
Shares upon the conversion of previously issued subscription receipts and such number of additional
WLC Shares as become issuable pursuant to the “down-round” adjustment provisions of such subscription
receipts, all as more particularly described in the Circular; and
3. to transact such further and other business as may be properly brought before the WLC Meeting or any
postponement or adjournment thereof.
The accompanying Circular provides additional information relating to the matters to be dealt with at the WLC
Meeting and forms part of this notice.
The board of directors of WLC has fixed the close of business on Monday, July 27, 2015 as the record date (the
“Record Date”) for the determination of shareholders entitled to notice of, and to vote at, the WLC Meeting or any
adjournment or postponement thereof. Only shareholders whose names have been entered in the register of
shareholders as of the close of business on the Record Date will be entitled to receive notice of and to vote at the
WLC Meeting.
It is desirable that as many WLC Shares as possible be represented at the WLC Meeting. Registered WLC
shareholders unable to attend the WLC Meeting are urged to complete, date and execute the enclosed form of
proxy in accordance with the instructions set out therein and deliver it to Computershare Investor Services Inc. at 8th
floor, 100 University Avenue, Toronto, Ontario M5J 2Y1 by 10:00 a.m. (Vancouver time) on Thursday, August 27,
2015 (or not less than two Business Days prior to such adjourned or postponed meeting). Voting by proxy will
ensure that your vote will be counted if you are unable to attend the WLC Meeting in person.
Non-registered shareholders (beneficial owners) should complete and return the voting instruction form or proxy
provided to them by their broker or other intermediary in accordance with the specific instructions, and by the
deadline specified therein.

If you have any questions with regard to the procedures for voting documentation, please contact Laurel Hill
Advisory Group, our proxy solicitation agent, by telephone at 1-877-452-7184 toll-free in North America and at
416-304-0211 for collect calls outside of North America or by email at assistance@laurelhill.com.
DATED at the City of Vancouver, British Columbia, the 30th day of July, 2015.
BY ORDER OF THE BOARD OF DIRECTORS

WESTERN LITHIUM USA CORPORATION
(signed) “Jay Chmelauskas”
Jay Chmelauskas
President, CEO and Director
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GLOSSARY OF TERMS
In this Circular, unless there is something in the subject matter inconsistent therewith, the following terms shall have
the respective meanings set out below, words importing the singular number shall include the plural and vice versa
and words importing any gender shall include all genders.
“1933 Act” means the United States Securities Act of 1933, as amended and the rules and regulations promulgated
thereunder;
“Acquisition Agreement” means any letter of intent, memorandum of understanding, agreement in principle,
acquisition agreement, merger agreement or similar agreement or understanding with respect to any Acquisition
Proposal;
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement and other
than any transaction involving only a Party and/or one or more of its wholly-owned Subsidiaries, any offer, proposal
or inquiry from any Person or group of Persons acting jointly or in concert, whether or not in writing and whether or
not delivered to the shareholders of a Party, after the date hereof relating to: (a) any acquisition or purchase, direct or
indirect, of: (i) the assets of that Party and/or one or more of its Subsidiaries that, individually or in the aggregate,
constitute 20% or more of the consolidated assets of that Party and its Subsidiaries, taken as a whole, or which
contribute 20% or more of the consolidated revenue of a Party and its Subsidiaries, taken as a whole (or any lease,
long-term supply or off-take agreement, hedging arrangement or other transaction having the same economic effect
as a sale of such assets), or (ii) 20% or more of the issued and outstanding voting or equity securities of that Party or
any one or more of its Subsidiaries that, individually or in the aggregate, contribute 20% or more of the consolidated
revenues or constitute 20% or more of the consolidated assets of that Party and its Subsidiaries, taken as a whole; (b)
any take-over bid, tender offer or exchange offer that, if consummated, would result in such Person or group of
Persons beneficially owning 20% or more of the issued and outstanding voting or equity securities of any class of
voting or equity securities of that Party; or (c) any plan of arrangement, merger, amalgamation, consolidation, share
exchange, business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction
involving that Party or any of its Subsidiaries whose assets or revenues, individually or in the aggregate, constitute
20% or more of the consolidated assets or revenues, as applicable, of that Party and its Subsidiaries, taken as a
whole; in all cases, whether in a single transaction or in a series of related transactions. For the purposes of the
definition of “Superior Proposal”, reference in the definition of Acquisition Proposal to “20%” shall be deemed to
be replaced by “50%”;
“affiliate” has the meaning ascribed thereto in the Securities Act;
“allowable capital loss” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
Canadian Federal Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and
Losses”;
“Amalco” has the meaning ascribed thereto in the section of the Supplement entitled “The Arrangement –
Description of the Arrangement”;
“Amalgamation” has the meaning ascribed thereto in the section of the Supplement entitled “The Arrangement –
Description of the Arrangement”;
“Arrangement” means the arrangement of LAC under section 182(1) of the OBCA on the terms and subject to the
conditions set out in the Plan of Arrangement, subject to any amendments or variations to the Plan of Arrangement
made in accordance with the terms of the Arrangement Agreement or Section 5.1 of the Plan of Arrangement or
made at the direction of the Court in the Final Order with the consent of the Parties, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement entered into by LAC and WLC dated June 30, 2015,
including all schedules annexed thereto, together with the LAC Disclosure Letter and the WLC Disclosure Letter, as
the same may be amended, supplemented or otherwise modified from time to time in accordance with the terms
thereof;

-2“Arrangement Transactions” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
U.S. Income Tax Considerations – Certain U.S. Federal Income Tax Consequences of the Arrangement –
Characterizations of the Arrangement”;
“Articles of Arrangement” means the articles of arrangement of LAC in respect of the Arrangement required by
the OBCA to be sent to the Director after the Final Order is made, which shall be in a form and content satisfactory
to the Parties, each acting reasonably;
“Authorization” means any authorization, order, permit, approval, grant, licence, registration, consent, right,
notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award, determination, direction,
decision, decree, bylaw, rule or regulation, whether or not having the force of Law, and includes any Environmental
Permit;
“BCBCA” means the Business Corporations Act (British Columbia);
“Business Day” means any day of the year, other than a Saturday, Sunday or any statutory holiday in Toronto,
Ontario or Vancouver, British Columbia;
“Canada-U.S. Tax Convention” means the Convention Between Canada and the United States of America with
Respect to Taxes on Income and on Capital, signed September 26, 1980, as amended;
“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to
subsection 183(2) of the OBCA in respect of the Articles of Arrangement;
“Change of Control WLC Shares” has the meaning ascribed thereto in the section entitled “The Arrangement –
The Lac Acquisition Resolution”;
“CIM” has the meaning ascribed thereto in the section of the Supplement entitled “Cautionary Notice to U.S.
Shareholders Regarding Mineral Reserves and Mineral Resources”;
“Claim” means (i) any suit, action, dispute, investigation, claim, arbitration, order, summons, citation, directive,
ticket, charge, demand or prosecution, whether legal or administrative; or (ii) any appeal or application for review;
at law or in equity or by any Governmental Entity;
“Code” means the U.S. Internal Revenue Code of 1986, as amended;
“Combined Company” has the meaning ascribed thereto in the section of the Supplement entitled “Information
Concerning the Combined Company Post-Arrangement”;
“Confidentiality Agreement” means the confidentiality agreement between the Parties dated July 24, 2012, as
amended by a letter agreement dated July 24, 2014;
“Consideration” means the consideration to be received by LAC Shareholders pursuant to the Plan of Arrangement
in respect of each LAC Share that is issued and outstanding immediately prior to the Effective Time, comprising
0.789 of a WLC Share;
“Consideration Shares” means the WLC Shares to be issued in exchange for LAC Shares pursuant to the
Arrangement;
“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment, understanding,
joint venture, partnership or other right or obligation (written or oral) to which a Party or any of its Subsidiaries is a
party or by which it or any of its Subsidiaries is bound or to which any of their respective properties or assets is
subject;
“Convention” means the Canada-U.S. Income Tax Convention (1980);

-3“Court” means the Ontario Superior Court of Justice (Commercial List), or other court as applicable;
“CRA” has the meaning ascribed thereto in the section of the Supplement entitled “Certain Canadian Federal
Income Tax Considerations”;
“Depositary” means any trust company, bank or other financial institution agreed to in writing by each of the
Parties for the purpose of, among other things, exchanging certificates representing LAC Common Shares for the
Consideration in connection with the Arrangement;
“Director” means the Director appointed pursuant to section 278 of the OBCA;
“Dissent Rights” means the rights of dissent exercisable by the LAC Shareholders in respect of the Arrangement,
described in the Plan of Arrangement;
“Dissenting Resident Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
Canadian Federal Income Tax Considerations – Holders Resident in Canada – Disposition of LAC Common Shares
under the Arrangement – Dissenting Resident Holders of LAC Common Shares”;
“Dissenting Shareholder” means a registered holder of LAC Common Shares who has validly exercised Dissent
Rights and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights as of the Effective
Time, but only in respect of the LAC Common Shares in respect of which Dissent Rights are validly exercised by
such holder;
“Down-Round Issuance” has the meaning ascribed thereto in the section entitled “The Private Placement – The
Investment/Subscription Agreement – Down-Round Price Adjustment”;
“Down-Round Price” has the meaning ascribed thereto in the section entitled “The Private Placement – The
Investment/Subscription Agreement – Down-Round Price Adjustment”;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement;
“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as the Parties agree to
in writing before the Effective Date;
“Encumbrance” means any Claim, encumbrance, Lien, charge, hypothec, pledge, mortgage, title retention
agreement, security interest of any nature, adverse claim, exception, reservation, easement, right of occupation,
option, right of pre-emption, privilege or any matter capable of registration against title or any Contract to create any
of the foregoing;
“Environmental Permits” means any Permits issued or required under any Environmental Law;
“Exchange Rate” has the meaning ascribed thereto in the section entitled “The Arrangement – The Lac Acquisition
Resolution”;
“Exchange Ratio” has the meaning ascribed thereto in the section entitled “The Arrangement – The Lac Acquisition
Resolution”;
“Fair Market Value” means the volume weighted trading price of the LAC Common Shares on the TSX for the 5
day period immediately prior to the Effective Date;
“Final Order” means an order of the Court pursuant to section 182 of the OBCA, in a form acceptable to each of
the Parties, acting reasonably, approving the Arrangement, as such order may be amended by the Court (with the
consent of the Parties, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless
such appeal is withdrawn or denied, as affirmed or as amended (provided, however, that any such amendment is
acceptable to the Parties, each acting reasonably) on appeal;

-4“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral
body, commission, board, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or
authority of any of the above, (iii) any quasi-governmental or private body exercising any regulatory, expropriation
or taxing authority under or for the account of any of the foregoing or (iv) any stock exchange, including, but not
limited to, the TSX;
“Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain Canadian Federal
Income Tax Considerations”;
“IFRS” means International Financial Reporting Standards, as incorporated in the Handbook of the Canadian
Institute of Chartered Accountants at the relevant time applied on a consistent basis;
“including” means including without limitation, and “include” and “includes” have a corresponding meaning;
“In the Money Amount” means in respect of a LAC In-the-Money-Award, the amount, if any, by which the Fair
Market Value of the LAC Common Shares that a holder is entitled to acquire on exercise of the LAC In-TheMoney-Award immediately before the Effective Time exceeds the aggregate exercise price to acquire such LAC
Common Shares pursuant to the LAC In-The-Money-Award;
“Interim Order” means an order of the Court in a form acceptable to each of the Parties, acting reasonably,
providing for, among other things, the calling and holding of the LAC Meeting, as the same may be amended by the
Court with the consent of the Parties, each acting reasonably;
“Initial Proposal” has the meaning ascribed in the section entitled “Background to the Arrangement”;
“In-the-Money WLC Shares” has the meaning ascribed thereto in the section entitled “The Arrangement – The
Lac Acquisition Resolution”;
“LAC” means Lithium Americas Corp.;
“LAC Acquisition Resolution” means the ordinary resolution of WLC Shareholders approving the issuance of the
WLC Shares issuable in connection with the Arrangement (including any WLC Shares issuable upon the exercise of
the WLC Replacement Options and LAC Warrants), which is to be considered at the WLC Meeting;
“LAC Arrangement Resolution” means the special resolution of the LAC Shareholders approving the Plan of
Arrangement, which is to be considered at the LAC WLC Meeting substantially in the form of Schedule B hereto;
“LAC Award Plan” means the amended and restated award plan for LAC dated as of May 14, 2014;
“LAC Awardholder” means a holder of a LAC Award;
“LAC Awards” means as applicable, any or all of the LAC Options, LAC Free-Standing SARs and LAC Tandem
SARs;
“LAC Board” means the board of directors of LAC as the same is constituted from time to time;
“LAC Change in Recommendation” has the meaning ascribed thereto in the section of the Supplement entitled
“The Arrangement Agreement – Covenants – LAC and WLC Non-Solicitation”;
“LAC Common Shares” means the common shares in the capital of LAC;
“LAC Disclosure Letter” means the disclosure letter executed by LAC and delivered to WLC prior to the execution
of the Arrangement Agreement;

-5“LAC Exchange Options” means LAC Options held by W. Thomas Hodgson, John Kanellitsas and Franco
Mignacco;
“LAC Executives” has the meaning ascribed thereto in the section entitled “The Arrangement – The Lac
Acquisition Resolution”;
“LAC Free-Standing SARs” means, at any time and other than the LAC Tandem SARs, share appreciation rights
relating to LAC Common Shares granted under the LAC Award Plan which are, at such time, outstanding and
unexercised, whether or not vested;
“LAC In-The-Money-Award” means a LAC Award where the aggregate Fair Market Value of the LAC Common
Shares subject to such LAC Award equals or exceeds the aggregate exercise price of the LAC Common Shares
subject to such LAC Award;
“LAC Material Adverse Effect” means any one or more changes, effects, events or occurrences that, individually
or in the aggregate, is, or would reasonably be expected to be, material and adverse to the business, properties,
assets, liabilities (contingent or otherwise), condition (financial or otherwise), capitalization, operations or results of
operations of LAC and its Subsidiaries, taken as a whole, other than any such changes, effects, events or occurrences
resulting from or relating to (i) the announcement of the execution of the Arrangement Agreement or the
transactions contemplated by the Arrangement Agreement; (ii) general political, economic or financial conditions,
including in Canada, the United States or Argentina, (iii) any act of terrorism or any outbreak of hostilities or war
(or any escalation or worsening thereof) or any natural disaster, (iv) the state of securities markets in general,
including any reduction in market indices, (v) currency exchange rates, (vi) the industries in which such persons
operate in general, the market for lithium in general or changes in the price of lithium, (vii) any change to existing
IFRS standards or regulatory accounting requirements, (viii) any change in applicable Laws or any interpretation
thereof by any Governmental Entity, (ix) any actions taken (or omitted to be taken) upon the request of WLC or
pursuant to the Arrangement Agreement, (x) a change in the market trading price of the LAC Shares, (xi) any failure
by LAC to meet any public estimates or expectations regarding its revenues, earnings or other financial performance
or results of operations (it being understood that the causes underlying such change or failure referred to in clauses
(x) and (xi), respectively, may be taken into account when determining whether a LAC Material Adverse Effect has
occurred), or (xii) any matters disclosed in the Arrangement Agreement or in the LAC Disclosure Letter, provided,
however, that such effect referred to in Subsections (ii), (iii), (iv), (v), (vi), (vii) or (viii) above does not
disproportionately adversely affect LAC and its Subsidiaries, taken as a whole, compared to other companies of
similar size operating in the industry in which LAC and its Subsidiaries operate; and references in the Arrangement
Agreement to dollar amounts are not intended to be and shall not be deemed to be illustrative or interpretative for
purposes of determining whether a “LAC Material Adverse Effect” has occurred;
“LAC Material Property” means the Cauchari-Olaroz Lithium Project in Jujuy, Argentina;
“LAC Meeting” means the special meeting of LAC Shareholders, including any adjournment or postponement
thereof, to be called and held in accordance with the Interim Order to consider the LAC Arrangement Resolution;
“LAC Options” means, at any time, compensatory options to acquire LAC Common Shares granted under the LAC
Award Plan which are, at such time, outstanding and unexercised, whether or not vested;
“LAC Out-of-the-Money-Award” means a LAC Award that is not a LAC In-The-Money-Award;
“LAC Shareholder Approval” has the meaning ascribed thereto in the section of the Supplement entitled “The
Arrangement – LAC Shareholder Approval”;
“LAC Shareholders” means the holders of LAC Shares;
“LAC Shares” means, collectively, the LAC Common Shares and the LAC Special Share;
“LAC Special Share” means the special share in the capital of LAC;

-6“LAC Superior Proposal Notice” has the meaning ascribed thereto in the section of the Supplement entitled “The
Arrangement Agreement – Covenants – Right to Accept a Superior Proposal”;
“LAC Superior Proposal Notice Period” has the meaning ascribed thereto in the section of the Supplement
entitled “The Arrangement Agreement – Covenants – Right to Accept a Superior Proposal”;
“LAC Supporting Shareholders” means collectively the senior officers and directors of LAC, Geologic Resource
Partners LLC and Symatec Inc. (and/or affiliates thereof holding LAC Shares);
“LAC Tandem SARs” means, at any time, share appreciation rights relating to LAC Common Shares granted in
tandem with a related LAC Option or as an addition to a previously granted and outstanding LAC Option, in each
case which are, at such time, outstanding and unexercised, whether or not vested;
“LAC Termination Expense Payment” means an amount equal to $725,000;
“LAC Termination Payment” means an amount equal to $3.2 million;
“LAC Voting Agreements” means the voting agreements (including all amendments thereto) between WLC and
the LAC Supporting Shareholders setting forth the terms and conditions upon which they have agreed, among other
things, to vote their LAC Shares in favour of the LAC Arrangement Resolution;
“LAC Warrant” means a common share purchase warrant of LAC;
“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), constitution,
treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity that
is binding upon or applicable to such Person or its business, undertaking, property or securities, and to the extent
that they have the force of law, policies, guidelines, notices and protocols of any Governmental Entity, as amended;
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, option, right of
first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, or
restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in each case, whether
contingent or absolute;
“material fact” and “material change” have the meanings ascribed thereto in the Securities Act;
“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions;
“misrepresentation” has the meaning ascribed thereto in the Securities Act;
“NI 43-101” means National Instrument 43-101 - Standards of Disclosure for Mineral Projects;
“Non-Resident Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
Canadian Federal Income Tax Considerations – Holders Not Resident in Canada”;
“non-U.S. Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income
Tax Considerations – Scope of This Disclosure – Non-U.S. Holders”;
“Notice of Appearance” has the meaning ascribed thereto in the section of the Supplement entitled “The
Arrangement – Court Approval and Completion of the Arrangement”;
“OBCA” means the Business Corporations Act (Ontario);
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reference, means, with respect to an action taken by a Person, that such action is consistent with the past practices of
such Person and is taken in the ordinary course of the normal day-to-day business and operations of such Person;
“Outside Date” means December 31, 2015 or such later date as may be agreed to in writing by the Parties;
“Parties” means, collectively, LAC and WLC and “Party” means any one of them;
“PCBs” means polychlorinated biphenyls;
“Permit” means any license, permit, certificate, consent, order, grant, approval, agreement, classification,
restriction, registration or other Authorization of, from or required by any Governmental Entity;
“Person” includes any individual, firm, partnership, limited partnership, limited liability partnership, joint venture,
venture capital fund, limited liability company, unlimited liability company, association, trust, trustee, executor,
administrator, legal personal representative, estate, body corporate, corporation, company, unincorporated
association or organization, Governmental Entity, syndicate or other entity, whether or not having legal status;
“PFIC” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income Tax
Considerations – Certain U.S. Federal Income Tax Consequences of the Arrangement – Passive Foreign Investment
Company Rules Applicable to the Arrangement”;
“PFIC-for-PFIC Exception” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
U.S. Income Tax Considerations – Certain U.S. Federal Income Tax Consequences of the Arrangement – Passive
Foreign Investment Company Rules Applicable to the Arrangement”;
“Plan of Arrangement” means the plan of arrangement of LAC, substantially in the form of Schedule A to the
Arrangement Agreement, and any amendments or variations thereto made in accordance with the Arrangement
Agreement, the Plan of Arrangement or upon the direction of the Court in the Interim Order or the Final Order with
the consent of the Parties, each acting reasonably;
“Proposed Amendments” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
Canadian Federal Income Tax Considerations”;
“QEF Election” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income
Tax Considerations – Certain U.S. Federal Income Tax Consequences of the Arrangement – Passive Foreign
Investment Company Rules Applicable to the Arrangement”;
“QFC” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income Tax
Considerations – Ownership and Disposition of WLC Shares – Taxation of Distributions”;
“Reorganization” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income
Tax Considerations – Certain U.S. Federal Income Tax Consequences of the Arrangement – Characterizations of
the Arrangement”;
“Representative” means, collectively, with respect to a Party, that Party’s officers, directors, employees,
consultants, advisors, agents or other representatives (including lawyers, accountants, investment bankers and
financial advisors);
“Resident Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain Canadian
Federal Income Tax Considerations – Holders Resident in Canada”;
“RRIF” means registered retirement income funds;
“RRSP” means registered retirement savings plans;
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“Securities” has the meaning ascribed thereto in the section of the Supplement entitled “Certain Canadian Federal
Income Tax Considerations”;
“Securities Act” means the Securities Act (Ontario) and the rules, regulations and published policies made
thereunder, as now in effect and as they may be promulgated or amended from time to time;
“Securities Laws” means the Securities Act, together with all other applicable Canadian provincial securities laws,
the 1933 Act, U.S. Exchange Act, and applicable securities laws of the United States and the states thereof, and the
rules and regulations and published policies of the securities authorities thereunder, as now in effect and as they may
be promulgated or amended from time to time, and includes the rules and policies of the TSX;
“SEDAR” means the System for Electronic Document Analysis and Retrieval;
“Subscription Receipts” has the meaning ascribed thereto in the section entitled “The Private Placement – The
Investment/Subscription Agreement – The Subscription Receipts”
“Subsidiary” has the meaning ascribed thereto in the Securities Act;
“Subsidiary PFIC” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S.
Income Tax Considerations – Ownership and Disposition of WLC Shares – Passive Foreign Investment Company
Rules Related to the Ownership and Disposition of WLC Shares”;
“Superior Proposal” means any bona fide Acquisition Proposal made in writing by a third party or third parties
acting jointly or in concert with one another, who deal at arm’s length to LAC or WLC, as the case may be, after the
date hereof that, in the good faith determination of the LAC Board or the WLC Board, as applicable, after receipt of
advice from its outside financial advisor and legal counsel: (i) is reasonably capable of being completed in
accordance with its terms without undue delay, taking into account all legal, financial, regulatory and other aspects
of such proposal and the party making such proposal; (ii) in respect of which any required financing to complete
such Acquisition Proposal has been demonstrated to be reasonably likely to be available; (iii) is not subject to a due
diligence or access condition; (iv) did not result from a material breach of Article 7 of the Arrangement Agreement,
by the receiving Party or its representatives; (v) in the case of a transaction that involves the acquisition of common
shares of a Party, is made available to all LAC Shareholders or WLC Shareholders, as the case may be, on the same
terms and conditions; (vi) failure to recommend such Acquisition Proposal to the LAC Shareholders or WLC
Shareholders, as the case may be, would be inconsistent with the LAC Board’s fiduciary duties or the WLC Board’s
fiduciary duties, respectively; and (vii) taking into account all of the terms and conditions of such Acquisition
Proposal, if consummated in accordance with its terms (but not assuming away any risk of non-completion), would
result in a transaction more favourable to its shareholders, taken as a whole, from a financial point of view, than the
Arrangement (after taking into account any adjustment to the terms and conditions of the Arrangement proposed by
the other Party pursuant to Subsection 7.3 or Subsection 7.6 of the Arrangement Agreement, as applicable).
“Supplement” means the joint supplement attached to the WLC Circular;
“Tax Act” means the Income Tax Act (Canada) and the regulations made thereunder, as now in effect and as they
may be promulgated or amended from time to time;
“taxable capital gain” has the meaning ascribed thereto in the section of the Supplement entitled “Certain
Canadian Federal Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and
Losses”;
“Taxes” means any and all domestic and foreign federal, state, provincial, municipal and local taxes, assessments
and other governmental charges, duties, impositions and liabilities imposed by any Governmental Entity, including
without limitation pension plan contributions, tax instalment payments, unemployment insurance contributions and
employment insurance contributions, workers’ compensation and deductions at source, including taxes based on or
measured by gross receipts, income, profits, sales, capital, use, and occupation, and including goods and services,
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employment, excise and property duties and taxes, together with all interest, penalties, fines and additions imposed
with respect to such amounts;
“TFSA” means tax-free savings accounts;
“TSX” means the Toronto Stock Exchange;
“United States” or the U.S. means the United States of America, its territories and possessions, any state of the
United States and the District of Columbia;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended and the rules and
regulations promulgated thereunder;
“U.S. Holder” has the meaning ascribed thereto in the section of the Supplement entitled “Certain U.S. Income Tax
Considerations – Scope of This Disclosure – U.S. Holders”;
“Voting Agreements” means either the LAC Voting Agreements or the WLC Voting Agreements, as the context
requires;
“WLC Board” means the board of directors of WLC as the same is constituted from time to time;
“WLC Change in Recommendation” has the meaning ascribed thereto in the section of the Supplement entitled
“The Arrangement Agreement – Covenants – LAC and WLC Non-Solicitation”;
“WLC Disclosure Letter” means the disclosure letter executed by WLC and delivered to LAC prior to the
execution of the Arrangement Agreement;
“WLC Material Adverse Effect” means any one or more changes, effects, events or occurrences that, individually
or in the aggregate, is, or would reasonably be expected to be, material and adverse to the business, properties,
assets, liabilities (contingent or otherwise), condition (financial or otherwise), capitalization, operations or results of
operations of WLC and its Subsidiaries, taken as a whole, other than any such changes, effects, events or
occurrences resulting from or relating to (i) the announcement of the execution of the Arrangement Agreement or
the transactions contemplated by the Arrangement Agreement; (ii) general political, economic or financial
conditions, including in Canada or the United States, (iii) any act of terrorism or any outbreak of hostilities or war
(or any escalation or worsening thereof) or any natural disaster, (iv) the state of securities markets in general,
including any reduction in market indices, (v) currency exchange rates, (vi) the industries in which such persons
operate in general, the market for lithium in general or changes in the price of lithium, (vii) any change to existing
IFRS standards or regulatory accounting requirements, (viii) any change in applicable Laws or any interpretation
thereof by any Governmental Entity, (ix) any actions taken (or omitted to be taken) upon the request of LAC or
pursuant to the Arrangement Agreement, (x) a change in the market trading price of the WLC Shares, (xi) any
failure by WLC to meet any public estimates or expectations regarding its revenues, earnings or other financial
performance or results of operations (it being understood that the causes underlying such change or failure referred
to in clauses (x) and (xi), respectively, may be taken into account when determining whether a WLC Material
Adverse Effect has occurred), or (xii) any matters disclosed in the Arrangement Agreement or in the WLC
Disclosure Letter, provided, however, that such effect referred to in Subsections (ii), (iii), (iv), (v), (vi), (vii) or (viii)
above does not disproportionately adversely affect WLC and its Subsidiaries, taken as a whole, compared to other
companies of similar size operating in the industry in which WLC and its Subsidiaries operate; and references in the
Arrangement Agreement to dollar amounts are not intended to be and shall not be deemed to be illustrative or
interpretative for purposes of determining whether a “WLC Material Adverse Effect” has occurred;
“WLC Material Project” means the Kings Valley Property, consisting of five lenses of significant lithium
mineralization in Humboldt County, Nevada;
“WLC Meeting” means the special meeting of WLC Shareholders, including any adjournment or postponement
thereof, to be called for the purpose of considering the LAC Acquisition Resolution;

-10“WLC Newco” means a direct, wholly-owned corporation of LWC incorporated pursuant to the provisions of the
OBCA no less than three days prior to the Effective Date;
“WLC Newco Share” has the meaning ascribed thereto in the section of the Supplement entitled “The Arrangement
– Description of the Arrangement”;
“WLC Option Plan” means the amended and restated employees’ and directors’ stock option plan for WLC last
approved by WLC Shareholders on March 30, 2015;
“WLC Options” mean, at any time, options to acquire WLC Shares granted pursuant to the WLC Option Plan
which are, at such time, outstanding and unexercised whether or not vested;
“WLC Replacement Options” means an option or right to purchase WLC Shares granted by WLC in replacement
of LAC Exchange Options on the basis set forth in Section 2.3(c) of the Plan of Arrangement;
“WLC Shareholder Approval” has the meaning ascribed thereto in the section of the Supplement entitled “The
Arrangement – WLC Shareholder Approval”;
“WLC Shareholders” means the holders of WLC Shares;
“WLC Shares” means the common shares in the authorized share capital of WLC;
“WLC Superior Proposal Notice” has the meaning ascribed thereto in the section of the Supplement entitled “The
Arrangement Agreement – Covenants – Right to Accept a Superior Proposal”;
“WLC Superior Proposal Notice Period” has the meaning ascribed thereto in the section of the Supplement
entitled “The Arrangement Agreement – Covenants – Right to Accept a Superior Proposal”;
“WLC Supporting Shareholders” means the senior officers and directors of WLC;
“WLC Termination Expense Payment” means an amount equal to $725,000;
“WLC Termination Payment” means an amount equal to $3.2 million;
“WLC Voting Agreements” means the voting agreements (including all amendments thereto) between LAC and
the WLC Supporting Shareholders setting forth the terms and conditions upon which they have agreed, among other
things, to vote their WLC Shares in favour of the LAC Acquisition Resolution; and
“WLC Warrants” means the common share purchase warrants of WLC.
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MANAGEMENT INFORMATION CIRCULAR
GENERAL INFORMATION
Introduction
The information contained in this management information circular and the attached Supplement (collectively, the
“Circular”) is given as at July 30, 2015, except where otherwise stated. Unless the context otherwise requires, any
references to “LAC” are to Lithium Americas Corp. and any references to “WLC” are to Western Lithium USA
Corporation. Certain other terms used herein and not otherwise defined are defined in the “Glossary of Terms”.
No person has been authorized to give any information or to make any representation in connection with the
Arrangement or any other matters being considered herein other than those contained in this Circular or incorporated
by reference herein. If any such information or representation is given or made to you, you should not rely on it as
having been authorized or as being accurate. For greater certainty, to the extent that any information provided on
LAC’s or on WLC’s website or by LAC’s or by WLC’s proxy solicitation agent is inconsistent with this Circular,
you should rely on the information provided in this Circular.
This Circular does not constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the
solicitation of a proxy, by any person in any jurisdiction in which such offer or solicitation is not authorized or in
which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful
to make such an offer or solicitation. WLC Shareholders should not construe the contents of this Circular as legal,
tax or financial advice and should consult with their own professional advisors as to the relevant legal, tax, financial
and other matters in connection herewith.
The Arrangement has not been approved or disapproved by any securities regulatory authority and no securities
regulatory authority has passed upon the fairness or merits of the Arrangement or upon the accuracy or adequacy of
the information contained in this Circular. Any representation to the contrary is unlawful.
The information concerning WLC and its affiliates contained in this Circular, including forward-looking information
and forward-looking statements made by WLC, has been provided by WLC or is based on publicly available
documents and records on file with the Canadian securities authorities and other public sources. Although LAC has
no knowledge that would indicate that any statements contained herein relating to WLC, its affiliates or the WLC
Shares taken from or based upon such information provided by WLC are untrue or incomplete, neither LAC nor any
of its officers or directors assumes any responsibility for the accuracy or completeness of the information relating to
WLC, its affiliates or the WLC Shares, or for any failure by WLC to disclose facts or events that may have occurred
or may affect the significance or accuracy of such information but which are unknown to LAC.
The information concerning LAC and its affiliates contained in this Circular, including forward-looking information
and forward-looking information made by LAC, has been provided by LAC or is based on publicly available
documents and records on file with the Canadian securities authorities and other public sources. Although WLC has
no knowledge that would indicate that any statements contained herein relating to LAC, its affiliates or the LAC
Shares taken from or based upon such information provided by LAC are untrue or incomplete, neither WLC nor any
of its officers or directors assumes any responsibility for the accuracy or completeness of the information relating to
LAC, its affiliates or the LAC Shares, or for any failure by LAC to disclose facts or events that may have occurred
or may affect the significance or accuracy of such information but which are unknown to WLC.
Cautionary Note Regarding Forward-Looking Information and Forward-Looking Statements
This Circular contains “forward-looking information” within the meaning of applicable Canadian securities
legislation, and “forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995 (collectively referred to as “forward-looking information”). All statements, other than
statements of historical fact, may be forward-looking information. Forward looking information can be identified by
the use of statements that include words such as “seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”,
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“may”, “will”, “project”, “predict”, “propose”, “potential”, “targeting”, “scheduled”, “implementing”, “intend”,
“could”, “might”, “should”, “believe” and similar words or expressions. Information provided in this Circular is
necessarily summarized and may not contain all available material information. Forward-looking information
reflects current estimates, beliefs and assumptions, which are based on WLC’s and LAC’s perception of historical
trends, current conditions and expected future developments, as well as other factors management believes are
appropriate in the circumstances. WLC’s and LAC’s estimates, beliefs and assumptions are inherently subject to
significant business, economic, competitive and other uncertainties and contingencies regarding future events and as
such, are subject to change. WLC and LAC can give no assurance that such estimates, beliefs and assumptions will
prove to be correct. In particular, certain information included in the sections entitled “Information Concerning the
Combined Company Post-Arrangement” is forward-looking information.
Forward-looking information in this Circular, including the documents incorporated by reference herein, includes,
but is not limited to: information concerning the proposed business combination between WLC and LAC; the
business, operations and financial performance and condition of the Combined Company; synergies and the
financial impact of the business combination; potential benefits of the business combination and the development
potential of the properties of WLC and LAC; expected completion and implementation of the business combination;
the nature of the Combined Company’s operations and the Combined Company’s business outlook following
completion of the business combination; plans and objectives of management for future operations; the potential to
become a supplier of lithium products to battery manufacturers and a supplier of specialty drilling additive,
Hectatone™ and potentially other organoclays for the oil and gas and other industries; timing and amount of future
production; future cash costs of production, capital and operating and exploration expenditures; cash flow estimates;
estimations of mineral resources and mineral reserves; development of deposits (including expansion of
mineralization), mineral resources and mineral reserves; treatment under regulatory regimes; ability to realize value
from LAC’s and WLC’s core assets; work plans and development plans; optimizing operating performance and
costs; and the effect of new technology on lithium fast production costs.
Forward-looking information expresses, as at the date of this Circular, plans, estimates, forecasts, projections,
expectations, or beliefs as to future events or results. All such forward-looking information is based on certain
assumptions, estimates, expectations, analyses and opinions made by management in light of their experience and
perception of historical trends, current conditions and expected future developments, as well as other factors
management believes are appropriate in the circumstances. Assumptions upon which such forward-looking
information is based include, without limitation: that shareholders of WLC and LAC will approve the business
combination; that all required third party, regulatory and governmental approvals of the business combination will
be obtained and all other conditions to completion of the business combination will be satisfied or waived; that the
business combination between WLC and LAC will be completed; that there will be no significant event occurring
outside of the ordinary course of business of WLC and LAC; that there will be no material change in the legislative
and regulatory environment; that there will be no significant impact of increasing competition; that current
technological trends will continue in the foreseeable future; that there will be no significant change to the market
prices of lithium and potash; that there will be no significant change in the costs of development and production;
anticipated results of exploration and development activities; WLC’s and/or LAC’s ability to operate in a safe and
effective manner; and the ability to obtain financing on reasonable terms. Readers are cautioned that the foregoing
list is not exhaustive.
WLC’s and LAC’s actual results, programs and financial position could differ materially from those anticipated in
such forward-looking information as a result of numerous factors, risks and uncertainties, many of which are beyond
WLC’s and LAC’s control. These include, but are not limited to: possible variations in mineral resource and mineral
reserve estimates; grade/concentration or recovery rates; lithium or potash prices; operating or capital costs; changes
in project parameters as plans continue to be refined; legislative changes that impact the operations in which WLC
and LAC conduct business; results of exploration activities and development of mineral properties; interpretation of
geological data; receipt and security of mineral property titles; failure of plant, equipment or processes to operate as
anticipated; accidents; labour disputes; the inability to obtain key personnel and parts related to operations; the nonreceipt of licenses to conduct mining activities on a timely basis; country and political risks; civil unrest; community
relations issues; timing and possible outcome of pending litigation; other liabilities and risks, including
environmental liabilities and risks inherent in the development and production of WLC’s and LAC’s properties; cost
overruns or unanticipated costs and expenses; the availability of funds; currency fluctuations; general market and
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industry conditions; competition; the business of the companies not being integrated successfully or such integration
proving more difficult, time consuming or costly than expected; failure of LAC to enter into an agreement with
POSCO to put the LAC Material Property into commercial production using POSCO’s proprietary lithium and
potash extraction technology; the fact that POSCO’s extraction technology tested at the LAC Material Property is
secret and proprietary to POSCO and not subject to any independent economic study; the risk of putting a project
into production without first completing a feasibility study; and delays in obtaining governmental and regulatory
approvals, as well as those factors more fully described under the heading “Risk Factors” in WLC’s annual
information form and WLC’s management discussion & analysis, and described under the heading “Risk Factors” in
LAC’s annual information form, in each case, as available on SEDAR.
Readers are cautioned that the foregoing list of factors is not exhaustive. Other risks and uncertainties not presently
known to WLC and LAC or that WLC and LAC presently believe are not material could also cause actual results or
events to differ materially from those expressed in the forward-looking information contained herein. In particular,
there can be no assurance that the Arrangement will occur or that the anticipated strategic benefits and operational,
competitive and cost synergies will be realized. The Arrangement is subject to approval by LAC Shareholders, WLC
Shareholders, the Court and the TSX and the fulfillment of certain other conditions, and there can be no assurance
that any such approvals will be obtained and/or any such conditions will be met. The Arrangement could be
modified, restructured or terminated.
There is no assurance that forward-looking information will prove to be accurate, as actual results and future events
could differ materially from those anticipated in such information. Readers are cautioned not to place undue reliance
on these forward-looking statements, which reflect WLC’s and LAC’s expectations only as of the date of this
Circular. WLC and LAC do not intend, and expressly disclaim any obligation to, update any forward-looking
information whether as a result of new information, future events or otherwise, except as, and to the extent required
by, applicable securities laws.
Reporting Currency and Financial Information
Except as otherwise indicated in this Circular, references to “dollars” and “$” are to the currency of Canada and all
references to “U.S.” are references to U.S. dollars.
All financial statements and financial data derived therefrom included or incorporated by reference in this Circular
pertaining to LAC or WLC have been prepared in accordance with IFRS.
Pro forma financial information included in this Circular is for informational purposes only and is unaudited. All
unaudited pro forma financial information contained in this Circular has been derived from underlying financial
statements prepared in accordance with IFRS to illustrate the effect of the Arrangement. The pro forma financial
information set forth in this Circular should not be considered to be what the actual financial position or other results
of operations would have necessarily been had WLC and LAC operated as a single combined company as, at, or for
the periods stated.
Notice to U.S. Securityholders
THE ARRANGEMENT AND THE WLC SHARES ISSUABLE IN CONNECTION WITH THE
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR SECURITIES
REGULATORY AUTHORITIES IN ANY STATE, NOR HAS THE SEC OR THE SECURITIES
REGULATORY AUTHORITIES OF ANY STATE PASSED ON THE FAIRNESS OR MERITS OF THE
ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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The WLC Shares to be issued to the LAC Shareholders in exchange for their LAC Shares pursuant to the
Arrangement have not been registered under the 1933 Act or applicable state securities laws and will be issued in
reliance on the exemption from the registration requirements of the 1933 Act set forth in section 3(a)(10) thereof on
the basis of the approval of the Court, and similar exemptions from registration under applicable state securities law.
section 3(a)(10) of the 1933 Act exempts the issuance of any securities issued in exchange for one or more bona fide
outstanding securities from the general requirement of registration where the terms and conditions of the issuance
and exchange of such securities have been approved by a court of competent jurisdiction that is expressly authorized
by law to grant such approval, after a hearing upon the fairness of the terms and conditions of such issuance and
exchange at which all persons to whom it is proposed to issue the securities have the right to appear and receive
timely and adequate notice thereof. The Court is authorized to conduct a hearing at which the fairness of the terms
and conditions of the Arrangement will be considered. The Court issued the Interim Order on July 30, 2015 and,
subject to the approval of the Arrangement by the LAC Shareholders, a hearing on the Arrangement will be held on
September 3, 2015 at 10:00 a.m. (Toronto time) at 330 University Avenue, Toronto, Ontario, M5G 1R7. All LAC
Shareholders are entitled to appear and be heard at this hearing. The Final Order will constitute a basis for the
exemption from the registration requirements of the U.S. Securities Act provided by section 3(a)(10) thereof with
respect to the WLC Shares to be issued to LAC Shareholders in exchange for their LAC Shares pursuant to the
Arrangement. Prior to the hearing on the Final Order, the Court will be informed of this effect of the Final Order.
See “The Arrangement –Regulatory Law Matters and Securities Law Matters”.
The solicitation of proxies in this Circular is not subject to the requirements of the U.S. Exchange Act by virtue of
an exemption applicable to proxy solicitations by foreign private issuers (as defined in Rule 3b-4 under the U.S.
Exchange Act). Accordingly, this Circular has been prepared in accordance with the applicable disclosure
requirements in Canada, and the solicitations and transactions contemplated in this Circular are made in the United
States for securities of a Canadian issuer in accordance with Canadian corporate and securities laws, which are
different from the requirements applicable to proxy solicitations under the U.S. Exchange Act.
The financial statements and other financial information included or incorporated by reference in this Circular have
been prepared in accordance with IFRS and are subject to Canadian auditing and auditor independence standards
and thus may not be comparable to financial statements prepared in accordance with United States generally
accepted accounting principles and United States auditing and auditor independence standards.
The enforcement by investors of civil liabilities under the United States securities laws may be affected adversely by
the fact that WLC and LAC are each organized under the laws of a jurisdiction outside the United States, that most
of their respective officers and directors are residents of countries other than the United States, that the experts
named in this Circular are residents of countries other than the United States, and that all or a portion of the assets of
WLC and LAC and such other persons may be located outside the United States. As a result, it may be difficult or
impossible for U.S. shareholders to effect service of process within the United States upon WLC, LAC, their
respective officers or directors or the experts named herein, or to realize against them upon judgments of courts of
the United States predicated upon civil liabilities under the federal securities laws of the United States or “blue sky”
laws of any state within the United States. In addition, U.S. shareholders should not assume that the courts of
Canada: (a) would enforce judgments of United States courts obtained in actions against such persons predicated
upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the
United States; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil
liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the United
States.
The WLC Shares to be issued to LAC Shareholders pursuant to the Arrangement will be freely transferable under
U.S. federal securities laws, except by persons who are “affiliates” (as such term is understood under U.S. securities
laws) of WLC after the Effective Date, or were “affiliates” of WLC within 90 days prior to the Effective Date.
Persons who may be deemed to be “affiliates” of an issuer include individuals or entities that control, are controlled
by, or are under common control with, the issuer, whether through the ownership of voting securities, by contract, or
otherwise, and generally include executive officers and directors of the issuer as well as principal shareholders of the
issuer. Any resale of such WLC Shares by such an affiliate (or former affiliate) may be subject to the registration
requirements of the 1933 Act, absent an exemption therefrom. See “Securities Law Considerations – United States
Securities Laws Matters” of the attached Supplement.
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No broker, dealer, salesperson or other person has been authorized to give any information or make any
representation other than those contained in this Circular and, if given or made, such information or representation
must not be relied upon as having been authorized by WLC or LAC.
Cautionary Notice to U.S. Shareholders Regarding Mineral Reserves and Mineral Resources
Information concerning the mineral properties of WLC and LAC has been prepared in accordance with the
requirements of Canadian securities laws, which differ in material respects from the requirements of U.S. securities
laws applicable to U.S. companies subject to the reporting and disclosure requirements of the SEC. Under SEC
standards, mineralization may not be classified as a “reserve” unless the determination has been made that the
mineralization could be economically and legally produced or extracted at the time of the reserve determination, and
the SEC does not recognize the reporting of mineral deposits which do not meet the SEC Industry Guide 7 definition
of “reserve”. In accordance with NI 43-101, the terms “mineral reserve”, “proven mineral reserve”, “probable
mineral reserve”, “mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred
mineral resource” used in this Circular or in the documents incorporated by reference in this Circular are defined in
the Canadian Institute of Mining, Metallurgy and Petroleum (the “CIM”) Definition Standards for Mineral
Resources and Mineral Reserves adopted by the CIM Council, as amended. While the terms “mineral resource”,
“measured mineral resource”, “indicated mineral resource” and “inferred mineral resource” are recognized and
required by NI 43-101, the SEC does not recognize them. U.S. shareholders are cautioned that, except for that
portion of the mineral resources classified as mineral reserves, mineral resources do not have demonstrated
economic value. Inferred mineral resources have a high degree of uncertainty as to their existence and as to whether
they can ever be upgraded to a higher category that can be economically or legally mined. Under Canadian securities
laws, estimates of inferred mineral resources may not form the basis of an economic analysis. It cannot be assumed
that all or any part of an inferred mineral resource will ever be upgraded to a higher category. Therefore, U.S.
shareholders are cautioned not to assume that all or any part of an inferred mineral resource exists, that it
can be economically or legally mined, or that it will ever be upgraded to a higher category. Likewise, U.S.
shareholders are cautioned not to assume that all or any part of measured or indicated mineral resources will
ever be upgraded to mineral reserves.
THE MEETING AND SOLICITATION OF PROXIES AND VOTING AT THE MEETING
Date, Time and Place
The special meeting (the “WLC Meeting”) of the shareholders (the “WLC Shareholders”) of WLC will be held at
1100 – 355 Burrard Street, Vancouver, British Columbia, Canada on Monday, August 31, 2015 at 10 a.m.
(Vancouver time).
Record Date
The record date for determining the WLC Shareholders entitled to receive notice of and to vote at the WLC Meeting
is July 27, 2015 (the “Record Date”). Only WLC Shareholders of record as of the close of business (Vancouver
time) on the Record Date are entitled to received notice of and to vote at the WLC Meeting.
Solicitation of Proxies
This Circular is provided in connection with the solicitation by the management of WLC of proxies to be used at the
special meeting of WLC Shareholders to be held on Monday, August 31, 2015 at 10:00 a.m. (Vancouver time) at
1100 – 355 Burrard Street, Vancouver, British Columbia, Canada or at any adjournment(s) or postponement(s)
thereof, for the purposes set forth in the notice of the WLC Meeting that accompanies this Circular (the “Notice of
WLC Meeting”). Solicitation of proxies will be made primarily by mail but may also be in person, by telephone,
email or other form of electronic communication by directors, officers or regular employees of WLC. Such persons
will not receive any extra compensation for such activities.
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Laurel Hill Advisory Group (“Laurel Hill”) is acting as WLC’s proxy solicitation agent, for which it will be paid a
fee of up to approximately C$25,000, plus reasonable out of pocket expenses, if the Arrangement is completed. If
you have any questions about the Arrangement or how to exercise your voting rights, please contact Laurel Hill,
toll-free in North America at 1-877-452-7184 or collect call outside North America at 416-304-0211 or by email at
assistance@laurelhill.com.
In addition, WLC has agreed to pay brokers or other persons holding WLC Shares in their own names, or in the
names of nominees, for their reasonable expenses and disbursements in forwarding meeting materials to beneficial
holders of WLC Shares. The total cost of the solicitation will be borne directly by WLC.
Appointment of Proxyholders
A WLC Shareholder has the right to appoint a person or company (who need not be a WLC Shareholder) to
attend and act for him, her or it and on his, her or its behalf at the WLC Meeting other than the persons
designated in the form of proxy and may exercise such right by inserting the name in full of the desired
person in the blank space provided in the form of proxy and striking out the names now designated.
WLC Shareholders who are unable to attend the WLC Meeting or any adjournment or postponement thereof in
person are encouraged to vote by completing the enclosed form of proxy in accordance with the enclosed
instructions. A completed form of proxy must be delivered to the offices of Computershare Investor Services Inc. at
8th floor, 100 University Avenue, Toronto, Ontario M5J 2Y1 by 10:00 a.m. (Vancouver time) on August 27, 2015
(or not less than two Business Days prior to such adjourned or postponed meeting).
Exercise of Discretion
The form of proxy accompanying this Circular confers discretionary authority upon the proxy nominee with respect
to any amendments or variations to matters identified in the Notice of WLC Meeting and any other matters that may
properly come before the WLC Meeting. As at the date of this Circular, WLC ’s management is not aware of any
such amendments or variations, or of other matters to be presented for action at the WLC Meeting. However, if any
such amendment, variation or other matter properly comes before the WLC Meeting, the WLC Shares represented
by proxies in favour of management will be voted on such matters in accordance with the best judgment of the
named proxy holder.
The WLC Shares represented by an effective proxy will be voted or withheld from voting in accordance with the
instructions specified therein. If a choice is not so specified with respect to any such matter, the WLC Shares
represented by a proxy given to WLC’s management will be voted FOR the approval of the LAC Acquisition
Resolution and FOR the Private Placement Resolution as described in this Circular.
Revocability of Proxies
A registered WLC Shareholder may revoke any proxy as to any matter on which a vote has not already been cast by:
(a) providing a new proxy with a later date, provided that the new proxy is received by Computershare Investor
Services Inc. at 8th floor, 100 University Avenue, Toronto, Ontario M5J 2Y1 before 10:00 a.m. (Vancouver time)
on August 27, 2015 (or not less than two Business Days prior to such adjourned or postponed meeting); (b) by
delivering an instrument in writing to either (i) the registered office of WLC at 1100 - 355 Burrard St. Vancouver,
British Columbia, Attention: Corporate Secretary, at any time up to and including the last Business Day preceding
the day of the WLC Meeting, or any adjournment or postponement of the WLC Meeting, or (ii) the Chair of the
WLC Meeting prior to the commencement of the WLC Meeting on the day of the WLC Meeting or any adjournment
or postponement thereof; or (c) in any other way permitted by law.
Voting of WLC Shares Beneficially Owned by Non-registered WLC Shareholders
Most WLC Shareholders are “non-registered” shareholders because the WLC Shares they own are not registered in
their names but are instead registered in the name of a brokerage firm, bank or other intermediary or in the name of a
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clearing agency. WLC Shareholders who do not hold their WLC Shares in their own name (“Beneficial
Shareholders”) should note that only proxies deposited by WLC Shareholders whose names appear on the records
of the registrar and transfer agent of WLC as the registered holders of WLC Shares can be recognized and acted
upon at the WLC Meeting. For example, if WLC Shares are listed in an account statement provided to a WLC
Shareholder by a broker, then in almost all cases those WLC Shares will not be registered in such WLC
Shareholder's name on the records of WLC . Such WLC Shares are more likely to be registered under the name of
the WLC Shareholder's broker or an agent of that broker. In Canada, most of such WLC Shares are registered under
the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which acts as
nominee for many Canadian brokerage firms). The majority of WLC Shares held in the U.S. are registered in the
name of Cede & Co., the nominee for the Depository Trust Company, which is the U.S. equivalent of CDS Clearing
and Depository Services Inc.
WLC Shares held by brokers (or their agents or nominees) may only be voted at the direction of the Beneficial
Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited from voting
shares for their clients. Accordingly, existing regulatory policy requires brokers and other intermediaries to seek
voting instructions from Beneficial Shareholders in advance of shareholders' meetings. The majority of brokers
now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”). Broadridge typically prepares and mails a machine-readable voting instruction form (in lieu of the
form of proxy) to the Beneficial Shareholders. Beneficial Shareholders are requested to complete and return the
form to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the Internet or
telephone, for example). Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of WLC Shares to be represented at the WLC Meeting. A Beneficial
Shareholder receiving a voting instruction form cannot use that form to vote WLC Shares directly at the
WLC Meeting. The voting instruction form must be returned as directed to Broadridge (or instructions
respecting the voting of WLC Shares must be otherwise communicated to Broadridge) well in advance of the
WLC Meeting in order to have such WLC Shares voted.
WLC may utilize the Broadridge QuickVote™ service to assist Beneficial Shareholders vote their WLC Shares.
NOBOs (as defined below) may be contacted by Laurel Hill to conveniently obtain a vote directly over the
telephone.
Although Beneficial Shareholders may not be recognized directly at the WLC Meeting for the purposes of voting
WLC Shares registered in the name of a broker (or agent of the broker), a Beneficial Shareholder may attend the
WLC Meeting as proxyholder for the registered WLC Shareholder and vote WLC Shares in that capacity. Beneficial
Shareholders who wish to attend the WLC Meeting and indirectly vote their WLC Shares as proxyholder for
the registered WLC Shareholder should contact their broker or other intermediary well in advance of the
WLC Meeting.
Beneficial Shareholders either object to their identity being known to the issuers of securities which they own
(“Objecting Beneficial Owners”, or “OBOs”) or do not object to their identity being made known to the issuers of
the securities they own (“Non-Objecting Beneficial Owners”, or “NOBOs”). Subject to the provisions of National
Instrument 54-101 — Communication with Beneficial Owners of Securities of Reporting Issuers (“NI 54-101”)
issuers may request and obtain a list of NOBOs for, among other things, the distribution of proxy related material.
Pursuant to NI 54-101, we have determined to send these materials to both registered and non-registered WLC
Shareholders directly (i.e. not through the intermediary holding WLC Shares on your behalf) through our agent,
Laurel Hill. If you are a non-registered WLC Shareholder, and we have sent these materials directly to you, your
name, address and information about your holdings of securities, have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these
materials to you directly, we (and not the intermediary holding WLC Shares on your behalf) have assumed
responsibility for: (i) delivering these materials to you; and (ii) executing your proper voting instructions.
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Quorum
The Company’s articles provide that the quorum for the transaction of business at the WLC Meeting is at least two
WLC Shareholders entitled to vote at the WLC Meeting, whether appearing in person or by proxy, who hold
common shares carrying, in the aggregate, not less than five percent (5%) of the issued WLC Shares entitled to vote
at the WLC Meeting.
Voting Securities and Principal Holders of Voting Securities
The Company’s authorized capital consists of an unlimited number of common shares without par value. As of
July 29, 2015, the Company had issued 131,677,277 fully paid and non-assessable WLC Shares, each carrying the
right to one vote. The WLC Shares are the only shares entitled to be voted at the WLC Meeting.
To the knowledge of the directors and executive officers of the Company, no persons beneficially own, or control,
directly or indirectly, 10% or more of the issued and outstanding WLC Shares.
As at July 29, 2015, the total number of WLC Shares owned or controlled by management and the directors of the
Company and their associates or affiliates was 4,390,199 WLC Shares, representing 3.33% of the total issued and
outstanding WLC Shares.
All of the directors and executive officers of WLC, holding in aggregate 4,290,199 WLC Shares (representing
approximately 3.3% of the WLC Shares eligible to vote at the WLC Meeting) have entered into voting support
agreements with LAC pursuant to which they have agreed to vote in favour of the LAC Acquisition Resolution and
to otherwise support the Arrangement.
THE ARRANGEMENT
The Arrangement is not conditional on the Private Placement and the Private Placement is not conditional on the
Arrangement. If the Private Placement Resolution is not approved, but the LAC Acquisition Resolution is, then
subject to the fulfillment of the remaining conditions, the Arrangement will proceed. Similarly, If the LAC
Acquisition Resolution is not approved, but the Private Placement Resolution is, then subject to the fulfillment of the
remaining conditions, the Private Placement will proceed.
Background to the Arrangement
The Arrangement Agreement is the result of arm’s length negotiations among representatives of WLC and LAC and
their respective legal and financial advisors. The following is a summary of the background leading up to the
announcement of the Arrangement Agreement.
WLC’s senior management team regularly considers potential strategic opportunities, including potential financings
and corporate and asset transactions. In that regard, WLC generally monitors activities of other participants in the
lithium industry and, prior to their consideration of the proposed Arrangement, WLC’s senior management and the
WLC Board has from time to time considered strategic alternatives to enhance shareholder value, including by
engaging in exploratory discussions with other companies concerning potential joint ventures, partnerships, and
strategic transactions.
WLC has been aware of LAC and the LAC Material Project for several years. In mid-2012, Mr. Jay Chmelauskas,
Chief Executive Officer of WLC first held exploratory discussions with Mr. W. Thomas Hodgson, Executive
Chairman of LAC and Mr. John Kanellitsas, Chief Executive Officer of LAC, regarding a possible strategic
transaction and subsequently entered into a confidentiality and standstill agreement on July 24, 2012 in order to
facilitate further discussions and exchange confidential information. Those discussions did not evolve further and no
transaction proposal resulted from those initial discussions.

The information contained in this Circular is important and requires your immediate attention. If you have any questions or
need assistance completing your proxy or voting instruction form, please call Laurel Hill at 1-877-452-7184 toll-free in North
America, collect at 416-304-0211 outside of North America or email assistance@laurelhill.com

- 19 –
The confidentiality and standstill agreement was subsequently amended and extended on July 24, 2014 in order to
facilitate a visit to WLC’s lithium pilot plant by representatives of LAC and to allow the continuation of strategic
discussions.
On May 19, 2015, Mr. Chmelauskas contacted Mr. Kanellitsas to explore whether LAC might be interested in
discussing the strategic merits of a possible transaction between the two companies. On May 27, 2015 a meeting of
the WLC Board was convened whereat, among other things, a potential transaction with LAC was discussed. After
extensive discussion Mr. Chmelauskas was directed and authorized to continue to explore a potential transaction
with representatives of LAC. Following several preliminary, high-level discussions, on June 10, 2015, Mr.
Chmelauskas sent Mr. Kanellitsas an expression of interest in exploring a potential business combination with LAC
(the “Initial Proposal”). Later that day, WLC’s legal counsel delivered a draft form of arrangement agreement
reflecting the Initial Proposal and draft forms of voting support agreements. The Initial Proposal contemplated an
acquisition of all of the issued and outstanding shares of LAC in an all-stock, “merger of equals” transaction to be
structured as a statutory plan of arrangement.
Between June 14, 2015 and June 19, 2015, representatives of LAC and WLC travelled to Argentina to visit the site
of the LAC Material Property, conduct physical and technical due diligence, and conduct preliminary negotiations
with respect to potential transaction terms.
On June 18, 2015, Mr. Chmelauskas contacted Dundee Capital Markets, a division of Dundee Securities Ltd.,
(“Dundee”) regarding a possible advisory assignment relating to a potential transaction with LAC.
On June 19, 2015, the WLC Board met to discuss various matters including the status of discussions with LAC. On
June 21, 2015, the WLC Board met again to discuss the status of the negotiations with LAC in particular. At that
meeting, the WLC Board received a report from Mr. Chmelauskas on the negotiations that had taken place to date
and the results of due diligence thus far. Following the presentation, the WLC Board instructed Mr. Chmelauskas to
complete its due diligence review of LAC, continue to negotiate the terms of a proposed transaction and engage
Dundee as financial advisor.
Between June 20, 2015 and June 22, 2015, representatives of LAC and WLC travelled to Nevada to visit the site of
the WLC Material Property, conduct physical and technical due diligence, and management of LAC.
Between June 21, 2015 and June 25, 2015 representatives of WLC management, together with representatives of its
legal counsel and Dundee, continued to negotiate with representatives of LAC the terms and conditions of the
arrangement agreement and voting support agreements.
On June 26, 2015, WLC formally retained Dundee as exclusive financial advisor to WLC and the WLC Board
regarding the Arrangement, including assisting in the negotiations and providing a fairness opinion to the WLC
Board.
On June 26, 2015, the WLC Board met and received (i) a presentation from management giving a thorough
background of the negotiations that had taken place since the preceding meeting of the WLC Board; and (ii) a
presentation together with an oral opinion from Dundee, subsequently confirmed in a written opinion dated June 30,
2015, to the effect that, based upon the consideration and subject to the assumptions, qualifications and limitations
stated in its opinion, the consideration to be paid by WLC pursuant to the Arrangement was fair, from a financial
point of view, to the WLC Shareholders. Based on the foregoing and after extensive discussion (including questions
to WLC’s legal counsel regarding the terms of the Arrangement Agreement), the WLC Board instructed Mr.
Chmelauskas to negotiate the final terms of the Arrangement Agreement.
From June 26, 2015 to June 29, 2015, legal advisors for WLC and LAC, together with WLC and LAC, negotiated
and finalized the Arrangement Agreement, the Plan of Arrangement and related disclosure letters for each of WLC
and LAC.
On June 28, 2015, a meeting of the Board was convened to receive an update on the settlement of the Arrangement
Agreement and to receive a final report regarding WLC’s due diligence investigation of LAC.
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On June 29, 2015, pursuant to unanimous consent resolutions, the WLC Board (i) determined that the Arrangement
was in the best interests of WLC; (ii) approved the entering into of the Arrangement Agreement and (iii) resolved to
recommend that WLC Shareholders vote in favour of the LAC Acquisition Resolution.
Early in the morning on June 30, 2015, WLC and LAC executed the Arrangement Agreement, and subsequently
issued a joint press release announcing the approval of the Arrangement by the boards of directors of each of LAC
and WLC and the execution of the Arrangement Agreement.
Fairness Opinion
Pursuant to a letter agreement dated June 26, 2015, WLC retained Dundee as financial advisor to WLC and the
Board in connection with the Arrangement. Dundee, as part of its engagement, agreed to render a written opinion as
to the fairness, from a financial point of view, of the consideration to be paid by WLC pursuant to the Arrangement.
Dundee was not engaged to make (and has not made) an independent formal valuation of WLC or LAC or of their
respective material assets or securities.
At a meeting on June 26, 2015, Dundee provided the Board with an oral opinion and subsequently provided a
updated written opinion dated June 30, 2015, to the effect that, based on its review and subject to the assumptions,
limitations and qualifications contained therein, Dundee was of the opinion that, as of the date thereof, the
consideration being offered by WLC pursuant to the Arrangement was fair, from a financial point of view, to the
WLC Shareholders.
The full text of the written opinion of Dundee dated June 30, 2015 which sets forth, among other things, the
assumptions made, information reviewed, matters considered and limitations and qualifications on the review
undertaken in connection with the opinion, is set out as Appendix “C” to this Circular. The Dundee opinion was
prepared at the request and for the information of the WLC Board. The opinion is directed only to the fairness, from
a financial point of view, of the consideration payable by WLC pursuant to the Arrangement, and is only one of a
number of factors taken into consideration by the WLC Board in considering the Arrangement and does not
constitute a recommendation of any kind to any WLC Shareholder as to how such shareholder should vote with
respect to the matters to be considered at the WLC Meeting. The foregoing summary of the opinion is qualified in
its entirety by the full text of the opinion which is attached as Appendix “C” to this Circular.
Under its engagement letter with Dundee, WLC agreed to pay Dundee a fixed fee for rendering its opinion. Dundee
will also receive an additional fee for its services in connection with the Arrangement, which is contingent upon the
completion of the Arrangement. WLC has also agreed to indemnify Dundee and certain related persons against
liabilities in connection with its engagement. In the ordinary course of its business, Dundee and its affiliates may: (i)
act as an investment fund manager and a trader of, and dealer in, securities both as principal and on behalf of its
clients and may in the future have long or short positions in the securities of WLC or related entities and from time
to time, may have executed or may execute transactions on behalf of such persons; (ii) provide research or
investment advice or portfolio management services to clients, including WLC, on investment matters; and (iii)
participate in securities transactions on a proprietary basis, including transactions in the securities of WLC or related
entities.
The LAC Acquisition Resolution
WLC Shares Issuable on the Effective Date Pursuant to the Arrangement
In accordance with the Plan of Arrangement, holders of LAC Shares will receive 0.789 of a WLC Share for each
LAC Share held (the “Exchange Ratio”). In addition, (i) holders of LAC In-the-Money-Awards (other than the
LAC Executives referred to below) will receive WLC Shares in respect of the In the Money Amount of such awards,
based on the Exchange Ratio (the “In-the-Money WLC Shares”); and (ii) Messrs. Hodgson, Kanellitsas and
Mignacco, each an executive officer of LAC (collectively, the “LAC Executives”), will receive WLC Shares in
satisfaction of certain change of control payments owing to them, based on the Exchange Ratio (the “Change of
Control WLC Shares”).
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The In-the-Money Amount of a LAC In-the-Money Award is calculated as the difference between the aggregate
exercise price of such award and the aggregate Fair Market Value of the LAC Shares issuable upon exercise
thereof. Pursuant to the Plan of Arrangement, In-the-Money Amount of a LAC In-the-Money Award will be
settled in LAC Shares, based on the Fair Market Value thereof and such LAC Shares will be immediately
exchanged for WLC Shares pursuant to the Plan of Arrangement, based on the Exchange Ratio. In each case, the
Fair Market Value of the LAC Share, is determined by the volume weighted average trading price of the LAC
Shares on the TSX for the five (5) day period immediately prior to the Effective Date. Accordingly, the number of
In-The-Money WLC Shares depends on the trading price of LAC Shares during said five (5) day period.
Pursuant to agreements between LAC, WLC and each of the LAC Executives, the LAC Executives agreed to settle
certain change of control payments owing to them in LAC Shares (to be immediately exchanged for WLC Shares
pursuant to the Arrangement, based on the Exchange Ratio). For the purposes of calculating the number of LAC
Shares issuable in respect of such change of control payments, the parties agreed to a deemed price of $0.50 per
LAC Share. However, the change of control payments owing to two of the LAC Executives are denominated in
U.S. dollars, which must therefore be converted into Canadian dollars for the purposes of calculating the number
of LAC Shares issuable in payment thereof. Accordingly, the number of Change of Control WLC Shares depends
in part on the exchange rate for U.S./Canadian dollars (the “Exchange Rate”) on the Effective Date. See “The
Arrangement – Termination and Change of Control Benefits” of the Supplement for a description of the particular
payments due to each of the LAC Executives and the agreement of WLC, LAC and the LAC Executives to satisfy
such payments in WLC Shares.
As a result, neither the number of In-The-Money WLC Shares nor the number of Change of Control WLC Shares
can be determined at this time but will depend on market conditions at the Effective Date.
Based on the number of LAC Shares outstanding, the Fair Market Value of LAC Shares and the Exchange Rate, all
as of as of July 29, 2015, the following table illustrates the WLC Share issuance that will occur upon completion of
the Arrangement.
Number of
WLC Shares

Percentage of PostClosing WLC Shares
Outstanding(7)

WLC Shares expected to be issued for currently issued and outstanding
LAC Shares(1)

123,294,633

46.96%

WLC Shares expected to be issued in satisfaction of certain change of
control payments (the “Change of Control WLC Shares” referred to
above) (2)(3)

6,478,649

2.46%

WLC Shares expected to be issued upon deemed exercise of LAC In-TheMoney Awards, other than LAC Exchange Options (the “In the Money
WLC Shares” referred to above) (4) (5) (6)

1,097,032

0.41%

130,870,313

49.85%

TOTAL WLC SHARES TO BE ISSUED:
Notes:
(1)
(2)
(3)
(4)
(5)
(6)
(7)

Based on 156,266,962 LAC Shares issued and outstanding.
Based on an exchange rate of 1.2997, which results in an aggregate of $4,105,608 owing to the LAC Executives
(Hodgson $1,327,500; Kanellitsas $1,462,162 and Mignacco $1,315,946).
Calculated as the product obtained by multiplying (a) the number of LAC Shares as is equal to C$4,105,608 divided
by the deemed price of $0.50 per LAC Share by (b) the Exchange Ratio.
Based on a Fair Market Value of LAC Shares for the five (5) day period ending July 29, 2015 of 0.3362.
Based on an aggregate of 4,025,000 LAC In-the-Money Awards outstanding with exercise prices ranging from $0.21
to $0.32 resulting in 1,390,407 LAC Shares being issuable in satisfaction of the In-the-Money Amount thereof.
Calculated as the product obtained by multiplying 1,390,407 LAC Shares by the Exchange Ratio.
Based on 131,677,277 WLC Shares issued and outstanding.
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Following the successful completion of the Arrangement, based on the foregoing, WLC Shareholders will hold
approximately 50.15% of the WLC Shares issued and outstanding, while LAC Shareholders will hold approximately
49.85% of the WLC Shares issued and outstanding (on a non-diluted basis).
In order to provide some degree of certainty that WLC Shareholders will hold in excess of 50% of the outstanding
shares of the Combined Company (non-diluted), the LAC Executives have agreed to reduce the number of Change
of Control WLC Shares (proportionately as between each other), as is necessary to ensure that the number of WLC
Shares issued in connection with the Arrangement is at least 0.1% less than the number of outstanding shares of
the Combined Company.
Sensitivity Analysis
Set out below is a sensitivity analysis setting forth the effect changes in the Fair Market Value of LAC Shares and
fluctuations in the Exchange Rate will have on the number of WLC Shares issuable pursuant to the Arrangement.
Fair Market Value Sensitivity
Fair Market Value
Unchanged(1)
($0.3538)

Fair Market Value
25% Increase
($0.4423)

156,266,962

156,266,962

Number of LAC shares outstanding
Number of LAC Shares to be issued for LAC In-the-Money
Amount
Number of LAC Shares to be issued to settle change of control
payments
Total number of LAC Shares prior to closing

1,390,407

1,917,326

8,211,216
165,868,585

8,211,216
166,395,504

Exchange Ratio
WLC shares to be issued to LAC shareholders

0.789
130,870,313

0.789
131,286,053

-

0.3%

Percentage change in WLC Shares issued to LAC shareholders

Exchange Rate Sensitivity
CAD to USD
Unchanged(1)
(C$1=U.S.$0.7669)

CAD to USD
10% Depreciation
(C$1=U.S.$0.6972)

156,266,962

156,266,962

Number of LAC shares outstanding as at March 31, 2015
Number of LAC Shares to be issued for cashless exercise of
options
Number of LAC shares to be issued to settle change of control
payments
Total number of shares prior to closing

1,390,407

1,390,407

8,211,216,
165,868,585

8,766,836
166,424,205

Exchange Ratio
WLC shares to be issued to LAC shareholders

0.789
130,870,313

0.789
131,308,698

-

0.4%

Percentage change in WLC shares issued to LAC shareholders

WLC Shares Reserved for Issuance on the Effective Date Pursuant to the Arrangement
In accordance with the Plan of Arrangement (i) the LAC Executives will receive WLC Replacement Options in
exchange for the LAC In-the-Money Awards held by them (the “LAC Exchange Options”), based on the Exchange
Ratio (including a proportionate adjustment to the exercise price); and (ii) the holder of the outstanding LAC
Warrants shall receive WLC Shares upon exercise of the LAC Warrants in accordance with their terms, based on the
Exchange Ratio.
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Number of WLC Shares
WLC Shares reserved for issuance upon the exercise of WLC Replacement
Options (1)
WLC Shares reserved for issuance upon the exercise of LAC Warrants(2)
TOTAL WLC SHARES TO BE RESERVED (Diluted):

5,345,475
78,900
5,424,375

Notes:
(1)

(2)

Based on 6,775,000 LAC Exchange Options held by the LAC Executives, each of which will be exchanged for a
WLC Replacement Option to acquire such number of WLC Shares as is equal to the number of LAC Shares that
were issuable on exercise of the LAC Exchange Options multiplied by the Exchange Ratio and rounded down to the
next whole number.
Based on 100,000 LAC Warrants issued and outstanding. In accordance with the terms of the LAC Warrants, upon
completion of the Arrangement the holders of the LAC Warrant shall be entitled to receive upon the exercise thereof
that number of LAC Shares to which such holder was theretofore entitled upon such exercise, multiplied by the
Exchange Ratio.

Reason for Shareholder Approval
As previously stated, in connection with the Arrangement, WLC expects to issue approximately 130,870,313
WLC Shares upon completion of the Arrangement, representing approximately 99.39% of the non-diluted WLC
Shares outstanding immediately prior to the date of this Circular. In addition, in connection with the Arrangement,
on and as of the completion of the Arrangement, WLC will reserve for issuance upon exercise of the WLC
Replacement Options and LAC Warrants, 5,424,375 WLC Shares, which when combined with the WLC Shares to
be issued upon completion of the Arrangement aggregates 136,294,688 WLC Shares, representing approximately
103.50 of the non-diluted WLC Shares outstanding immediately prior to the date of this Circular.
Pursuant to the listing rules of the TSX, a listed company is generally required to obtain shareholder approval in
connection with an acquisition transaction where the number of securities issued or issuable in payment of the
purchase price for the acquisition exceeds 25% of the number of securities of the listed issuer which are
outstanding, on a non-diluted basis, prior to the date of closing of the transaction.
As a result, the Arrangement is conditional upon the approval by WLC Shareholders of the LAC Acquisition
Resolution. At the WLC Meeting, the WLC Shareholders will be asked to approve the LAC Acquisition
Resolution, the full text of which is set out in Appendix “A” hereto.
All of the Company’s directors and executive officers holding, in the aggregate, 3.3% of the outstanding WLC
Shares, have entered into support agreements to vote their WLC Shares in favour of the LAC Acquisition
Resolution.
The LAC Acquisition Resolution must be approved by a majority of the votes cast, either in person or by proxy at
the WLC Meeting. Unless otherwise indicated, the persons named in the accompanying Form of Proxy intend
to vote FOR the LAC Acquisition Resolution.
Recommendation of the Board of WLC
After careful consideration, the Board of WLC determined unanimously that the Arrangement is in the best interests
of WLC. Accordingly, the WLC Board unanimously recommends that WLC Shareholders vote FOR the LAC
Acquisition Resolution.
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Reasons for the WLC Board Recommendation
The following is a summary of the principal reasons for the unanimous recommendations of the WLC Board that the
Arrangement is in the best interests of LAC and to approve the Arrangement and authorize its submission to WLC
Shareholders and the unanimous recommendation of the WLC Board that WLC Shareholders vote FOR the LAC
Acquisition Resolution.
•

Fairness Opinion. In connection with the Arrangement, the WLC Board received a written opinion from
Dundee, to the effect that, as of June 30, 2015 and based upon and subject to the various assumptions,
explanations, qualifications and limitations set forth herein, the Arrangement was fair, from a financial
point of view, to WLC and its Shareholders and is in the best interests of WLC;

•

Orderly Production Timetable. The Arrangement will combine WLC’s and LAC’s project pipeline. By
combining the short term revenue prospect of WLC’s Hectatone project with potential production from
LAC’s Material Property, currently on a two-year development timeline, followed by production from
WLC’s Material Project, currently on a four-year development timeline the Arrangement improves the
fundamentals of both WLC and LAC;

•

Diversification. WLC’s activities are focused on clay based lithium resources in the United States while
LAC’s principal project is a brine based lithium project located in Argentina. Moreover, while WLC
proposes to use traditional extraction technology, LAC is proposing to use propriety extraction technology
developed by POSCO. The Arrangement will therefore provide both LAC and WLC with technological,
political and geographic diversification that is expected to better position the Combined Company in
negotiating strategic partnerships;

•

Asset Synergies. The Arrangement will effectively consolidate two significant lithium resources to create a
significant holder of undeveloped lithium resources and creating one of the largest “pure lithium plays” in
the capital markets;

•

Proven Leadership Team. The Combined Company will be managed by a management team with a strong
record of success, and complementary skill sets, in project development, financing and technology. The
management team will be supported by nine highly qualified directors from both LAC and WLC, a
majority of whom will be independent;

•

Improved Liquidity and Access to Capital Markets. The Combined Company will have a broader
shareholder base and pro forma market capitalization of over C$150 million;

•

Commitment to Sustainability. Both WLC and LAC are strongly committed to sustainable practices. The
shared values and experience in this area will be a competitive advantage in creating long term value for
shareholders of the Combined Company; and

•

Cost Synergies. The Combined Company will have lower public company administrative costs by virtue of
only one public company continuing on a go-forward basis versus two and it is expected that management
will be able to achieve additional cost savings in other areas of corporate infrastructure.

While the management team expects that WLC Shareholders will receive the benefits noted above, the Arrangement
does expose WLC Shareholders to additional risks, including the risk that WLC may fail to complete the
Arrangement or fail to realize the anticipated benefits of the Arrangement. See “Risk Factors” in the Supplement for
more information.
The WLC Board also considered the following factors in assessing the Arrangement:
•

WLC’s management and technical teams have completed a detailed due diligence review of LAC, which
included a site visit and geological analysis; and
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•

the LAC Acquisition Resolution must be approved by a majority of the votes cast in respect thereof by
WLC Shareholders present in person or by proxy at the WLC Meeting.

The Board also considered the terms of the Arrangement Agreement and the structure of the Arrangement. Based on
all of these factors and such other factors as the WLC Board deemed relevant, the WLC Board approved the
Arrangement Agreement and the transactions contemplated thereby.
This discussion of the information and the factors considered by the WLC Board is not intended to be exhaustive but
is believed to include all material factors considered by the WLC Board in reaching the determination to approve
and recommend the Arrangement. The WLC Board did not assign any relative or specific weights to the foregoing
factors which were considered, and individual directors may have given differing weights to different factors.
THE PRIVATE PLACEMENT
The Private Placement is not conditional on the Arrangement and the Arrangement is not conditional on the Private
Placement. If the Private Placement Resolution is not approved, but the LAC Acquisition Resolution is, then subject
to the fulfillment of the remaining conditions, the Arrangement will proceed. Similarly, If the LAC Acquisition
Resolution is not approved, but the Private Placement Resolution is, then subject to the fulfillment of the remaining
conditions, the Private Placement will proceed.
The Investment/Subscription Agreement
The Subscription Receipts
On June 24, 2015, the Company entered into an investment/subscription agreement (as amended, the “Subscription
Agreement”) with BCP Innovation PTE. Ltd. (the “Subscriber”). On July 20, 2015, the Company completed the
Private Placement and issued an aggregate of 9,214,211 subscription receipts at a price of U.S.$0.54264 per
subscription receipt (the “Subscription Receipts”).
Pursuant to the Subscription Agreement, each Subscription Receipt will automatically convert into 1.09375 WLC
Shares upon the satisfaction of certain conditions. An aggregate of 2,764,263 of Subscription Receipts (the
“Shareholder Approval Subscription Receipts”) will automatically convert into WLC Shares, upon satisfaction of
certain conditions relating to satisfaction of the TSX listing requirements, including approval of the Private
Placement Resolution on or before September 14, 2015 and if not satisfied by this date, the proceeds from the sale of
the Shareholder Approval Subscription Receipts will be returned, without interest, to the Subscriber. The balance of
the Subscription Receipts (the “Performance Subscription Receipts”) will automatically convert into WLC Shares
upon satisfaction of additional conditions including, completion of trial runs for the production of battery grade
lithium carbonate from hectorite clay at its demonstration plant in Germany and the Company having delivered to
the Subscriber on or before July 31, 2015, or such other date as may be agreed to by the Subscriber, a complete
business and marketing plan, on or before September 30, 2015, and if not satisfied by this date, the proceeds from
the sale of the Performance Subscription Receipts will be returned, without interest, to the Subscriber. The
conditions to conversion of the Subscription Receipts are hereinafter referred to as the “Release Conditions”.
The number of WLC Shares issuable upon automatic conversion of the Subscription Receipts includes a “down
round adjustment” (as described in detail below) resulting from the announcement of the Arrangement after
execution of the Subscription Agreement (wherein initially each Subscription Receipt was to be converted into one
WLC Share). In any event, the effective issue price of the underlying WLC Shares of $0.64 represents a premium to
the closing price of WLC Shares on the TSX on July 29, 2015 of $0.54.
Unless and until the Subscription Receipts are converted into WLC Shares, a holder of Subscription Receipts will
not be entitled to the rights of a shareholder of the Company.
The aggregate gross proceeds of approximately U.S.$5,000,000 are being held in escrow, pursuant to the terms of a
subscription receipt agreement dated July 20, 2015 (the “Subscription Receipt Agreement”) among the Company,
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the Subscriber and Computershare Trust Company of Canada (the “Subscription Receipt Agent”), pending the
satisfaction of the conditions described above on or before the deadline therefor whereupon the proceeds will be
released to the Company. If released to it, the Company intends to use the net proceeds of the Private Placement to
advance the development of WLC’s Material Project and for general working capital purposes.
In the event, the conditions to the conversion of the Shareholder Approval Subscription Receipts are satisfied
however those conditions to the conversion of the Performance Subscription Receipts are not, the proceeds derived
from the issue and sale of the Shareholder Approval Subscription Receipts will be released to WLC and the balance
will be returned to the Subscriber (and the Performance Subscription Receipts will be cancelled).
Co-Investment Right and Option
The Company has also granted the Subscriber a co-investment right (the “Co-Investment Right”) which is
exercisable until January 31, 2018, whereby it will be permitted, in the event of a Triggering Transaction (as defined
below), to subscribe for such number of securities that will result in the Subscriber holding that number of WLC
Shares that is equal to 19.9% of the then issued and outstanding WLC Shares (with such subscription being at the
same price per security as the securities issuable pursuant to the Triggering Transaction, or at such lower price as
mutually agreed by the parties). “Triggering Transaction” means a subscription for equity securities issued by the
Company to one or more financial or strategic investors (including but not limited to the Subscriber or its designated
nominee), in one or a series of transactions, in which the aggregate subscription amount for the equity securities
issued is not less than $100,000,000.
If: (i) the Subscriber has not received notice of a Triggering Transaction, or (ii) the Subscriber has received notice of
a Triggering Transaction, but that Triggering Transaction failed to close, in either case by January 31, 2018, the
Subscriber will be granted the option (the “Option”) to subscribe for such number of securities that will result in the
Subscriber holding 19.9% of the issued and outstanding WLC Shares, at a price being (i) in circumstances where no
notice of a Triggering Transaction has been received, no greater than the prevailing market price; or (ii) in
circumstances where notice of a Triggering Transaction was delivered by that Triggering Transaction has not closed,
equal to the subscription price per security that was to be issued in the Triggering Transaction. This Option will
expire on the earlier of March 31, 2019 and the date that a third party acting on its own or jointly or in concert with
others acquires all of the outstanding WLC Shares or substantially all of the assets of the Company or, offers to
acquire, pursuant to a bona fide irrevocable offer on arm's length terms, all of the outstanding WLC Shares or
substantially all of the assets of the Company, in any case whether by way of takeover bid, arrangement or
otherwise.
The issuance of securities in connection with an exercise of either the Co-Investment Right or Option is subject to
receipt of all required approvals.
Down-Round Price Adjustment
Pursuant to the Subscription Receipt Agreement, in the event that, prior to the conversion of the Shareholder
Approval Subscription Receipts, the Company enters into a binding agreement or publicly announces an intention to
issue and sell additional WLC Shares or convertible securities, at a price or conversion price, per security of less
than the price per Subscription Receipt (which the parties have agreed equates to C$0.70) (such lower price being
referred to as the “Down-Round Price”), whether by private placement, public offering or otherwise, but excluding
an Excluded Issuance (as defined below) (a “Down-Round Issuance”), the number of WLC Shares issuable upon
conversion of the Subscription Receipts will be automatically adjusted in accordance with the following formula:
$.70
Down-Round Price

=

Number of WLC Shares issuable per Subscription Receipt

“Excluded Issuance” means: (i) an issuance of WLC Shares upon the exercise of outstanding convertible securities;
(ii) an issuance of WLC Shares and/or convertible securities consented to in writing by the Subscriber; and (iii) an
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issuance of convertible securities after June 24, 2015 pursuant to the Company’s incentive stock option plan and the
issuance WLC Shares upon the due exercise of such convertible securities.
In the event of any subsequent Down-Round Issuance, the number of WLC Shares issuable upon conversion of the
Subscription Receipts will be adjusted in accordance with the applicable Down-Round Price.
Sensitivity Analysis
The table below shows an example of the number of WLC Shares that could be issuable upon conversion of the
Subscription Receipts in the event of a Down-Round Issuance at a Down-Round Price of $0.35:
Number and type of Subscription Receipts

2,764,263 Shareholder Approval Subscription Receipts
6,449,948 Performance Subscription Receipts
TOTAL

Number of WLC Shares issuable following
subsequent Down-Round Price adjustment
5,528,526
12,899,896
18,428,422

Subscription Receipt Agreement
The Subscription Receipt Agreement governs the relationship between the Company, the Subscriber and
Computershare, who will act as Subscription Receipt Agent on behalf of the Company in respect of the Subscription
Receipts. In particular, the Subscription Receipt Agreement provides for the terms upon which the Subscription
Receipt Agent will hold the proceeds in escrow pending satisfaction of Escrow Release Conditions and mechanics
and procedures for releasing subscription proceeds and issuing WLC Shares as a result thereof.
Upon satisfaction of the applicable Escrow Release Conditions and delivery of a certificate signed by the Company
and the Subscriber so indicating, the applicable Subscription Receipts will be deemed to be converted and the
Subscription Receipt Agent will issue an applicable number of WLC shares in the name of the Subscriber for
delivery to the Subscriber.
In addition to the Down-Round Price adjustment mechanism, the Subscription Receipt Agreement also contains
certain customary anti-dilution adjustment provisions to the number of WLC Shares issuable upon conversion of the
Subscription Receipts in the event that the Company undertakes a capital or corporate reorganization, share
consolidation, rights offering, special distribution or other capital restructuring transaction.
Pursuant to the Subscription Receipt Agreement, the Company has also agreed to indemnify the Subscription
Receipt Agent, and to pay the Subscription Receipt Agent’s reasonable expenses and disbursements in connection
with its retention as Subscription Receipt Agent. Finally, in limited circumstances, the Subscription Receipt
Agreement also provides for the procedure by which a meeting of Subscription Receipt holders may be called, and
for the notice, quorum, voting and other related requirements of such a meeting.
Recommendation of the Board of WLC
The Board has unanimously determined that the Private Placement in the best interests of WLC and
recommends that WLC Shareholders vote FOR the Private Placement Resolution to be considered at the
WLC Meeting, the full text of which is set forth in Appendix “B” hereto.
Private Placement Resolution
In connection with the Private Placement, WLC expects to issue 10,078,043 WLC Shares and such additional WLC
Shares as become issuable pursuant to a Down-Round Price adjustment.
When combined with the number of WLC Shares issued or made issuable pursuant its recent equity offerings, the
number of WLC Shares currently issuable upon conversion of the Subscription Receipts exceeds 25% of the issued

The information contained in this Circular is important and requires your immediate attention. If you have any questions or
need assistance completing your proxy or voting instruction form, please call Laurel Hill at 1-877-452-7184 toll-free in North
America, collect at 416-304-0211 outside of North America or email assistance@laurelhill.com

- 28 –
and outstanding WLC Shares. Pursuant to the listing rules of the TSX, a listed company is generally required to
obtain shareholder approval in connection with a private placement where the number of securities issuable exceeds
25% of the number of securities of the listed issuer which are outstanding, on a non-diluted basis, prior to the date of
closing of the transaction.
In addition, a Down-Round Issuance could potentially result in the issue of WLC Shares at an effective price that is
lower than the discount permitted by the TSX. In accordance with the listing rules of the TSX, a listed company is
required to obtain shareholder approval to the issue of shares at less than the permitted discounted price, including
issuances made pursuant to the application of certain anti-dilution provisions (including down-round protection
provisions) to convertible securities.
As a result, the rules and regulations of the TSX require the Company to obtain approval of the Private Placement
(including specifically any WLC Shares issuable pursuant to a Down Round Issuance) from a majority of the WLC
Shares, excluding votes attached to WLC Shares held by the Subscriber and its affiliates. To the Company’s
knowledge, neither the Subscriber, nor any of its affiliates, hold or control any issued and outstanding WLC Shares.
At the WLC Meeting, Shareholders are being asked to consider, and if deemed advisable, to pass, with or without
variation, the Private Placement Resolution, the full text of which is set forth in Appendix “B” hereto. Unless
otherwise indicated, the persons named in the accompanying form of proxy intend to vote FOR the Private
Placement Resolution.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER
EQUITY COMPENSATION PLANS
The following table sets forth securities of the Company that are authorized for issuance under equity compensation
plans as at the end of the Company’s financial year ended September 30, 2014:
Plan Category

Number of securities to be
issued upon exercise of
outstanding options

Weighted-average exercise
price of outstanding
options

(a)

(b)

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))
(c)

Equity compensation plans
approved by the
securityholders
Equity compensation plans not
approved by the
securityholders
Total
Note:
(1)

15,481,000

$0.59

3,984,252

N/A

N/A

N/A

15,481,000

$0.59

3,984,252

As at September 30, 2014, the aggregate number of WLC Shares that may be reserved for issuance under WLC’s stock option plan
(including its previous plan) was set at 20,426,652. At the Company’s annual general and special meeting held on March 30, 2015, the
aggregate number of WLC Shares that may be reserved for issuance under WLC’s stock option plan (including its previous plan) was
increased to 23,863,543. As at July 29, 2015, there is a balance of 8,691,043 WLC Shares available for future grants under WLC’s
stock option plan.

AUDITOR
Crowe MacKay LLP, Chartered Professional Accountants, was first appointed the auditor of the Company in 2008.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or former directors, executive officers, employees of the Company or its subsidiaries, or their
respective associates or affiliates, are or have been indebted to the Company or its subsidiaries since the beginning
of the last completed financial year of the Company.
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
Except as described below, to the knowledge of the Company, no person who has been a director or executive
officer of the Company at any time since the beginning of the Company’s last completed financial year, nor any
associate or affiliate of the foregoing persons has any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, in any matter to be acted upon at the WLC Meeting. Each of the directors and
executive officers of WLC has entered into WLC Voting Agreements with LAC to support the Arrangement and to
vote in favour of the LAC Acquisition Resolution.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Except as set out herein, no person who has been a director or executive officer of the Company, nor any person or
company who beneficially owns, directly or indirectly, or who exercises control or direction over (or a combination
of both) more than 10% of the issued and outstanding WLC Shares, nor any associate or affiliate of those persons,
has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transaction since the beginning of the Company’s last completed financial year or proposed transaction which has
materially affected or would materially affect the Company or its subsidiaries.
INTERESTS OF EXPERTS
Crowe MacKay LLP, Chartered Professional Accountants is the independent auditor of the Company.
The scientific and technical information in this Circular regarding WLC’s Material Project incorporated by reference
is based on the: Amended and Restated Technical Report which was prepared by: (i) D. Erik Spiller, MMSA, who is
a full time employee of Tetra Tech; (ii) Edwin Lips, P.E., who is a full time employee of Tetra Tech; (iii) Vicky J.
Scharnhorst, P.E., who is a full time employee of Tetra Tech; (iv) Mario Rossi, FAusIMM, who is a full time
employee of GSI; and (v) Timothy J. Carew, P. Geo., who is a full time employee of Reserva, all of whom are
independent qualified persons for the purposes of NI 43-101. As of the date hereof, each of the authors of the
aforementioned report, beneficially own, directly or indirectly, less than 1% of the outstanding securities of the
Company.
Certain legal matters relating to the Arrangement will be passed upon on behalf of WLC by Cassels Brock &
Blackwell LLP, with respect to matters of Canadian law. As of the date hereof, the partners and associates of
Cassels Brock and Blackwell LLP, as a group, owned directly or indirectly, less than 1% of the outstanding WLC
securities.
As of the date hereof, Dundee and its “designated professionals”, as defined in Form 51-102F2 — Annual
Information Form, as a group, beneficially owned, directly or indirectly, less than 1% of the outstanding WLC
securities.
ADDITIONAL INFORMATION
Copies of the Company’s annual information form, annual financial statements and management discussion and
analysis for its most recently completed financial year filed pursuant to applicable Canadian provincial securities
laws are available through the System for Electronic Document Analysis and Retrieval (SEDAR) at
www.sedar.com. Additional information relating to the Company is available on SEDAR at www.sedar.com.
Information concerning the Company, including copies of the Company’s annual financial statements and

The information contained in this Circular is important and requires your immediate attention. If you have any questions or
need assistance completing your proxy or voting instruction form, please call Laurel Hill at 1-877-452-7184 toll-free in North
America, collect at 416-304-0211 outside of North America or email assistance@laurelhill.com

- 30 –
management discussion and analysis, may be obtained by any shareholder free of charge by contacting the Company
at 778-656-5820.
BOARD APPROVAL
The contents of this Circular have been approved and its mailing authorized by the Board of Directors of the
Company.
DATED at the City of Vancouver, British Columbia, the 30th day of July, 2015.
ON BEHALF OF THE BOARD OF DIRECTORS
WESTERN LITHIUM USA CORPORATION
(signed) “Jay Chmelauskas”
Jay Chmelauskas
President, CEO and Director
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CONSENT OF DUNDEE SECURITIES LTD.
To:

The Board of Directors of Western Lithium USA Corporation

We hereby consent to the reference to our firm name and to our engagement letter dated June 26, 2015 in the WLC
Circular as well as in the Supplement thereto and to the inclusion of the Dundee Fairness Opinion as Appendix “C”
to the WLC Circular. In providing such consent, we do not intend that any person other than the Board of Directors
of Western Lithium USA Corporation rely upon such opinion.

(signed) Dundee Securities Ltd.
Toronto, Ontario
July 30, 2015
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APPENDIX “A”
LAC ACQUISITION RESOLUTION
“BE IT RESOLVED THAT:
1.

Western Lithium USA Corporation (the “Company” or “WLC”) is hereby authorized to issue such
number of common shares in the capital of the Company (the “WLC Shares”) as is necessary to allow the
Company to acquire all of the outstanding securities of Lithium Americas Corp. (“LAC”) in accordance
with the terms of an arrangement agreement dated June 30, 2015 between the Company and LAC, (as it
may be amended from time to time, the “Arrangement Agreement”), as more particularly described in
the WLC management information circular and accompanying joint supplement dated July 30, 2015,
including, but not limited to, the issuance of WLC Shares upon the exercise of outstanding share purchase
warrants of LAC; the issuance of WLC Shares upon the exercise of replacement options of the Company
issued to certain executive officers of LAC in exchange for in-the-money stock options of LAC held by
them; and the issuance of WLC Shares for any other matters contemplated by or related to the
Arrangement (as the Arrangement may be, or may have been, modified or amended in accordance with its
terms).

2.

The Company is hereby further authorized to issue such number of WLC Shares as is necessary to meet its
obligations to LAC as contemplated in the Arrangement Agreement.

3.

Notwithstanding that this resolution has been duly passed by the holders of the WLC Shares, the directors
of the Company are hereby authorized and empowered, if they decide not to proceed with the
aforementioned resolution, to revoke this resolution at any time prior to the closing date of the
Arrangement, without further notice to or approval of the shareholders of WLC.

4.

The directors and officers of WLC or any one or more of them be and they are hereby authorized and
directed to perform such acts and deeds and things and execute all such documents, agreements and other
writings as may be required to give effect to the true intent of this resolution.”
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APPENDIX “B”
PRIVATE PLACEMENT RESOLUTION
“BE IT RESOLVED THAT:
1.

Western Lithium USA Corporation (the “Company”) is hereby authorized to issue (i) 10,078,043 common
shares in the capital of the Company (the “WLC Shares”) upon the conversion of 9,214,211 previously
issued subscription receipts (the “Subscription Receipts”); and (ii) such additional WLC Shares as may
become issuable upon conversion of the Subscription Receipts pursuant to the down-round price
adjustment provisions attached to such Subscription Receipts, all as more particularly described in the
WLC management information circular dated July 30, 2015.

2.

Notwithstanding that this resolution has been duly passed by the holders of the WLC Shares, the directors
of the Company are hereby authorized and empowered, if they decide not to proceed with the
aforementioned resolution, to revoke this resolution at any time prior to giving effect thereto, without
further notice to or approval of the shareholders of WLC.

3.

The directors and officers of WLC or any one or more of them be and they are hereby authorized and
directed to perform such acts and deeds and things and execute all such documents, agreements and other
writings as may be required to give effect to the true intent of this resolution.”
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APPENDIX “C”
DUNDEE FAIRNESS OPINION
Please see attached.
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THE ARRANGEMENT
Description of the Arrangement
The following description of the Arrangement is qualified in its entirety by reference to the full text of the Plan of
Arrangement, which is attached as Schedule “B” to this Supplement.
If approved, the Arrangement will become effective at the Effective Time provided in the Plan of Arrangement,
which is 12:01 a.m. (Toronto time) on the Effective Date (or such other time as the Parties to agree in writing before
the Effective Date).
Commencing at the Effective Time, the following shall occur and shall be deemed to occur in the following
sequence:
(a)

(b)

at the Effective Time, all LAC Shares held by Dissenting Shareholders shall be deemed to have been
transferred (free and clear of all Encumbrances) by the holders thereof to WLC, and
(i)

such Dissenting Shareholders shall cease to be the holders of such LAC Shares and to have
any rights as LAC Shareholders other than the right to be paid the fair value for such LAC
Shares as set out in the Plan of Arrangement;

(ii)

the name of each such Dissenting Shareholders shall be removed as a LAC Shareholder from
the registers of LAC Shareholders maintained by or on behalf of LAC; and

(iii)

such LAC Shares so transferred to WLC shall thereupon be cancelled without payment;

five minutes after the Effective Time,
(i)

each LAC Out-of-the-Money-Award will be cancelled without any payment in respect
thereof; and

(ii)

each LAC In-the-Money-Award (other than the LAC Exchange Options) will be surrendered
and the relevant LAC Awardholder will receive a payment from LAC, in the form of LAC
Common Shares, having a Fair Market Value equal to the relevant In-the-Money-Amount, if
any;

(c)

ten minutes after the Effective Time and simultaneously with the exchange in paragraph (d) below,
each LAC Exchange Option outstanding at the Effective Time (whether vested or unvested) will be
exchanged for a WLC Replacement Option to acquire such number of WLC Shares as is equal to: (A)
that number of LAC Common Shares that were issuable upon exercise of such LAC Exchange Option
immediately prior to the Effective Time, multiplied by (B) the Exchange Ratio, rounded down to the
nearest whole number of WLC Shares, at an exercise price per WLC Share equal to the greater of the
quotient determined by dividing: (X) the exercise price per LAC Common Share at which such LAC
Exchange Option was exercisable immediately prior to the Effective Time, by (Y) the Exchange Ratio,
rounded up to the nearest whole cent, and such minimum amount that meets the requirements of
paragraph 7(1.4)(c) of the Tax Act. All terms and conditions of a WLC Replacement Option, including
the term to expiry, vesting, conditions to and manner of exercising, shall be the same as the LAC
Exchange Option for which it was exchanged, and any certificate or option agreement previously
evidencing the LAC Exchange Option shall thereafter evidence and be deemed to evidence such WLC
Replacement Option;

(d)

ten minutes after the Effective Time, the LAC Special Share shall be cancelled for no consideration;

(e)

ten minutes after the Effective Time, each outstanding LAC Common Share (other than LAC Common
Shares held by WLC or any affiliate) will, without further act or formality by or on behalf of a holder
of LAC Common Shares, be irrevocably assigned and transferred by the holder thereof to WLC (free
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and clear of all Encumbrances) in exchange for 0.789 of a WLC Share for each LAC Common Share
held, and
(i)

the holders of such LAC Common Shares shall cease to be the holders thereof and to have any
rights as holders of such LAC Common Shares other than the right to receive 0.789 of a WLC
Share per LAC Common Share in accordance with the Plan of Arrangement;

(ii)

such holders’ name shall be removed from the register of the LAC Common Shares
maintained by or on behalf of LAC;

(iii)

WLC shall be deemed to be the transferee and the legal and beneficial holder of such LAC
Common Shares (free and clear of all Encumbrances) and shall be entered as the registered
holder of such LAC Common Shares in the register of the LAC Common Shares maintained
by or on behalf of LAC; and

(iv)

WLC shall add to the stated capital account maintained for the WLC Shares the maximum
amount permitted to be added to the paid-up capital of the WLC Shares having regard to the
provisions of subsection 85.1(2.1) of the Tax Act;

(f)

fifteen minutes after the Effective Time, each outstanding LAC Common Share shall be transferred
without any act or formality by WLC to WLC Newco in exchange for one common share of WLC
Newco (a “WLC Newco Share”) and WLC Newco shall add to the stated capital account maintained
for the WLC Newco Shares, in accordance with the provisions of subsection 24(3) of the OBCA, the
maximum amount permitted to be added to the paid-up capital of the WLC Newco Shares having
regard to the provisions of subsection 85(2.1) of the Tax Act (which amount shall not be greater than
that permitted to be added pursuant to the OBCA);

(g)

LAC will file an election with the CRA to cease to be a public corporation for the purposes of the Tax
Act, which election shall be deemed to be effective on the Effective Date prior to the Amalgamation
(as defined below);

(h)

at 11:59 pm (Toronto time) on the Effective Date, LAC and WLC Newco will merge (the
“Amalgamation”) to form one corporate entity with the same effect as if they were amalgamated
under sections 174 through 179 (other than section 177) of Part XIV of the OBCA, except that the
separate legal existence of LAC will not cease and LAC will survive the Amalgamation (LAC, as such
surviving entity, “Amalco”) and, for the avoidance of doubt, the Plan of Arrangement is intended to
qualify as a reorganization within the meaning of sections 368(a)(1)(A) and 368(a)(2)(E) of the Code
for all United States federal income tax purposes and as an amalgamation as defined in subsection
87(1) of the Tax Act;

(i)

without limiting the generality of the foregoing or paragraph (h) above,
(i)

at the time of the Amalgamation the separate legal existence of WLC Newco will cease
without WLC Newco being liquidated or wound-up, and LAC and WLC Newco will continue
as one company; and

(ii)

the Amalgamation will otherwise be effected in such manner that by virtue or because of the
Amalgamation (A) all of the property of WLC Newco and LAC immediately before the
Amalgamation (except amounts receivable from either of them, and shares in the capital stock
of either of them) will be or become property of Amalco, (B) all of the liabilities of WLC
Newco and LAC immediately before the Amalgamation (except amounts payable to either of
them) will be or become liabilities of Amalco, (C) each issued share of WLC Newco will be
exchanged for one fully-paid and non-assessable Amalco common share which shall be issued
by Amalco and all such WLC Newco shares will be cancelled without any payment of capital
in respect thereof, and (D) all of the LAC Common Shares held by WLC Newco will be
cancelled without any payment of capital in respect thereof; and
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(j)

with effect from the time of the Amalgamation but subject to paragraph (i) above:
(i)

Amalco will continue to own and hold all property of LAC and will own and hold all property
of WLC Newco, and shall continue to be liable for the obligations of LAC and will be liable
for the obligations of WLC Newco, including civil, criminal and quasi-criminal liabilities and
all contracts, disabilities, options and debts of each of LAC and WLC Newco;

(ii)

all rights, contracts, permits and interests of LAC or WLC Newco will continue as rights,
contracts, permits and interests of Amalco and, for greater certainty, the merger will not
constitute a transfer or assignment of the rights or obligations of either of LAC or WLC
Newco under any such rights, contracts, permits and interests;

(iii)

any existing cause of action, claim or liability to prosecution is unaffected;

(iv)

a civil, criminal or administrative action or proceeding pending by or against LAC or WLC
Newco may continue to be prosecuted by or against Amalco;

(v)

a conviction against, or ruling, order or judgment in favour of or against, LAC or WLC
Newco may be enforced by or against Amalco;

(vi)

the name of Amalco shall be Lithium Americas Corp.;

(vii)

Amalco shall be authorized to issue an unlimited number of common shares;

(viii)

the articles and by-laws of Amalco shall be substantially in the form of LAC’s articles and bylaws;

(ix)

the first annual general meeting of Amalco will be held within 18 months from the Effective
Date;

(x)

the stated capital of the Amalco common shares will be an amount equal to the paid-up
capital, as that term is defined in the Tax Act, attributable to the common shares of WLC
Newco immediately prior to the Amalgamation;

(xi)

the location of the registered office of Amalco shall be 2100 Scotia Plaza, 40 King Street
West, Toronto, Ontario, M5H 362;

(xii)

there shall be no restrictions on the business that Amalco may carry on, or on the powers that
Amalco may exercise;

(xiii)

the number of directors of Amalco shall be a minimum of three and a maximum of 11, until
changed in accordance with the OBCA; and

(xiv)

the first directors of Amalco shall be the following: Jay Chmelauskas, Eduard Epshtein and
Tracy Hansen,

provided that none of the foregoing will occur or be deemed to occur unless all of the foregoing occurs or is deemed
to occur.
Procedure for the Arrangement to Become Effective
The Arrangement is proposed to be carried out pursuant to section 182 of the OBCA. In addition to obtaining the
approval of the LAC Shareholders and the WLC Shareholders at the LAC Meeting and the WLC Meeting,
respectively, the following procedural steps must be taken in order for the Arrangement to become effective:
x

the Court must grant the Final Order approving the Arrangement;
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x

all other conditions precedent to the Arrangement further described in the Arrangement Agreement must be
satisfied or waived by the appropriate party; and

x

Articles of Arrangement will be filed with the Director under the OBCA to give effect to the Arrangement.

LAC Shareholder Approvals
The LAC Board recommends that LAC Shareholders vote FOR the LAC Arrangement Resolution. To be effective,
the LAC Arrangement Resolution must be approved, with or without variation, by the affirmative vote of:
(i) at least two-thirds of the votes cast by the LAC Shareholders present in person or by proxy at the LAC
Meeting,
(ii) the holder of the LAC Special Share, voting separately as a class; and
(iii) at least a simple majority of the votes cast on the LAC Arrangement Resolution by LAC Shareholders
present in person or by proxy at the LAC Meeting excluding votes attaching to LAC Shares held by an
“interested party” to the Arrangement within the meaning of MI 61-101, any related party to such interested
party within the meaning of MI 61-101 (subject to the exceptions set out therein) and any person that is a
joint actor with a person referred to in the foregoing for the purposes of MI 61-101,
(collectively, the “LAC Shareholder Approval”).
Mr. Franco Mignacco is the only interested party to the Arrangement. See “Securities Laws Considerations – MI 61101 – Protection of Minority Security Holders in Special Transactions – Minority Approval”.
In connection with the Arrangement, LAC Shareholders are also being asked to consider, and if deemed appropriate,
to approve, the issuance of such number of LAC Shares as is necessary to settle certain change of control payments
otherwise payable by LAC in cash to certain of its executive officers. The settlement of such payment in LAC
Shares is considered to be a security-based compensation arrangement for purposes of the rules of the TSX.
Accordingly, LAC Shareholder approval of the LAC Share Issuance Resolution is required to be obtained by
ordinary resolution, with the votes attached to LAC Common Shares held by Messrs. Hodgson, Kanellitsas and
Mignacco and their affiliates and associates being excluded from such vote. As of the date hereof, a total of
approximately 8,211,216 Change of Control LAC Shares, representing approximately 5.25% of the currently
outstanding LAC Common Shares (on a non-diluted basis and without giving effect to the Arrangement) and
representing approximately 2.47% of the outstanding common shares of the Combined Company (after giving effect
to the Arrangement), is expected to be issued pursuant to the LAC Share Issuance.
The LAC Board recommends that LAC Shareholders vote FOR the LAC Share Issuance Resolution. To be
effective, the LAC Share Issuance Resolution must be approved, with or without variation, by the affirmative vote
of a simple majority of the votes cast on the LAC Share Issuance Resolution by holders of LAC Common Shares
present in person or by proxy at the LAC Meeting excluding votes attaching to LAC Common Shares held by
Messrs. Hodgson, Kanellitsas and Mignacco.
The LAC Share Issuance is conditional on the approval of the Arrangement and the Arrangement is conditional on
the approval of the LAC Share Issuance. If the LAC Share Issuance Resolution is not approved, but the
Arrangement Resolution is approved, then the Arrangement will not proceed. Similarly, if the Arrangement
Resolution is not approved, but the LAC Share Issuance Resolution is approved, then the LAC Share Issuance will
not proceed.
WLC Shareholder Approval
Pursuant to section 611(c) of the TSX Company Manual, the Arrangement requires the approval of WLC
shareholders by a majority vote, as the number of WLC Shares to be issued or which are issuable pursuant to the
Arrangement exceeds 25% of the total number of outstanding WLC Shares (on a non-diluted basis).
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The WLC Board recommends that WLC Shareholders vote FOR the LAC Acquisition Resolution. To be effective,
the LAC Acquisition Resolution must be approved, with or without variation, by the affirmative vote of at least a
majority of the votes cast on the LAC Acquisition Resolution by WLC Shareholders present in person or represented
by proxy at the WLC Meeting (the “WLC Shareholder Approval”).
Court Approval and Completion of the Arrangement
The Arrangement requires approval by the Court under section 182 of the OBCA. Prior to the mailing of this
Supplement, LAC obtained the Interim Order providing for the calling and holding of the LAC Meeting and other
procedural matters. A copy of the Interim Order is attached to this Supplement as Schedule “C”. A copy of the
notice of application applying for the Final Order is attached as Schedule “D” to this Supplement.
Subject to the approval of the LAC Arrangement Resolution by LAC Shareholders at the LAC Meeting, the hearing
in respect of the Final Order is scheduled to take place on September 3, 2015 at the Court at 330 University Avenue,
Toronto, Ontario, M5G 1R7. At the hearing, the Court will consider, among other things, the fairness and
reasonableness of the Arrangement and the rights of persons affected. The Court may approve the Arrangement as
proposed by LAC or as amended in any manner the Court may direct, subject to compliance with such terms and
conditions, if any, as the Court deems fit and subject to the terms of the Arrangement Agreement. Participation in
the hearing on the Final Order, including who may participate and present evidence or argument and the procedure
for doing so, is subject to the terms of the Interim Order and any subsequent direction of the Court.
Any LAC Shareholder or other person who wishes to participate, appear, be represented, and present evidence or
arguments at the hearing, must serve and file a notice of appearance (a “Notice of Appearance”) and satisfy the
other requirements of the Court, as directed in the Interim Order and as the Court may subsequently direct. In the
event that the hearing is postponed, adjourned or rescheduled then, subject to further direction of the Court, only
those persons having previously served a Notice of Appearance in compliance with the Interim Order will be given
notice of the new date.
Assuming the Final Order is granted and the other conditions to closing contained in the Arrangement Agreement
are satisfied or waived, then the Articles of Arrangement will be filed with the Director to give effect to the
Arrangement.
The WLC Shares to be issued to LAC Shareholders in exchange for their LAC Shares pursuant to the Arrangement
have not been and will not be registered under the 1933 Act or the securities laws of any state of the United States
and will be issued and exchanged in reliance upon the exemption from registration under the 1933 Act provided by
Section 3(a)(10) thereof and exemptions provided under the securities laws of each state of the United States in
which LAC Shareholders reside. Section 3(a)(10) of the 1933 Act exempts the issuance of any securities issued in
exchange for one or more bona fide outstanding securities from the general requirement of registration where the
terms and conditions of the issuance and exchange of such securities have been approved by a court of competent
jurisdiction that is expressly authorized by law to grant such approval, after a hearing upon the fairness of the terms
and conditions of such issuance and exchange at which all persons to whom it is proposed to issue the securities
have the right to appear and receive timely and adequate notice thereof. The Court will be advised prior to the
hearing of the application for the Final Order that if the terms and conditions of the Arrangement, and the fairness
thereof, are approved by the Court, the WLC Shares to be issued to LAC Shareholders pursuant to the Arrangement
will not require registration under the 1933 Act. Accordingly, the Final Order of the Court will, if granted, constitute
a basis for the exemption from the registration requirements of the 1933 Act with respect to the issuance and
exchange of the WLC Shares for the LAC Shares pursuant to the Arrangement. See “Securities Law Considerations
– United States Securities Laws Matters”.
Treatment of LAC Awards
Under the Arrangement, each LAC Out-of-the-Money-Award will be cancelled without any payment in respect
thereof, and each LAC In-the-Money-Award, other than LAC Options held by W. Thomas Hodgson, John
Kanellitsas and Franco Mignacco (the “LAC Exchange Options”), will be surrendered and the relevant LAC
Awardholders will receive a payment from LAC, in the form of LAC Common Shares, having a fair market value
equal to the relevant in-the-money-amount, if any.
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Each LAC Exchange Option outstanding at the Effective Time (whether vested or unvested) will be exchanged for a
WLC Replacement Option to acquire such number of WLC Shares as is equal to: (A) that number of LAC Common
Shares that were issuable upon exercise of such LAC Exchange Option immediately prior to the Effective Time,
multiplied by (B) the Exchange Ratio, rounded down to the nearest whole number of WLC Shares, at an exercise
price per WLC Share equal to the greater of the quotient determined by dividing: (X) the exercise price per LAC
Common Share at which such LAC Exchange Option was exercisable immediately prior to the Effective Time, by
(Y) the Exchange Ratio, rounded up to the nearest whole cent, and such minimum amount that meets the
requirements of paragraph 7(1.4)(c) of the Tax Act. All terms and conditions of a WLC Replacement Option,
including the term to expiry, vesting, conditions to and manner of exercising, shall be the same as the LAC
Exchange Option for which it was exchanged, and any certificate or option agreement previously evidencing the
LAC Exchange Option shall thereafter evidence and be deemed to evidence such WLC Replacement Option.
Treatment of LAC Warrants
In accordance with the terms thereof, each holder of a LAC Warrant will be entitled to receive, upon exercise, the
number of WLC Shares which the holder would have been entitled to receive as a result of the Arrangement, as if
such holder had been the registered holder of the number of LAC Shares such holder would have been entitled to
receive had the LAC Warrants been exercised immediately prior to the Effective Time. Such WLC Shares will be
issued in lieu of any LAC Common Shares to which such holder was entitled, and will be issued for the same
aggregate consideration.
Termination and Change of Control Benefits
Each of Mr. W. Thomas Hodgson, Mr. John Kanellitsas, Mr. Franco Mignacco and Mr. Michael Cosic has a change
of control agreement with LAC that would result in cash payments being required to be made to such individuals as
a result of certain events. The completion of the Arrangement will constitute a “change of control” within the
meaning of the change of control agreements and will satisfy one of the requirements for the payment of the change
of control entitlements to Messrs. Hodgson, Kanellitsas, Mignacco and Cosic. If each is terminated, or in the case of
Messrs. Hodgson, Kanellitsas or Mignacco elects to be terminated, in connection with or following the
Arrangement, the following amounts would become payable:
Name

Salary

Bonus

Other (1)

Total

W. Thomas Hodgson, Executive Chairman
John Kanellitsas, President and CEO
Franco Mignacco, Vice Chairman
Michael Cosic, CFO

$885,000
U.S.$750,000
U.S.$675,000
$390,000

$442,500
U.S.$375,000
U.S.$337,500
$136,500

$13,615
U.S.$11,538
U.S.$6,058
$9,750

$1,341,115
U.S.$1,136,538
U.S.$1,018,558
$536,250

Note:
(1)

Amounts described in this column relate to the payment of unused vacation days, which amounts will be paid in cash.

At WLC’s request and to preserve the cash of the Combined Company, Messrs. Hodgson, Kanellitsas and Mignacco
have agreed to settle their respective change of control entitlements, which are otherwise payable in cash, in such
number of LAC Common Shares as is equal to the quotient obtained from dividing the amount of the change of
control entitlement by $0.50, which such LAC Common Shares will then be exchanged for WLC Shares pursuant to
the Arrangement using the Exchange Ratio.
Consulting Agreements
WLC has agreed to enter into consulting agreements with Mr. Hodgson and Mr. Kanellitsas, each to be effective as
of the Effective Date. The consulting agreements will contain such standard terms and conditions as are usual for a
consulting agreement, and without limiting the generality of the foregoing, will provide that Mr. Hodgson and Mr.
Kanellitsas will be engaged: (a) to assist WLC with corporate development, strategy and capital raising at an
executive level, and to participate in an Integration and Operations Committee of WLC; and (b) for a term of six
months commencing on the Effective Date, unless terminated earlier by either party upon 30 days prior written
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notice to the other. Mr. Kanellitsas will be paid a monthly fee of U.S.$20,833 and Mr. Hodgson will be paid a
monthly fee of C$24,583 pursuant to their respective consulting agreements.
THE ARRANGEMENT AGREEMENT
The Arrangement will be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. The
following is a summary of the principal terms of the Arrangement Agreement and the Plan of Arrangement. This
summary does not purport to be complete and is qualified in its entirety by reference to the Arrangement Agreement,
which is appended hereto as Schedule “A” and which has been filed by LAC and WLC on SEDAR at
www.sedar.com, and to the Plan of Arrangement, which is appended as Schedule “B” to this Supplement.
On June 30, 2015, LAC and WLC entered into the Arrangement Agreement, pursuant to which LAC and WLC
agreed that, subject to the terms and conditions set forth in the Arrangement Agreement, WLC will acquire all of the
issued and outstanding LAC Shares. Upon completion of the Arrangement, each LAC Shareholder (other than
Dissenting Shareholders) will receive 0.789 WLC Shares for each LAC Share held. The terms of the Arrangement
Agreement are the result of arm’s length negotiation between LAC and WLC and their respective advisors.
Representations and Warranties
The Arrangement Agreement contains representations and warranties made by LAC to WLC and representations
and warranties made by WLC to LAC. Those representations and warranties were made solely for the purposes of
the Arrangement Agreement and are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating its terms. Moreover, some of the representations and warranties contained in the
Arrangement Agreement are subject to a contractual standard of materiality (including a material adverse effect) that
is different from that generally applicable to the public disclosure to LAC Shareholders or to WLC Shareholders, or
may have been used for the purpose of allocating risk between parties to an agreement. For the foregoing reasons,
you should not rely on the representations and warranties contained in the Arrangement Agreement as statements of
factual information at the time they were made or otherwise.
The representations and warranties provided by LAC in favour of WLC and the representations and warranties
provided by WLC in favour of LAC relate to, among other things: (a) organization and corporate capacity; (b)
subsidiaries; (c) qualification to do business; (d) dissolution; (e) authority relative to the Arrangement Agreement;
(f) required approvals and consents; (g) no violation; (h) capitalization; (i) securities law matters; (j) financial
statements; (k) off-balance sheet transactions; (l) the absence of certain changes; (m) undisclosed liabilities; (n)
litigation; (o) taxes; (p) no breach of contracts; (q) non-arm’s length transaction; (r) broker fees; (s) insurance; (t)
intellectual property; (u) corporate records; (v) environmental matters; (w) authorizations; (x) compliance with laws;
(y) mineral rights; (z) aboriginal rights; (aa) technical reports; (bb) auditors; (cc) internal controls; (dd) employee
plans; (ee) employment matters; (ff) confidentiality agreements; (gg) arrangements with securityholders; (hh)
fairness opinions; (ii) board approvals; and (jj) restrictions on business activities.
Conditions Precedent to the Arrangement
Mutual Conditions Precedent
The obligations of the Parties to complete the Arrangement are subject to the fulfillment of each of the following
conditions precedent on or before the Effective Time, each of which may only be waived with the mutual written
consent of the Parties:
(a)

the LAC Arrangement Resolution shall have been approved and adopted by the LAC Shareholders at
the LAC Meeting in accordance with the Interim Order;

(b)

the LAC Acquisition Resolution shall have been approved and adopted by the WLC Shareholders at
the WLC Meeting;
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(c)

each of the Interim Order and the Final Order shall have been obtained on terms consistent with the
Arrangement Agreement, and shall not have been set aside or modified in a manner unacceptable to
LAC or WLC, acting reasonably, on appeal or otherwise;

(d)

there shall have been no action taken under any applicable Law or by any Governmental Entity which
make it illegal or otherwise directly or indirectly restrains, enjoins or prohibits the completion of the
Arrangement;

(e)

the WLC Shares and other securities to be issued pursuant to the Arrangement shall either be exempt
from the registration requirements of the 1933 Act pursuant to Section 3(a)(10) thereof based on the
Court’s approval of the Arrangement and compliance with the requirements set forth in the
Arrangement Agreement regarding U.S. securities laws matters; and

(f)

the Arrangement Agreement shall not have been terminated in accordance with its terms.

Additional Conditions Precedent in Favour of WLC
The obligation of WLC to complete the Arrangement is subject to the fulfillment of each of the following additional
conditions precedent on or before the Effective Time (each of which is for the exclusive benefit of WLC and may be
waived by WLC):
(a)

all covenants of LAC under the Arrangement Agreement to be performed on or before the Effective
Time which have not been waived by WLC shall have been duly performed by LAC in all material
respects and WLC shall have received a certificate of LAC addressed to WLC and dated the Effective
Date, signed on behalf of LAC by two of its senior executive officers (on LAC’s behalf and without
personal liability), confirming the same as of the Effective Date;

(b)

the representations and warranties of LAC set forth in the Arrangement Agreement shall be true and
correct in all respects, without regard to any materiality or LAC Material Adverse Effect qualifications
contained in them as of the Effective Time, as though made on and as of the Effective Time (except for
representations and warranties made as of a specified date, the accuracy of which shall be determined
as of that specified date), except where the failure or failures of all such representations and warranties
to be so true and correct in all respects would not reasonably be expected to have a LAC Material
Adverse Effect, and WLC shall have received a certificate of LAC addressed to WLC and dated the
Effective Date, signed on behalf of LAC by two senior executive officers of LAC (on LAC’s behalf
and without personal liability), confirming the same as at the Effective Time;

(c)

there shall not have occurred a LAC Material Adverse Effect that has not been publicly disclosed by
LAC prior to the date hereof or disclosed to WLC in writing prior to the date hereof, and since the date
of the Arrangement Agreement, there shall not have occurred a LAC Material Adverse Effect, and
WLC shall have received a certificate signed on behalf of LAC by two senior executive officers of
LAC (on LAC’s behalf and without personal liability) to such effect;

(d)

there shall be no suit, action or proceeding by any Governmental Entity or any other Person that has
resulted in an imposition of material limitations on the ability of WLC to acquire or hold, or exercise
full rights of ownership of, any LAC Shares, including the right to vote the LAC Shares to be acquired
by it on all matters properly presented to the LAC Shareholders;

(e)

holders of no more than five percent of the LAC Shares shall have exercised, and at the date of the
LAC Meeting, have not withdrawn, Dissent Rights.

The foregoing conditions are for the sole benefit of WLC and may be waived by it, in whole or in part, at any time.
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Additional Conditions Precedent in Favour of LAC
The obligation of LAC to complete the Arrangement is subject to the fulfillment of each of the following additional
conditions precedent on or before the Effective Time (each of which is for the exclusive benefit of LAC and may be
waived by LAC):
(a)

all covenants of WLC under the Arrangement Agreement to be performed on or before the Effective
Time which have not been waived by LAC shall have been duly performed by WLC in all material
respects and LAC shall have received a certificate of WLC addressed to LAC and dated the Effective
Date, signed on behalf of WLC by two of its senior executive officers (on WLC’s behalf and without
personal liability), confirming the same as of the Effective Date;

(b)

the representations and warranties of WLC set forth in the Arrangement Agreement shall be true and
correct in all respects, without regard to any materiality or WLC Material Adverse Effect qualifications
contained in them as of the Effective Time, as though made on and as of the Effective Time (except for
representations and warranties made as of a specified date, the accuracy of which shall be determined
as of that specified date), except where the failure or failures of all such representations and warranties
to be so true and correct in all respects would not reasonably be expected to have a WLC Material
Adverse Effect, and LAC shall have received a certificate of WLC address to LAC and dated the
Effective Date, signed on behalf of WLC by two senior executive officers of WLC (on WLC’s behalf
and without personal liability), confirming the same as at the Effective Time;

(c)

there shall not have occurred a WLC Material Adverse Effect that has not been publicly disclosed by
WLC prior to the date hereof or disclosed to LAC in writing prior to the date hereof, and since the date
of the Arrangement Agreement, there shall not have occurred a WLC Material Adverse Effect, and
LAC shall have received a certificate signed on behalf of WLC by two senior executive officers of
WLC (on WLC’s behalf and without personal liability) to such effect;

(d)

LAC shall have received from WLC satisfactory evidence of the conditional approval for listing of the
WLC Shares issuable in connection with the Arrangement from the TSX, subject to customary listing
conditions; and

(e)

WLC shall have complied with its obligations under the Arrangement Agreement regarding the
payment of the Consideration and the Depositary shall have confirmed receipt of the WLC Shares
contemplated thereby.

The foregoing conditions are for the sole benefit of LAC and may be waived by it, in whole or in part, at any time.
Covenants
General
In the Arrangement Agreement, each of LAC and WLC has agreed to certain covenants, including customary
covenants relating to the operation of their respective businesses in the ordinary course and to satisfy the conditions
precedent to their respective obligations under the Arrangement Agreement.
WLC Board of Directors
The Arrangement Agreement provides that upon the completion of the Arrangement, WLC shall take all necessary
actions to ensure that upon the completion of the Arrangement the WLC Board shall:
(a)

consist of nine (9) directors including each of W. Thomas Hodgson, John Kanellitsas and Franco
Mignacco, each a current director of LAC; and
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(b)

constitute an Integration and Operations Committee to oversee the strategic direction and integration of
operations of the combined company, and such committee will be comprised of W. Thomas Hodgson,
John Kanellitsas and Jay Chmelauskas.

Title Opinions
The Arrangement Agreement provides that:
(a)

LAC shall provide WLC with a bring-down to the Effective Date of the title opinion with respect to the
LAC Material Property dated March 12, 2015 that was reviewed by WLC as part of its due diligence
investigation of LAC; and

(b)

WLC shall provide LAC with a bring-down to the Effective Date of the title opinion with respect to the
WLC Material Project dated June 8, 2015 that was reviewed by LAC as part of its due diligence
investigation of WLC.

WLC Supplemental Listing Application
The Arrangement Agreement provides that as soon as reasonably practicable, WLC shall apply for and use
commercially reasonable efforts to obtain conditional approval of the listing and posting for trading on the TSX of
the WLC Shares issuable in connection with the Arrangement, subject only to satisfaction by WLC of customary
listing conditions of the TSX.
LAC and WLC Non-Solicitation
Pursuant to the Arrangement Agreement, LAC and WLC have agreed to immediately cease and cause to be
terminated any discussion or negotiation with any parties conducted before the date of the Arrangement Agreement
with respect to an Acquisition Proposal whether or not initiated by LAC, WLC or any of their respective
Representatives.
Pursuant to the Arrangement Agreement, LAC and WLC have agreed that they shall not, and shall not authorize or
permit any of their respective Representatives, directly or indirectly, to:
(a)

solicit, initiate or knowingly encourage, (including by way of furnishing non-public information or
permitting any visit to its properties) any inquiries or the making of any proposal or offer regarding an
Acquisition Proposal;

(b)

participate in any discussions or negotiations with any Person, or furnish to any Person any
information or otherwise cooperate with any Person regarding an Acquisition Proposal provided,
however, that LAC or WLC may communicate and participate in discussions with a third party for the
purpose of (A) clarifying the terms of any proposal in order to determine if it may reasonably be
expected to result in a Superior Proposal and (B) advising such third party that an Acquisition Proposal
does not constitute a Superior Proposal and cannot reasonably be expected to result in a Superior
Proposal;

(c)

remain neutral with respect to, or agree to, approve or recommend any, Acquisition Proposal (it being
understood that publicly taking no position or a neutral position with respect to an Acquisition
Proposal for a period exceeding five Business Days following formal announcement of such
Acquisition Proposal and, thereafter, continuing to publicly take no position or a neutral position with
respect to such Acquisition Proposal for a period exceeding three Business Days after having been
requested in writing to reaffirm its recommendation of the Arrangement shall be considered to be a
violation of the Arrangement Agreement and would constitute a LAC Change in Recommendation or a
WLC Change in Recommendation, as applicable);

(d)

withdraw, modify, qualify or change in a manner adverse to the other Party, or publicly propose to or
publicly state that it intends to withdraw, modify, qualify or change in a manner adverse to the other
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Party, the approval or recommendation of the LAC Board or the WLC Board, as applicable, or any
committee thereof of the Arrangement Agreement or the Arrangement (a “LAC Change in
Recommendation” or “WLC Change in Recommendation”, as applicable) (it being understood that
failing to affirm the approval or recommendation of the LAC Board or the WLC Board, as applicable,
of the Arrangement Agreement or the Arrangement within five Business Days after an Acquisition
Proposal relating to the other Party has been publicly announced and, in circumstances where no
Acquisition Proposal has been made, within five Business Days of being requested in writing to do so
by the other Party shall be considered a LAC Change in Recommendation or a WLC Change in
Recommendation, as applicable) unless a WLC Material Adverse Effect or a LAC Material Adverse
Effect, as applicable, has occurred, or in the opinion of the LAC Board or the WLC Board, as
applicable, acting in good faith and after receiving advice from its outside financial advisor and outside
legal counsel, the LAC Board or the WLC Board, as applicable, is required to make a LAC Change in
Recommendation or a WLC Change in Recommendation, as applicable, in order to comply with its
fiduciary duties;
(e)

release any persons from or terminate, modify, amend or waive the terms of any confidentiality
agreement or standstill agreement or standstill provisions in any such confidentiality agreement that
LAC or WLC entered into prior to the date hereof, it being acknowledged and agreed that the
automatic termination or release of the standstill provisions of any such agreement as a result of the
entering into of the Arrangement Agreement by LAC and by WLC, pursuant to the express terms of
any such agreement shall not be a violation of the Arrangement Agreement. Notwithstanding the
foregoing, LAC and WLC may waive or amend standstill provisions or release a Person from a
standstill provision to the extent necessary to allow the making by such Person of a confidential
Acquisition Proposal to LAC or to WLC, as applicable, so long as LAC promptly notifies WLC and
WLC promptly notifies LAC of any such waiver, amendment or release; or

(f)

accept, enter into, or propose publicly to accept or enter into, any Acquisition Agreement in respect of
an Acquisition Proposal or potential Acquisition Proposal.

Notwithstanding anything contained in the Arrangement Agreement, the LAC Board and the WLC Board may
consider, participate in, facilitate and maintain any discussions or negotiations with and provide information to, any
Person who has delivered a written Acquisition Proposal which was not solicited by LAC or by WLC, as applicable,
after the date of the Arrangement Agreement and did not otherwise result from a breach of the Arrangement
Agreement by LAC or by WLC, as applicable, and that the LAC Board or the WLC Board, as applicable,
determines in good faith after consultation with its financial advisor and outside legal counsel that such Acquisition
Proposal may reasonably be expected to lead to a Superior Proposal; provided, however, that if LAC or WLC
provides non-public information to such Person, that LAC or WLC, as applicable, obtains a confidentiality and
standstill agreement from the Person making such Acquisition Proposal that is substantively the same as the
Confidentiality Agreement, and otherwise on terms no more favourable to such Person than the Confidentiality
Agreement, including a standstill provision at least as stringent as that contained in the Confidentiality Agreement,
provided, however that such confidentiality agreement shall not restrict or prohibit LAC from disclosing to WLC or
WLC from disclosing to LAC any details concerning the Acquisition Proposal or any Superior Proposal made by
such Person. LAC and WLC are permitted to provide such Person with access to non-public information regarding
LAC or WLC, as applicable; provided that LAC or WLC, as applicable, sends a copy of any such confidentiality
agreement to the other Party promptly upon its execution and the other Party is provided with a list of the non-public
information provided to such Person and is promptly provided with access to the same non-public information to
which such Person was provided.
LAC and WLC shall promptly (and in any event within 24 hours) notify the other Party, at first orally and then in
writing, of any Acquisition Proposal (whether or not in writing) received by the LAC Board or the Executive
Chairman or Chief Executive Officer of LAC or by the WLC Board or the Chief Executive Officer of WLC, as
applicable. Such notice shall include a description of the terms and conditions of any requests, proposal, inquiry or
offer, the identity of the Person making such request, proposal, inquiry or offer, and a copy of such Acquisition
Proposal and all other agreements relating thereto (and any amendments to the foregoing) and provide such other
details of the proposal, inquiry or offer as the other Party may reasonably request. Each Party shall keep the other
Party fully informed on a prompt basis of the status, including any change to the material terms, of any such request,
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inquiry, proposal or offer and will respond promptly to all reasonable inquiries by the other Party with respect
thereto.
Nothing contained in the Arrangement Agreement shall prohibit: (a) the LAC Board or the WLC Board from
responding, within the time and in the manner required by applicable Securities Laws, to any take-over bid or tender
or exchange offer that it determines is not a Superior Proposal; and (b) the LAC Board from participating in
discussions with a LAC Supporting Shareholder regarding an Acquisition Proposal in accordance with and subject
to the limitations contained in the agreement entered into by LAC with such LAC Supporting Shareholder.
Right to Accept a Superior Proposal
Notwithstanding anything to the contrary contained in the Arrangement Agreement, in the event LAC or WLC
receives a bona fide Acquisition Proposal that is a Superior Proposal from any Person after the date hereof and prior
to the LAC Meeting or the WLC Meeting, as applicable, then the LAC Board or the WLC Board may, prior to the
LAC Meeting or the WLC Meeting, as applicable, withdraw, modify, qualify or change in a manner adverse to the
other Party its approval or recommendation of the Arrangement and/or approve or recommend such Superior
Proposal or enter into an Acquisition Agreement with respect to such Superior Proposal but only if:
(a)

LAC or WLC has given written notice to the other Party (a “LAC Superior Proposal Notice” or
“WLC Superior Proposal Notice”, as applicable) that it has received such Superior Proposal and that
the LAC Board or the WLC Board, as applicable, (x) has determined that such Acquisition Proposal
constitutes a Superior Proposal and (y) intends to withdraw, modify, qualify or change in a manner
adverse to the other Party its approval or recommendation of the Arrangement (including the
recommendation that the LAC Shareholders vote in favour of the LAC Arrangement Resolution or that
that the WLC Shareholders vote in favour of the LAC Acquisition Resolution, as applicable), and/or
enter into an Acquisition Agreement with respect to such Superior Proposal, in each case as promptly
as practicable following the making of such determination, together with a summary of the material
terms of any proposed Acquisition Agreement or other agreement relating to such Superior Proposal
(together with a copy of such agreement and any ancillary agreements) to be executed with the Person
making such Superior Proposal;

(b)

a period of five full Business Days (such period being a “LAC Superior Proposal Notice Period” or
“WLC Superior Proposal Notice Period”, as applicable) shall have elapsed from the date WLC or
LAC received the LAC Superior Proposal Notice or the WLC Superior Proposal Notice, as applicable.
During the LAC Superior Proposal Notice Period or the WLC Superior Proposal Notice Period, WLC
or LAC shall have the right, but not the obligation, to propose to amend the terms of the Arrangement
Agreement and the Arrangement;

(c)

LAC or WLC, as applicable, has complied in all material respects with the other terms of the
Arrangement Agreement;

(d)

WLC or LAC, as applicable, has offered to amend the terms of the Arrangement Agreement and the
Arrangement and the LAC Board or the WLC Board, as applicable, shall have determined in
accordance with the Arrangement Agreement that such Acquisition Proposal remains a Superior
Proposal compared to the Arrangement as proposed to be amended by WLC or LAC, as applicable;

(e)

LAC or WLC, as applicable, concurrently terminates the Arrangement Agreement pursuant to the
Arrangement Agreement; and

(f)

LAC or WLC, as applicable, has previously, or concurrently will have, paid to WLC the LAC
Termination Payment or to LAC the WLC Termination Payment, as applicable.

The LAC Board and the WLC Board have agreed to review in good faith any offer made by WLC or by LAC, as
applicable, to amend the terms of the Arrangement Agreement and the Arrangement in order to determine, in
consultation with their respective financial advisor and outside legal counsel, whether the proposed amendments
would, upon acceptance, result in the Acquisition Proposal previously constituting a Superior Proposal ceasing to be
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a Superior Proposal. LAC and WLC have agreed that, subject to their respective disclosure obligations under
applicable Securities Laws, the fact of the making of, and each of the terms of, any such proposed amendments shall
be kept strictly confidential and shall not be disclosed to any Person (including without limitation, the Person having
made the Superior Proposal), other than LAC’s Representatives or WLC’s Representatives, as applicable, without
the other Party’s prior written consent. If the LAC Board or the WLC Board, as applicable, determines that such
Acquisition Proposal would cease to be a Superior Proposal as a result of the amendments proposed by the other
Party, LAC or WLC, as applicable, will forthwith so advise the other Party and will promptly thereafter accept the
offer by the other Party to amend the terms of the Arrangement Agreement and the Arrangement and the Parties
have agreed to take such actions and execute such documents as are necessary to give effect to the foregoing. If the
LAC Board or the WLC Board, as applicable, continues to believe in good faith, after consultation with its financial
advisor and outside legal counsel, that such Acquisition Proposal remains a Superior Proposal and therefore rejects
the other Party’s offer to amend the Arrangement Agreement and the Arrangement, if any, LAC or WLC, as
applicable, may, subject to compliance with the other provisions hereof, terminate the Arrangement Agreement in
accordance with its terms to enter into an Acquisition Agreement in respect of such Superior Proposal.
Each successive modification of any Superior Proposal shall constitute a new Superior Proposal for the purposes of
the Arrangement Agreement and shall require a new five full Business Day LAC Superior Proposal Notice Period or
WLC Superior Proposal Notice Period, as applicable, from the date the other Party received the LAC Superior
Proposal Notice or the WLC Superior Proposal Notice, as applicable. If the LAC Meeting or the WLC Meeting is
scheduled to occur during a LAC Superior Proposal Notice Period or during a WLC Superior Proposal Notice
Period, as applicable, upon the request of the other Party, LAC or WLC, as applicable, shall, adjourn or postpone the
LAC Meeting or the WLC Meeting, as applicable, to (i) a date specified by the other Party that is not later than six
Business Days after the date on which the LAC Meeting or the WLC Meeting, as applicable, was originally
scheduled to be held, or (ii) if the other Party does not specify such date, to the sixth day after the date on which the
LAC Meeting or the WLC Meeting, as applicable, was originally scheduled to be held.
The LAC Board or the WLC Board shall reaffirm their respective recommendations in favour of the Arrangement
by news release promptly after (A) the LAC Board or the WLC Board, as applicable, has determined that any
Acquisition Proposal is not a Superior Proposal if the Acquisition Proposal has been publicly announced or made; or
(B) the LAC Board or the WLC Board, as applicable, makes the determination that an Acquisition Proposal that has
been publicly announced or made and which previously constituted a Superior Proposal has ceased to be a Superior
Proposal. Each Party shall be given a reasonable opportunity to review and comment on the form and content of any
such news release.
Nothing in the Arrangement Agreement prohibits the LAC Board or the WLC Board from making a LAC Change in
Recommendation or a WLC Change in Recommendation, as applicable, or from making any disclosure to any LAC
securityholders or WLC securityholders, as applicable, prior to the Effective Time if, in the good faith judgment of
the LAC Board or the WLC Board, as applicable, after consultation with outside legal counsel, failure to take such
action or make such disclosure would be inconsistent with such board’s exercise of its fiduciary duties or such
action or disclosure is otherwise required under applicable Law (including by responding to an Acquisition Proposal
under a directors’ circular or otherwise as required under applicable Securities Laws); provided that:
(a)

no LAC Change in Recommendation or WLC Change in Recommendation may be made in relation to
an Acquisition Proposal unless LAC or WLC has complied with the terms of the Arrangement
Agreement related to Superior Proposal Notices and Superior Proposal Notice Periods;

(b)

subject to paragraph (a) above, prior to making a LAC Change in Recommendation or WLC Change in
Recommendation, LAC or WLC shall give the other Party not less than 48 hours’ notice of its
intention to make such LAC Change in Recommendation or WLC Change in Recommendation; and

(c)

where, having first given notice of its intention to do so pursuant to paragraphs (a) or (b) above, the
LAC Board makes a LAC Change in Recommendation or the WLC Board makes a WLC Change in
Recommendation, and the other Party does not exercise its right of termination pursuant to the
Arrangement Agreement prior to the LAC Meeting or the WLC Meeting, as applicable, LAC or WLC
shall hold the LAC Meeting or the WLC Meeting, as applicable, on the date for which such meeting is
scheduled (subject to adjournment in accordance with the terms of the Arrangement Agreement).
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Termination of the Arrangement Agreement
The Arrangement Agreement may be terminated at any time prior to the Effective Time (notwithstanding WLC
Shareholder Approval, LAC Shareholder Approval and/or approval of the Arrangement by the Court):
(a)

by mutual written agreement of LAC and WLC;

(b)

by either LAC or WLC, if:

(c)

(d)

(i)

the Effective Time shall not have occurred on or before the Outside Date, except that such
right to terminate the Arrangement Agreement is not available to any Party whose failure to
fulfil any of its obligations or breach of any of its representations and warranties under the
Arrangement Agreement has been the cause of, or resulted in, the failure of the Effective
Time to occur by the Outside Date;

(ii)

after June 30, 2015, there shall be enacted or made any applicable Law that makes
consummation of the Arrangement illegal or otherwise prohibits or enjoins LAC or WLC
from consummating the Arrangement and such applicable Law or enjoinment shall have
become final and non-appealable;

(iii)

LAC Shareholder Approval shall not have been obtained at the LAC Meeting in accordance
with applicable Laws and the Interim Order; or

(iv)

WLC Shareholder Approval shall not have been obtained at the WLC Meeting in accordance
with applicable laws.

by WLC, if:
(i)

prior to the Effective Time there is a LAC Change in Recommendation;

(ii)

a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of LAC set forth in the Arrangement Agreement shall have occurred that would cause
the conditions set forth in the Arrangement Agreement not to be satisfied, and such conditions
are incapable of being satisfied by the Outside Date, as reasonably determined by WLC and
provided, however, that WLC is not then in breach of the Arrangement Agreement so as to
cause any condition in the Arrangement Agreement not to be satisfied; or

(iii)

it wishes to enter into a binding written agreement with respect to a Superior Proposal (other
than a confidentiality and standstill agreement permitted by the Arrangement Agreement),
subject to compliance with the Arrangement Agreement in all material respects and provided,
however, that no such termination shall be effective unless and until WLC shall have paid to
LAC the WLC Termination Payment;

by LAC, if
(i)

prior to the Effective Time there is a WLC Change in Recommendation;

(ii)

a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of WLC set forth in the Arrangement Agreement shall have occurred that would
cause the conditions set forth in the Arrangement Agreement not to be satisfied, and such
conditions are incapable of being satisfied by the Outside Date, as reasonably determined by
LAC and provided, however, that LAC is not then in breach of the Arrangement Agreement
so as to cause any condition in the Arrangement Agreement not to be satisfied; or

(iii)

it wishes to enter into a binding written agreement with respect to a Superior Proposal (other
than a confidentiality and standstill agreement permitted by the Arrangement Agreement),
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subject to compliance with the Arrangement Agreement in all material respects and provided,
however, that no such termination shall be effective unless and until LAC shall have paid to
WLC the LAC Termination Payment.
Expenses and Termination Payments
Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses incurred in connection
with the Arrangement Agreement and the Plan of Arrangement shall be paid by the Party incurring such fees, costs
or expenses.
LAC Termination Fee
LAC is required to pay WLC the LAC Termination Payment as liquidated damages at the time determined in
accordance with the Arrangement Agreement in the event of any of the following terminations of the Arrangement
Agreement:
(a)

by WLC if prior to the Effective Time there is a LAC Change of Recommendation (but not including a
termination by WLC where the LAC Change in Recommendation resulted from the occurrence of a
WLC Material Adverse Effect) prior to the LAC Meeting;

(b)

by LAC if it wishes to enter into a binding written agreement with respect to a Superior Proposal; or

(c)

by either party if the Effective Time has not occurred on or before the Outside Date or LAC
Shareholder Approval has not been obtained at the LAC Meeting, but only if, in these termination
events: (x) prior to such termination, an Acquisition Proposal for LAC shall have been made or
publicly announced and not withdrawn by any Person other than WLC; and (y) within six months
following the date of such termination, LAC or one or more of its Subsidiaries: (A) enters into a
definitive agreement in respect of such Acquisition Proposal; or (B) LAC shall have consummated
such Acquisition Proposal, provided that the term “Acquisition Proposal” shall have the meaning
specified in this Supplement except that references to “20% or more” in the definition of “Acquisition
Proposal” in this Supplement shall be deemed to be references to “50% or more”.

LAC Expense Fee
LAC has agreed to pay WLC the LAC Termination Expense Payment if: (a) the Arrangement Agreement is
terminated because of LAC’s failure to obtain LAC Shareholder Approval; or (b) the Arrangement Agreement is
terminated by WLC if a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of LAC set forth in the Arrangement Agreement shall have occurred that would cause the conditions set
forth in the Arrangement Agreement not to be satisfied, and such conditions are incapable of being satisfied by the
Outside Date, as reasonably determined by WLC and provided, however, that WLC is not then in breach of the
Arrangement Agreement so as to cause any condition in the Arrangement Agreement not to be satisfied.
WLC Termination Fee
WLC is required to pay LAC the WLC Termination Fee as liquidated damages at the time determined in accordance
with the Arrangement Agreement in the event of any of the following terminations of the Arrangement Agreement:
(a)

by LAC if prior to the Effective Time there is a WLC Change of Recommendation (but not including a
termination by LAC where the WLC Change in Recommendation resulted from the occurrence of a
LAC Material Adverse Effect) prior to the WLC Meeting;

(b)

by WLC if it wishes to enter into a binding written agreement with respect to a Superior Proposal; or

(c)

by either party if the Effective Time has not occurred on or before the Outside Date or WLC
Shareholder Approval has not been obtained at the WLC Meeting, but only if, in these termination
events: (x) prior to such termination, an Acquisition Proposal for WLC shall have been made or
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publicly announced and not withdrawn by any Person other than LAC; and (y) within six months
following the date of such termination, WLC or one or more of its Subsidiaries: (A) enters into a
definitive agreement in respect of such Acquisition Proposal; or (B) WLC shall have consummated
such Acquisition Proposal, provided that the term “Acquisition Proposal” shall have the meaning
specified in this Supplement except that references to “20% or more” in the definition of “Acquisition
Proposal” in this Supplement shall be deemed to be references to “50% or more”.
WLC Expense Fee
WLC has agreed to pay LAC the WLC Termination Expense Payment if: (a) the Arrangement Agreement is
terminated because of WLC’s failure to obtain WLC Shareholder Approval; or (b) the Arrangement Agreement is
terminated by LAC if a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of WLC set forth in the Arrangement Agreement shall have occurred that would cause the conditions set
forth in the Arrangement Agreement not to be satisfied, and such conditions are incapable of being satisfied by the
Outside Date, as reasonably determined by LAC and provided, however, that LAC is not then in breach of the
Arrangement Agreement so as to cause any condition in the Arrangement Agreement not to be satisfied.
Amendment
Subject to the provisions of the Interim Order and Final Order, the Plan of Arrangement and applicable Laws, the
Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before or after the
holding of the LAC Meeting but not later than the Effective Time, be amended by mutual written agreement of
WLC and LAC, without further notice to or Authorization on the part of the LAC Shareholders, and any such
amendment may without limitation:
(a)

change the time for performance of any of the obligations or acts of the Parties;

(b)

waive any inaccuracies or modify any representation or warranty in the Arrangement Agreement or in
any document delivered pursuant hereto;

(c)

waive compliance with or modify any of the covenants in the Arrangement Agreement and waive or
modify performance of any of the obligations of the Parties; and

(d)

waive compliance with or modify any mutual conditions precedent in the Arrangement Agreement.

Insurance and Indemnification of Directors and Officers
Pursuant to the Arrangement Agreement, prior to the Effective Date, LAC shall purchase customary “tail” policies
of directors’ and officers’ liability insurance providing protection no less favourable in the aggregate to the
protection provided by the policies maintained by LAC and its Subsidiaries which are in effect immediately prior to
the Effective Date and providing protection in respect of claims arising from facts or events which occurred on or
prior to the Effective Date and WLC will, or will cause LAC and its Subsidiaries to, maintain such tail policies in
effect without any reduction in scope or coverage for six years from the Effective Date.
WLC has agreed that it shall cause LAC to honour all rights to indemnification or exculpation now existing in
favour of present and former officers and directors of LAC and its Subsidiaries and acknowledges that such rights
shall survive the completion of the Plan of Arrangement and shall continue in full force and effect for a period of not
less than six years from the Effective Date.
VOTING SUPPORT AGREEMENTS
On June 30, 2015, WLC entered into the LAC Voting Agreements with the LAC Supporting Shareholders and LAC
entered into the WLC Voting Agreements with the WLC Supporting Shareholders. The LAC Voting Agreements set
forth, among other things, the agreement of the LAC Supporting Shareholders to vote their LAC Shares and any
securities convertible, exercisable or exchangeable into LAC Shares held by them in favour of the LAC
Arrangement Resolution. The WLC Voting Agreements set forth, among other things, the agreement of the WLC
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Supporting Shareholders to vote their WLC Shares and any securities convertible, exercisable or exchangeable into
WLC Shares held by them in favour of the LAC Acquisition Resolution. As of the Record Date, (i) 69,585,281 of
the outstanding LAC Shares were subject to the LAC Voting Agreements, representing approximately 44.5% of the
outstanding LAC Shares; and (ii) 4,290,199 of the outstanding WLC Shares were subject to the WLC Voting
Agreements, representing approximately 3.3% of the outstanding WLC Shares.
Under the Voting Agreements, the LAC Supporting Shareholders and the WLC Supporting Shareholders, as
applicable, have agreed, among other things:
(a)

not to sell, assign, convey, gift, pledge, hypothecate, encumber, option, grant a security interest in or
otherwise dispose of any rights or interest in or otherwise transfer or dispose of any or all of the subject
securities, other than as set forth in the Voting Agreements;

(b)

to (i) vote (or cause to be voted) all the subject securities having voting rights in respect of the
Arrangement in favour of the LAC Arrangement Resolution or the LAC Acquisition Resolution, as
applicable, and any and all related matters to be put before shareholders at the LAC Meeting or the
WLC Meeting, as applicable; and (ii) oppose any proposed action by any person that could prevent or
delay the completion of the Arrangement;

(c)

to deposit an irrevocable proxy, duly completed and executed in respect of all of the subject securities
at least 10 days prior to the LAC Meeting or WLC Meeting, as applicable, voting all such subject
securities in favour of the LAC Arrangement Resolution or the LAC Acquisition Resolution, as
applicable, and not to take any action to withdraw, amend or invalidate any proxy deposited or
delivered by the securityholder pursuant to his or its Voting Agreement;

(d)

not to solicit, initiate or encourage inquiries, submissions, proposals or offers from any other person
relating to, or participate in any negotiations regarding, or furnish to any other person any information
with respect to, or otherwise cooperate in any way with or assist or participate in or facilitate or
encourage any effort or attempt with respect to: (i) any Acquisition Proposal; or (ii) except as provided
by the terms of the Voting Agreements, the direct or indirect acquisition or disposition of all or any of
the subject securities;

(e)

not to solicit proxies or become a participant in a solicitation in opposition to or competition with any
of LAC or WLC in connection with the Arrangement;

(f)

not the act jointly or in concert with others with respect to voting securities of LAC or WLC, as
applicable, for the purpose of opposing or competing with LAC or WLC in connection with the
Arrangement;

(g)

not to exercise any rights of appraisal or dissent rights with respect to the subject securities which
might be available to the securityholder in connection with the Arrangement; and

(h)

not to exercise any shareholder rights or remedies available at common law or pursuant to corporate
laws or securities laws to delay, hinder, upset or challenge the Arrangement.

Each of the Voting Agreements terminates upon the earliest of: (a) the date the Arrangement is completed in
accordance with the terms of the Arrangement Agreement; (b) the date that the Arrangement Agreement is
terminated in accordance with its terms; (c) upon the mutual agreement of the parties to the Voting Agreement; or
(d) in the case of the LAC Voting Agreements, upon written notice to WLC by the LAC Supporting Shareholder if,
without the prior written consent of the LAC Supporting Shareholder, the amount of the Consideration is decreased
or the Arrangement Agreement is otherwise varied in a manner that is adverse to the LAC Supporting Shareholder.
STOCK EXCHANGE LISTING AND REPORTING ISSUER STATUS
If the Arrangement is completed, the LAC Shares will be delisted from the TSX and LAC will apply to cease to be a
reporting issuer.
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The WLC Shares currently trade on the TSX under the symbol “WLC”. WLC has applied to list the WLC Shares
issuable under the Arrangement on the TSX and it is a condition of closing that WLC shall have obtained
conditional approval for this listing.
RISK FACTORS
The following risk factors related to the Arrangement should be considered by LAC Shareholders and by WLC
Shareholders. These risk factors should be considered in conjunction with the other information contained in or
incorporated by reference into this Supplement. These risk factors relate to the Arrangement and the Combined
Company. For information on risks and uncertainties relating to the business of LAC and the LAC Shares, see “Risk
Factors” in “Information Relating to LAC”. For information on risks and uncertainties relating to the business of
WLC and the WLC Shares, see “Risk Factors” in “Information Relating to WLC”.
Risks Relating to the Arrangement
Because the market price of the WLC Shares will fluctuate and the Exchange Ratio is fixed, LAC Shareholders and
WLC Shareholders cannot be certain of the market value of the WLC Shares that LAC Shareholders will receive for
the LAC Shares under the Arrangement.
The Exchange Ratio is fixed and will not increase or decrease due to fluctuations in the market price of WLC Shares
or LAC Shares. The market price of WLC Shares and LAC Shares could each fluctuate significantly prior to the
Effective Date in response to various factors and events, including, without limitation, the differences between
WLC’s and LAC’s actual financial or operating results and those expected by investors and analysts, changes in
analysts’ projections or recommendations, changes in general economic or market conditions, and broad market
fluctuations. As a result of such fluctuations, historical market prices are not indicative of future market prices or the
market value of the WLC Shares that LAC Shareholders may receive on the Effective Date. There can be no
assurance that the market value of the WLC Shares that the LAC Shareholders may receive on the Effective Date
will equal or exceed the market value of the LAC Shares held by such LAC Shareholders prior to the Effective Date.
There can also be no assurance that the trading price of the WLC Shares will not decline following the completion
of the Arrangement.
There can be no certainty that all conditions precedent to the Arrangement will be satisfied. Failure to complete the
Arrangement could negatively impact the market price of the LAC Shares and the WLC Shares.
The Arrangement is subject to certain conditions that may be outside the control of LAC and WLC, including,
without limitation, the receipt of the LAC Shareholder Approval, the WLC Shareholder Approval and the Final
Order, and the approval of the TSX. There can be no certainty, nor can LAC or WLC provide any assurance, that
these conditions will be satisfied or, if satisfied, when they will be satisfied. A substantial delay in obtaining
required approvals or the imposition of unfavourable terms or conditions in any government or regulatory approvals
could have an adverse effect on the business, financial condition or results of operations of LAC and WLC. If the
Arrangement is not completed, the market price of the LAC Shares and the WLC Shares may decline to the extent
that the market price reflects a market assumption that the Arrangement will be completed. If the Arrangement is not
completed and the LAC Board or the WLC Board decides to seek another merger or business combination, there can
be no assurance that it will be able to find a party willing to pay consideration for the LAC Shares or the WLC
Shares, as applicable, that is equivalent to, or more attractive than, the consideration payable or value received
pursuant to the Arrangement.
The Arrangement Agreement may be terminated by LAC or WLC in certain circumstances.
Each of LAC and WLC has the right to terminate the Arrangement Agreement and the Arrangement in certain
circumstances. Accordingly, there is no certainty, nor can LAC or WLC provide any assurance, that the
Arrangement Agreement will not be terminated by either WLC or LAC before the completion of the Arrangement.
See “The Arrangement Agreement —Termination of the Arrangement Agreement”.
The termination payments provided under the Arrangement Agreement may discourage other parties from
attempting to acquire LAC or WLC.
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Under the Arrangement Agreement, LAC would be required to pay a termination payment of $3.2 million in the
event the Arrangement Agreement is terminated in certain circumstances and WLC would be required to pay a
termination payment of $3.2 million in the event the Arrangement Agreement is terminated in certain circumstances.
These payments may discourage other parties from attempting to acquire LAC Shares or WLC Shares or otherwise
making an Acquisition Proposal to LAC or WLC, even if those parties would otherwise be willing to offer greater
value to LAC Shareholders or to WLC Shareholders than that offered under the Arrangement. See “The
Arrangement Agreement —Expenses and Termination Payments”.
LAC and WLC will incur costs even if the Arrangement is not completed and in certain circumstances, if the
Arrangement Agreement is terminated without any payment of the termination payment, LAC or WLC may be
required to make an expense reimbursement payment to the other Party.
Certain costs related to the Arrangement, such as legal, accounting and certain financial advisory fees, must be paid
by LAC and WLC even if the Arrangement is not completed. In addition, under the Arrangement Agreement, LAC
or WLC would be required to make an expense reimbursement payment of $725,000 to the other Party in the event
the Arrangement Agreement is terminated in certain circumstances. Payment of this amount could have an adverse
effect on LAC’s or WLC’s financial condition, as applicable, following any such termination of the Arrangement
Agreement. See “The Arrangement Agreement — Expenses and Termination Payments”.
The issuance of a significant number of WLC Shares and a resulting “market overhang” could adversely affect the
market price of WLC Shares after completion of the Arrangement.
On completion of the Arrangement, a significant number of additional WLC Shares will be available for trading in
the public market. The increase in the number of WLC Shares may lead to sales of such WLC Shares or the
perception that such sales may occur, either of which may adversely affect the market for, and the market price of,
WLC Shares. The potential that such a shareholder may sell its WLC Shares in the public market (commonly
referred to as “market overhang”), as well as any actual sales of such WLC Shares in the public market, could
adversely affect the market price of the WLC Shares.
WLC may be unable to successfully integrate the businesses of WLC and LAC and realize the anticipated benefits of
the Arrangement.
The integration of LAC requires the dedication of substantial effort, time and resources on the part of management
which may divert management’s focus and resources from other strategic opportunities and from operational matters
during this process. There can be no assurance that management will be able to integrate the operations of each of
the businesses successfully or achieve any of the synergies or other benefits that are anticipated as a result of the
Arrangement. It is also possible that the cost reductions and synergies expected from the combination of LAC and
WLC will not be realized. The extent to which synergies are realized and the timing of such cannot be assured. It is
possible that the integration process could result in the loss of key employees, unanticipated costs, unanticipated
liabilities, the disruption of the respective ongoing businesses or inconsistencies in standards, controls, procedures
and policies that adversely affect performance of operations and the ability of management to maintain relationships
with clients, suppliers, employees or to achieve the anticipated benefits of the Arrangement. In addition, the
integration process requires the dedication of substantial management effort, time and resources which may divert
management’s focus and resources from other strategic opportunities and from operational matters during this
process. Any inability of management to successfully integrate the operations of WLC and LAC could have a
material adverse effect on the business, financial condition and results of operations of the Combined Company.
It is possible that U.S. Holders will be required to recognize gain on the exchange of LAC Shares for WLC Shares
pursuant to the Arrangement.
Although the matter is not free from doubt, the Arrangement is intended to qualify as a tax-deferred reorganization
under Section 368(a) of the Code. However, even if the Arrangement qualifies as a Reorganization, U.S. Holders
may be required to recognize gain (but not loss) on the exchange of their LAC Shares for WLC Shares pursuant to
the Arrangement if (a) LAC was classified as a PFIC for any tax year during which a U.S. holder has held LAC
Shares, and (b) WLC is not a PFIC for its taxable year that includes the day after the Effective Date of the
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Arrangement. Any gain recognized would be treated as ordinary, would be equal to the excess of the fair market
value of the WLC Shares received by a U.S. Holder over the U.S. Holder’s aggregate adjusted tax basis in the LAC
Shares exchanged, and would be subject to the PFIC “excess distribution” rules, including potential additional
interest charges. LAC believes that it was a PFIC during 2014 and that it may be a PFIC during the current taxable
year. WLC has not made any determination as to whether it may be classified as a PFIC for its tax year ending
September 30, 2015.
See “Certain U.S. Federal Income Tax Considerations” for a general summary of certain material U.S. federal
income tax considerations arising from the Arrangement, which qualifies the information set forth above.
Risks Relating to LAC
See “Information Concerning LAC – Risk Factors”.
Risks Relating to WLC
See “Information Concerning WLC – Risk Factors”.
Risks Relating to the Combined Company
Mineral reserve and mineral resource figures pertaining to LAC’s and WLC’s properties are only estimates and are
subject to revision based on developing information.
Information pertaining to LAC’s and WLC’s mineral reserves and mineral resources presented in this Supplement or
incorporated by reference herein are estimates and no assurances can be given as to their accuracy. Such estimates
are, in large part, based on interpretations of geological data obtained from drill holes and other sampling
techniques. Actual mineralization or formations may be different from those predicted. Mineral reserve and mineral
resource estimates are materially dependent on the prevailing price of minerals, including lithium and potash, and
the cost of recovering and processing minerals at the individual mine sites. Market fluctuations in the price of
minerals, including lithium and potash, or increases in recovery costs, as well as various short-term operating
factors, may cause a mining operation to be unprofitable in any particular accounting period.
WLC may be subject to significant capital requirements and operating risks associated with its expanded
operations.
WLC may be subject to significant capital requirements and operating risks associated with its expanded operations
and its expanded portfolio of growth projects. WLC must generate sufficient internal cash flows and/or be able to
utilize available financing sources to finance its growth and sustain capital requirements. WLC could be required to
raise significant additional capital through the capital markets and/or incur significant borrowings to meet its further
capital requirements. These financing requirements could adversely affect WLC’s credit ratings and its ability to
access the capital markets in the future to meet any external financing requirements WLC might have. If there are
significant delays in when the LAC Material Property or the WLC Material Project or other projects can be
completed and producing on a commercial and consistent scale, and/or their capital costs were to be significantly
higher than estimated, these events could have a significant adverse effect on WLC’s results of operation, cash flow
from operations and financial condition. In addition, WLC’s mining operations and processing and related
infrastructure facilities are subject to risks normally encountered in the mining and metals industry. Such risks
include, without limitation, environmental hazards, industrial accidents, labour disputes, changes in laws, technical
difficulties or failures, late delivery of supplies or equipment, unusual or unexpected geological formations or
pressures, cave-ins, pit-wall failures, rock falls, unanticipated ground, grade or water conditions, flooding, periodic
or extended interruptions due to the unavailability of materials and force majeure events. Such risks could result in
damage to, or destruction of, mineral properties or producing facilities, personal injury, environmental damage,
delays in mining or processing, losses and possible legal liability. Any prolonged downtime or shutdowns at WLC’s
mining or processing operations could materially adversely affect WLC’s business, results of operations, financial
condition and liquidity.
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SECURITIES LAWS CONSIDERATIONS
The following is a brief summary of the securities laws considerations applicable to the transactions contemplated
herein.
Status Under Canadian Securities Laws
LAC is a reporting issuer (or the equivalent) in all of the provinces of Canada. LAC Shares currently trade on the
TSX. After the Arrangement, WLC intends to delist the LAC Shares from the TSX and expects to apply to the
applicable Canadian securities regulators to have LAC cease to be a reporting issuer. WLC is a reporting issuer in
each of the provinces of Canada except Québec. The WLC Shares are listed on the TSX under the symbol “WLC”.
Distribution and Resale of Securities Under Canadian Securities Laws
The issuance of WLC Shares pursuant to the Arrangement will constitute a distribution of securities which is exempt
from the prospectus requirements of the Canadian securities legislation. With certain exceptions, WLC Shares may
be resold in each province of Canada, provided: (a) that WLC is a reporting issuer in a jurisdiction of Canada for the
four months immediately preceding the trade; (b) the trade is not a “control distribution” as defined in National
Instrument 45-102 Resale of Securities; (c) no unusual effort is made to prepare the market or create a demand for
those securities; (d) no extraordinary commission or consideration is paid in respect of that trade; and (e) if the
selling securityholder is an insider or officer of WLC (as such terms are defined by Canadian securities legislation),
the insider or officer has no reasonable grounds to believe that WLC is in default of Canadian Securities Laws. Each
LAC Shareholder is urged to consult the holder’s professional advisors with respect to restrictions applicable to
trades in WLC Shares under Canadian securities legislation.
MI 61-101 – Protection of Minority Security Holders in Special Transactions
Since LAC is a reporting issuer in Ontario and in Québec, the Arrangement is subject to MI 61-101. MI 61-101 is
intended to regulate certain transactions to ensure the protection and fair treatment of minority securityholders.
Minority Approval
The protections afforded by MI 61-101 apply to, among other things, “business combinations” within the meaning
of MI 61-101. If any of the “related parties” (as defined in MI 61-101) of LAC is entitled to receive a “collateral
benefit” (as defined in MI 61-101) in connection with the Arrangement, those “related parties” will be considered
“interested parties” (as defined in MI 61-101) and the Arrangement will constitute a “business combination” for the
purposes of MI 61-101 and the LAC Arrangement Resolution will require “minority approval” in accordance with
MI 61-101. If “minority approval” is required, the LAC Arrangement Resolution must be approved by a majority of
the votes cast, excluding those votes beneficially owned, or over which control or direction is exercised, by (i)
interested parties, (ii) any related parties of an interested party, unless the related party meets that description solely
in its capacity as a director or senior officer of one or more persons that are neither interested parties nor insiders of
LAC, or (iii) “joint actors” (as defined in MI 61-101) with a person referred to in (i) and (ii) in respect of the
Arrangement.
A “collateral benefit”, as defined under MI 61-101, includes any benefit that a “related party” of LAC (which
includes the directors and senior officers of LAC) is entitled to receive, directly or indirectly, as a consequence of
the Arrangement, including, without limitation, an increase in salary, a lump sum payment, a payment for
surrendering securities, or other enhancement in benefits related to past or future services as an employee, director
or consultant of LAC; however, such a benefit will not constitute a “collateral benefit” provided that certain
conditions are satisfied. For instance, under MI 61-101, a benefit received by a related party of LAC is not
considered to be a collateral benefit if the benefit is received solely in connection with the related party’s services as
an employee, director or consultant of LAC or an affiliated entity and (a) the benefit is not conferred for the purpose,
in whole or in part, of increasing the value of the consideration paid to the related party for securities relinquished
under the Arrangement, (b) the conferring of the benefit is not, by its terms, conditional on the related party
supporting the Arrangement in any manner, (c) full particulars of the benefit are disclosed in this Supplement, and
(d) either (A) at the time the Arrangement was agreed to, the related party and its associated entities beneficially

S-21

own or exercise control or direction over less than 1% of the outstanding LAC Shares, or (B) (x) the related party
discloses to an independent committee of LAC the amount of consideration that the related party expects it will be
beneficially entitled to receive, under the terms of the Arrangement, in exchange for the LAC Shares beneficially
owned by the related party, (y) the independent committee, acting in good faith, determines that the value of the
benefit, net of any offsetting costs to the related party, is less than 5% of the value referred to in (x), and (z) the
independent committee’s determination is disclosed in this Supplement.
To the knowledge of LAC, the only related party of LAC who is receiving or may receive a benefit in connection
with the Arrangement and who may be considered to beneficially own or exercise control or direction over more
than 1% of the LAC Shares, is Mr. Franco Mignacco. The calculation of beneficial ownership has been performed
pursuant to provisions of MI 61-101 which require that all LAC Shares which could be acquired on the exercise of
LAC Options held by the above individual be included in the number of LAC Shares he is deemed to beneficially
own.
Mr. Mignacco beneficially owns or exercises control or direction over 7,581,971 LAC Shares and 2,820,000 LAC
Options. The value of the change of control payments in the employment agreement (net of any offsetting costs) that
Mr. Mignacco expects to be beneficially entitled to receive as a consequence of the transactions contemplated by the
Arrangement is not less than 5% of the total amount of consideration he expects to be entitled to receive under the
terms of the Arrangement in exchange for the LAC Shares and LAC Options determined to be beneficially owned
by him. As a result of the foregoing, the Arrangement requires “minority approval” in addition to the requirement
that the LAC Arrangement Resolution be approved by at least two-thirds of the votes cast by LAC Shareholders that
vote in person or by proxy at the LAC Meeting. The LAC Shares which are beneficially owned, directly or
indirectly, or over which control or direction is exercised by Mr. Mignacco, representing approximately 4.9% of the
issued and outstanding LAC Shares on a non-diluted basis, shall be excluded for the purpose of determining if
minority approval of the Arrangement is obtained.
Formal Valuation
MI 61-101 requires in certain circumstances that an issuer carrying out a business combination obtain a formal
valuation prepared by an independent valuator. The Arrangement is not a prescribed class of business combination
for which a formal valuation is required pursuant to MI 61-101.
Prior Valuation
Neither LAC nor any director or officer of LAC, after reasonable inquiry, has knowledge of any “prior valuation” as
defined in MI 61-101 in respect of LAC that has been made in the 24 months before the date of this Supplement.
LAC has not received any bona fide prior offer during the 24 months before the date of the Arrangement Agreement
that relates to the subject matter of, or is otherwise relevant to, the Arrangement.
United States Securities Laws Matters
The following discussion is a general overview of certain requirements of U.S. federal securities laws that may be
applicable to LAC Shareholders. All LAC Shareholders are urged to consult with their own legal counsel to ensure
that any subsequent resale of WLC Shares to be received in exchange for their LAC Shares pursuant to the
Arrangement complies with applicable securities legislation. Further information applicable to U.S. shareholders is
disclosed under the heading “Notice to U.S. Securityholders”.
Exemption from the Registration Requirements of the 1933 Act
The WLC Shares to be issued to LAC Shareholders in exchange for their LAC Shares pursuant to the Arrangement
have not been and will not be registered under the 1933 Act or applicable state securities laws, and are being issued
and exchanged in reliance on the exemption from the registration requirements of the 1933 Act set forth in Section
3(a)(10) thereof and exemptions provided under the securities laws of each state of the United States in which LAC
Shareholders reside. Section 3(a)(10) of the 1933 Act exempts the issuance of any securities issued in exchange for
one or more bona fide outstanding securities from the general requirement of registration where the terms and
conditions of the issuance and exchange of such securities have been approved by a court of competent jurisdiction
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that is expressly authorized by law to grant such approval, after a hearing upon the fairness of the terms and
conditions of such issuance and exchange at which all persons to whom it is proposed to issue the securities have the
right to appear and receive timely and adequate notice thereof. The Court is authorized to conduct a hearing at which
the fairness of the terms and conditions of the Arrangement will be considered. Accordingly, the Final Order will, if
granted, constitute a basis for the exemption from the registration requirements of the 1933 Act provided by Section
3(a)(10) thereof with respect to the WLC Shares to be issued to LAC Shareholders in exchange for their WLC
Shares pursuant to the Arrangement.
Resales of WLC Shares After the Effective Date
The manner in which an LAC Shareholder may resell WLC Shares issued to such LAC Shareholder at the Effective
Time will depend on whether such LAC Shareholder is an “affiliate” of WLC after the Effective Date or was an
affiliate of WLC within 90 days prior to the Effective Date. As defined in Rule 144 under the 1933 Act, an
“affiliate” of an issuer is a person that directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, the issuer. Typically, persons who are executive officers, directors
or principal shareholders of an issuer are considered to be its “affiliates”. The United States federal resale rules
applicable to LAC Shareholders are summarized below.
Non-Affiliates Before and After the Effective Time
LAC Shareholders who are not affiliates of WLC within 90 days before the Effective Date and who will not be
affiliates of WLC after the Effective Date may resell the WLC Shares issued to them at the Effective Time without
restriction under the 1933 Act.
Resales by Affiliates Pursuant to Rule 144
In general, pursuant to Rule 144, persons who are “affiliates” of WLC after the Effective Date, or were “affiliates”
of WLC within 90 days prior to the Effective Date, will be entitled to sell those WLC Shares that they receive
pursuant to the Arrangement, provided that, during any three-month period, the number of such securities sold does
not exceed the greater of one percent of the then-outstanding securities of such class or, if such securities are listed
on a United States securities exchange and/or reported through the automated quotation system of a U.S. registered
securities association, the average weekly trading volume of such securities during the four calendar week period
preceding the date of sale, subject to specified restrictions on manner of sale requirements, aggregation rules, notice
filing requirements and the availability of current public information about WLC.
Resales by Affiliates Pursuant to Regulation S
In general, pursuant to Regulation S under the 1933 Act, persons who are “affiliates” of WLC after the Effective
Date, or were “affiliates” of WLC within 90 days prior to the Effective Date, solely by virtue of their status as an
officer or director of WLC may sell their WLC Shares outside the United States in an “offshore transaction” if none
of the seller, an affiliate or any person acting on their behalf engages in “directed selling efforts” in the United States
with respect to such securities and provided that no selling concession, fee or other remuneration is paid in
connection with such sale other than the usual and customary broker’s commission that would be received by a
person executing such transaction as agent. For purposes of Regulation S, “directed selling efforts” means any
activity undertaken for the purpose of, or that could reasonably be expected to have the effect of, conditioning the
market in the United States for any of the securities being offered. Also, for purposes of Regulation S, an offer or
sale of securities is made in an “offshore transaction” if the offer is not made to a person in the United States and
either (a) at the time the buy order is originated, the buyer is outside the United States, or the seller reasonably
believes that the buyer is outside of the United States, or (b) the transaction is executed in, on or through the
facilities of a “designated offshore securities market” (which would include a sale through the TSX), and neither the
seller nor any person acting on its behalf knows that the transaction has been pre-arranged with a buyer in the United
States. Certain additional restrictions set forth in Rule 903 of Regulation S are applicable to sales outside the United
States by a holder of WLC Shares who is an “affiliate” of WLC after the Effective Date, or was an “affiliate” of
WLC within 90 days prior to the Effective Date, other than by virtue of his or her status as an officer or director of
WLC.
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The foregoing discussion is only a general overview of certain requirements of United States federal securities laws
applicable to the resale of WLC Shares issuable pursuant to the Arrangement. All holders of such securities are
urged to consult with counsel to ensure that the resale of their securities complies with applicable securities
legislation.
NONE OF THE WLC SHARES TO WHICH LAC SHAREHOLDERS WILL BE ENTITLED PURSUANT TO
THE ARRANGEMENT HAVE BEEN APPROVED OR DISAPPROVED BY THE SEC OR SECURITIES
REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE SEC OR
SECURITIES REGULATORY AUTHORITY OF ANY STATE OF THE UNITED STATES PASSED ON THE
ADEQUACY OR ACCURACY OF THIS SUPPLEMENT. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following summary describes the principal Canadian federal income tax considerations in respect of the
disposition of LAC Common Shares pursuant to the Arrangement and the holding of WLC Shares received pursuant
to the Arrangement. This summary is generally applicable to a beneficial owner of LAC Common Shares who, at all
relevant times, for purposes of the Tax Act, (1) deals at arm’s length with LAC and WLC; (2) is not affiliated with
LAC or WLC; and (3) holds the LAC Common Shares, and will hold any WLC Shares received under the
Arrangement, as capital property (a “Holder”). Generally, the LAC Common Shares or WLC Shares (collectively,
the “Securities”), as applicable, will be capital property to a Holder provided the Holder does not hold such
Securities in the course of carrying on a business or as part of an adventure or concern in the nature of trade.
This summary does not address all issues relevant to shareholders who acquired their LAC Common Shares on the
exercise of an employee stock option (including the LAC Award Plan). Such shareholders should consult their own
tax advisors. Furthermore, this summary is not applicable to a holder of a LAC Exchange Option, a holder of a LAC
Warrant or a holder of a LAC Special Share. Any such holders should consult their own tax advisors.
This summary is based on the current provisions of the Tax Act, and on LAC’s understanding of the current
administrative policies and assessing practices of the Canada Revenue Agency (“CRA”) published in writing prior
to the date hereof. This summary takes into account all specific proposals to amend the Tax Act publicly announced
by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and
assumes that all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given
that the Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into
account or anticipate any changes in law or administrative policy or assessing practice whether by legislative,
regulation, administrative or judicial action nor does it take into account tax legislation or considerations of any
province, territory or foreign jurisdiction, which may differ from those discussed herein.
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any
particular shareholder. This summary is not exhaustive of all Canadian federal income tax considerations.
Accordingly, shareholders should consult their own tax advisors having regard to their own particular
circumstances.
Holders Resident in Canada
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act and any applicable income tax convention, is, or is deemed to be, resident in Canada (a “Resident Holder”).
Certain Resident Holders may, in certain circumstances, be entitled to make or may have already made the
irrevocable election permitted by subsection 39(4) of the Tax Act, the effect of which may be to deem to be capital
property any Securities (and all other “Canadian securities”, as defined in the Tax Act) owned by such Resident
Holder in the taxation year in which the election is made and in all subsequent taxation years. Resident Holders
whose Securities might not otherwise be considered to be capital property should consult their own tax advisors
concerning this election.
This portion of the summary is not applicable to (i) a shareholder that is a “specified financial institution”, (ii) a
shareholder an interest in which is a “tax shelter investment”, (iii) a shareholder that is, for purposes of certain rules
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(referred to as the mark-to-market rules) applicable to securities held by financial institutions, a “financial
institution”, (iv) a shareholder that reports its “Canadian tax results” in a currency other than Canadian currency, (v)
a shareholder that enters into, with respect to any of their Securities, a “derivative forward agreement”, each as
defined in the Tax Act, or (vi) a shareholder that is a corporation and is, or becomes as part of a transaction or event
or series of transaction or events that includes the Arrangement, controlled by a non-resident corporation for the
purposes of the foreign affiliate dumping rules in section 212.3 of the Tax Act. Such shareholders should consult
their own tax advisors.
Disposition of LAC Common Shares under the Arrangement
Exchange of LAC Common Shares for WLC Shares
A Resident Holder, other than a Dissenting Resident Holder, who exchanges LAC Common Shares for WLC Shares
pursuant to the Arrangement will be deemed to have disposed of its LAC Common Shares under a tax-deferred
share-for-share exchange under section 85.1 of the Tax Act, unless such Resident Holder chooses to recognize a
capital gain (or capital loss) by including such capital gain (or capital loss) in computing its income for the taxation
year in which the exchange takes place. If the requirements of section 85.1 of the Tax Act are met, then such
Resident Holder will not recognize a capital gain (or capital loss) on such disposition and such Resident Holder will
be deemed to have disposed of its LAC Common Shares for proceeds of disposition equal to such Resident Holder’s
adjusted cost base of the LAC Common Shares, determined immediately before the exchange, and such Resident
Holder will be deemed to have acquired the WLC Shares at an aggregate cost equal to the proceeds of disposition of
its LAC Common Shares. This cost will be averaged with the adjusted cost base of all other WLC Shares held by
such Resident Holder as capital property for the purposes of determining the adjusted cost base of each WLC Share
held by such Resident Holder.
Where a Resident Holder, other than a Dissenting Resident Holder, chooses to recognize a capital gain (or capital
loss) as described above, such Resident Holder will recognize a capital gain (or capital loss) equal to the amount, if
any, by which the fair market value of the WLC Shares received, net of any reasonable costs associated with the
disposition, exceeds (or is less than) the aggregate of the adjusted cost base of the LAC Common Shares to such
Resident Holder, determined immediately before the exchange. See “Holders Resident in Canada - Taxation of
Capital Gains and Losses” below for a general discussion of the treatment of capital gains and capital losses under
the Tax Act. The cost of the WLC Shares acquired on the exchange will be equal to the fair market value thereof.
This cost is generally averaged with the adjusted cost base of all other WLC Shares held by such Resident Holder as
capital property for the purposes of determining the adjusted cost base of each WLC Share held by such Resident
Holder.
Dissenting Resident Holders of LAC Common Shares
A Resident Holder who validly exercises Dissent Rights in respect of the Arrangement (a “Dissenting Resident
Holder”) and is entitled to be paid the fair value of their LAC Common Shares by WLC will realize a capital gain
(or capital loss) to the extent that such payment (other than any portion thereof that is interest) exceeds (or is less
than) the aggregate of the adjusted cost base of the LAC Common Shares to the Dissenting Resident Holder and
reasonable costs of the disposition. See “Holders Resident in Canada - Taxation of Capital Gains and Losses”
below for a general discussion of the treatment of capital gains and capital losses under the Tax Act. A Dissenting
Resident Holder will be required to include in computing its income any interest awarded by a court in connection
with the Arrangement.
Holding and Disposing of WLC Shares
Dividends Received on WLC Shares
A Resident Holder will be required to include in computing its income for a taxation year any dividends received (or
deemed to be received) on the WLC Shares. In the case of a Resident Holder that is an individual (other than certain
trusts), such dividends will be subject to the gross-up and dividend tax credit rules applicable to taxable dividends
received from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit applicable to
any dividends designated by the WLC as an eligible dividend in accordance with the provisions of the Tax Act.
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A dividend received (or deemed to be received) by a Resident Holder that is a corporation will generally be
deductible in computing the corporation’s taxable income.
A Resident Holder that is “private corporation”, as defined in the Tax Act, or any other corporation controlled,
whether because of a beneficial interest in one or more trusts or otherwise, by or for the benefit of an individual
(other than a trust) or a related group of individuals (other than trusts), will generally be liable to pay a refundable
tax of 33 1/3% under Part IV of the Tax Act on dividends received (or deemed to be received) on the WLC Shares to
the extent such dividends are deductible in computing the Resident Holder’s taxable income for the taxation year.
Disposition of WLC Shares
Generally, on a disposition or deemed disposition of a WLC Share (other than to WLC or a tax-deferred
disposition), a Resident Holder will realize a capital gain (or capital loss) equal to the amount, if any, by which the
proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to
the Resident Holder of the WLC Share immediately before the disposition or deemed disposition. See “Holders
Resident in Canada – Taxation of Capital Gains and Losses” below for a general discussion of the treatment of
capital gains and capital losses under the Tax Act.
Taxation of Capital Gains and Losses
Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the
amount of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the
provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an
“allowable capital loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in
the year and allowable capital losses in excess of taxable capital gains for the year may be carried back and deducted
in any of the three preceding taxation years or carried forward and deducted in any subsequent taxation year against
net taxable capital gains realized in such years.
The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a LAC
Common Share or a WLC Share may be reduced by the amount of any dividends received (or deemed to be
received) by the Resident Holder on such share to the extent and under the circumstances prescribed by the Tax Act.
Similar rules may apply where a LAC Common Share or a WLC Share is owned by a partnership or trust of which a
corporation, trust or partnership is a member or beneficiary. Such Resident Holders should consult their own
advisors.
Additional Refundable Tax
A Resident Holder that is throughout the taxation year a “Canadian-controlled private corporation”, as defined in the
Tax Act, is liable for tax, a portion of which may be refundable, on investment income, including taxable capital
gains realized and dividends received or deemed to be received in respect of the LAC Common Shares or WLC
Shares (but not dividends or deemed dividends that are deductible in computing taxable income).
Eligibility for Investment
Provided that the WLC Shares are listed on a designated stock exchange (which currently includes the TSX) on the
Effective Date, the WLC Shares received by holders of LAC Common Shares pursuant to the Arrangement will be
qualified investments under the Tax Act for trusts governed by RRSP, RRIF, registered education savings plans,
deferred profit sharing plans, registered disability savings plans and TFSA.
Notwithstanding that the WLC Shares may be qualified investments for a trust governed by a RRSP, RRIF or TFSA,
the annuitant of an RRSP or RRIF or the holder of a TFSA will be subject to a penalty tax on the WLC Shares (and
other tax consequences may result) if the WLC Shares are a “prohibited investment” for the RRSP, RRIF or TFSA,
as the case may be. WLC Shares will not be a prohibited investment for a RRSP, RRIF or TFSA held by a particular
holder or annuitant provided the holder or annuitant deals at arm’s length with WLC for the purposes of the Tax Act
and does not have a “significant interest” (as defined in the Tax Act for purposes of the prohibited investment rules)
in WLC. In addition, WLC Shares will generally not be a prohibited investment if such shares are “excluded
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property” as defined in the Tax Act for purposes of the prohibited investment rules. Shareholders should consult
their own tax advisors as to whether WLC Shares will be a prohibited investment in their particular circumstances.
Holders Not Resident in Canada
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act, is not, and is not deemed to be, resident in Canada and does not use or hold, and is not deemed to use or hold,
the LAC Common Shares or WLC Shares in a business carried on in Canada (a “Non-Resident Holder”). Special
rules, which are not discussed in this summary, may apply to certain holders that are insurers carrying on an
insurance business in Canada and elsewhere.
Disposition of LAC Common Shares under the Arrangement
Exchange of LAC Common Shares for WLC Shares
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition of
LAC Common Shares pursuant to the Arrangement unless, at the Effective Time, the LAC Common Shares are
“taxable Canadian property” (as defined in the Tax Act) to the Non-Resident Holder and are not “treaty protected
property” (as defined in the Tax Act) of the Non-Resident Holder.
Generally, the LAC Common Shares will not constitute taxable Canadian property to a Non-Resident Holder at the
time of disposition provided that the LAC Common Shares are listed at that time on a designated stock exchange
(which includes the TSX), unless at any particular time during the 60-month period that ends at that time (i) one or
any combination of (a) the Non-Resident Holder, (b) persons with whom the Non-Resident Holder does not deal
with at arm’s length, and (c) partnerships in which the Non-Resident Holder or a person described in (b) holds a
membership interest directly or indirectly through one or more partnerships, has owned 25% or more of the issued
shares of any class or series of the capital stock of the LAC, and (ii) more than 50% of the fair market value of the
LAC Common Shares was derived directly or indirectly from one or any combination of: (a) real or immovable
properties situated in Canada, (b) “Canadian resource properties” (as defined in the Tax Act), (c) “timber resource
properties” (as defined in the Tax Act), and (d) options in respect of, or interests in, or for civil law rights in,
property in any of the foregoing whether or not the property exists. Notwithstanding the foregoing, in certain
circumstances set out in the Tax Act, LAC Common Shares could be deemed to be taxable Canadian property to a
particular Non-Resident Holder.
Even if LAC Common Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain
resulting from the disposition of the shares will not be included in computing the Non-Resident Holder’s taxable
income earned in Canada for the purposes of the Tax Act if, at the time of the disposition, the shares constitute
“treaty-protected property” of the Non-Resident Holder for purposes of the Tax Act. LAC Common Shares will
generally be considered “treaty-protected property” of a Non-Resident Holder for purposes of the Tax Act at the
time of the disposition if the gain from their disposition would, because of an applicable income tax treaty between
Canada and the country in which the Non-Resident Holder is resident for purposes of, and is entitled to benefits in
accordance with, such treaty, be exempt from tax under the Tax Act.
Non-Resident Holders whose LAC Common Shares may constitute taxable Canadian property should consult their
own tax advisors for advice having regard to their particular circumstances, including whether their LAC Common
Shares constitute treaty-protected property. A Non-Resident Holder who disposes of taxable Canadian property and
such property is not treaty protected property, must file a Canadian income tax return for the year in which the
disposition occurs, regardless of whether the Non-Resident Holder is liable for Canadian tax on any gain realized as
a result.
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Dissenting Non-Resident Holders of LAC Common Shares
A Non-Resident Holder of LAC Common Shares who validly exercises Dissent Rights in respect of the
Arrangement (a “Dissenting Non-Resident Holder”) and who, in accordance with the Arrangement, is
consequently paid the fair value for its LAC Common Shares by WLC will generally be subject to the same tax
considerations as those described above under “Holders Not Resident in Canada – Disposition of LAC Common
Shares under the Arrangement – Exchange of LAC Common Shares for WLC Shares”.
Any amount paid in respect of interest awarded by a court to a Dissenting Non-Resident Holder will not be subject
to withholding taxes under the Tax Act, unless such interest constitutes “participating debt interest” (as defined in
the Tax Act).
Holding and Disposing of WLC Shares
Dividends Received on WLC Shares
Dividends paid or credited (or deemed to be paid or credited) on the WLC Shares to a Non-Resident Holder will be
subject to Canadian withholding tax at a rate of 25%, subject to any reduction in the rate of withholding to which the
Non-Resident Holder is entitled under any applicable income tax convention. For example, under the Convention,
where dividends on the WLC Shares are considered to be paid to or derived by a Non-Resident Holder that is the
beneficial owner of the dividends and is a U.S. resident for the purposes of, and is entitled to benefits in accordance
with, the provisions of the Convention, the applicable rate of Canadian withholding tax is generally reduced to 15%.
Disposition of WLC Shares
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition or
deemed disposition of WLC Shares, unless the WLC Shares constitute “taxable Canadian property” to the NonResident Holder and do not constitute “treaty-protected property”.
Generally, the WLC Shares will not constitute taxable Canadian property to a Non-Resident Holder at the time of
disposition provided that the WLC Shares are listed at that time on a designated stock exchange (which includes the
TSX), unless at any particular time during the 60-month period that ends at that time (i) one or any combination of
(a) the Non-Resident Holder, (b) persons with whom the Non-Resident Holder does not deal with at arm’s length,
and (c) partnerships in which the Non-Resident Holder or a person described in (b) holds a membership interest
directly or indirectly through one or more partnerships, has owned 25% or more of the issued shares of any class or
series of the capital stock of the WLC, and (ii) more than 50% of the fair market value of the WLC Shares was
derived directly or indirectly from one or any combination of: (a) real or immovable properties situated in Canada,
(b) “Canadian resource properties” (as defined in the Tax Act), (c) “timber resource properties” (as defined in the
Tax Act), and (d) options in respect of, or interests in, or for civil law rights in, property in any of the foregoing
whether or not the property exists.
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, WLC Shares could be deemed to be
taxable Canadian property to a particular Non-Resident Holder. For example, pursuant to the provisions of the Tax
Act, where LAC Common Shares constitute taxable Canadian property to a Non-Resident Holder, any WLC Shares
received by the Non-Resident Holder in exchange for such LAC Common Shares under section 85.1 of the Tax Act
will be deemed to constitute “taxable Canadian property” to the Non-Resident Holder. The result is that such NonResident Holder may be subject to tax under the Tax Act on future gains realized on a disposition of any WLC
Shares so long as the WLC Shares constitute taxable Canadian property to the Non-Resident Holder.
Even if WLC Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from
the disposition of the shares will not be included in computing the Non-Resident Holder’s taxable income earned in
Canada for the purposes of the Tax Act if, at the time of the disposition, the shares constitute “treaty-protected
property” of the Non-Resident Holder for purposes of the Tax Act. WLC Shares will generally be considered
“treaty-protected property” of a Non-Resident Holder for purposes of the Tax Act at the time of the disposition if the
gain from their disposition would, because of an applicable income tax treaty between Canada and the country in
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which the Non-Resident Holder is resident for purposes of, and is entitled to benefits in accordance with, such
treaty, be exempt from tax under the Tax Act.
Non-Resident Holders whose WLC Shares may constitute taxable Canadian property should consult their own tax
advisors.
CERTAIN U.S. INCOME TAX CONSIDERATIONS
The following is a general summary of certain U.S. federal income tax considerations applicable to a U.S. Holder
with respect to the Arrangement and the ownership and disposition of WLC Shares received pursuant to the
Arrangement. This summary is for general information purposes only and does not purport to be a complete analysis
or listing of all potential U.S. federal income tax considerations that may apply to a U.S. Holder as a result of the
Arrangement or as a result of the ownership and disposition of WLC Shares received pursuant to the Arrangement.
In addition, this summary does not take into account the individual facts and circumstances of any particular U.S.
Holder that may affect the U.S. federal income tax consequences to such U.S. Holder, including specific tax
consequences to a U.S. Holder under an applicable tax treaty. Accordingly, this summary is not intended to be, and
should not be construed as, legal or U.S. federal income tax advice with respect to any U.S. Holder. This summary
does not address the U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, and foreign
tax consequences to U.S. Holders of the Arrangement or the acquisition, ownership, and disposition of LAC Shares
or WLC Shares. Except as specifically set forth below, this summary does not discuss applicable tax filing and
reporting requirements. Each U.S. Holder should consult its own tax advisor regarding the tax consequences of the
Arrangement, including the U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, and
foreign tax consequences of the acquisition, ownership, and disposition of LAC Shares and WLC Shares.
No legal opinion from U.S. legal counsel or ruling from the IRS has been requested, or will be obtained, regarding
the U.S. federal income tax consequences of the Arrangement and the ownership and disposition of WLC Shares
received pursuant to the Arrangement. This summary is not binding on the IRS, and the IRS is not precluded from
taking a position that is different from, and contrary to, the positions taken in this summary. In addition, because the
authorities on which this summary is based are subject to various interpretations, the IRS and the U.S. courts could
disagree with one or more of the positions taken in this summary.
Scope of This Disclosure
Authorities
This summary is based on the Code, U.S. Treasury Regulations (whether final, temporary, or proposed), published
rulings of the IRS, published administrative positions of the IRS, the Canada-U.S. Tax Convention, and U.S. court
decisions, in each case, as in effect and available, as of the date of this Supplement. Any of the authorities on which
this summary is based could be changed in a material and adverse manner at any time, and any such change could be
applied on a retroactive or prospective basis which could affect the U.S. federal income tax considerations described
in this summary. This summary does not discuss the potential effects, whether adverse or beneficial, of any
proposed legislation that, if enacted, could be applied on a retroactive or prospective basis.
U.S. Holders
For purposes of this summary, the term “U.S. Holder” means a beneficial owner of LAC Shares (or after the
Arrangement, WLC Shares) participating in the Arrangement or exercising Dissent Rights pursuant to the
Arrangement that is for U.S. federal income tax purposes:
•

an individual who is a citizen or resident of the U.S.;

•

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) organized
under the laws of the U.S., any state thereof or the District of Columbia;

•

an estate whose income is subject to U.S. federal income taxation regardless of its source; or
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•

a trust that (a) is subject to the primary supervision of a court within the U.S. and with respect to which
one or more U.S. persons have the authority to control all substantial decisions of such trust, or (b) has
a valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.

Non-U.S. Holders
For purposes of this summary, a “non-U.S. Holder” is a beneficial owner of LAC Shares participating in the
Arrangement or exercising Dissent Rights that is not a U.S. Holder. This summary does not address the U.S. federal
income tax consequences applicable to non-U.S. Holders arising from the Arrangement or the ownership and
disposition of WLC Shares received pursuant to the Arrangement. Accordingly, a non-U.S. Holder should consult its
own tax advisor regarding the tax consequences (including the potential application of and operation of any income
tax treaties) relating to the Arrangement and the ownership and disposition of WLC Shares received pursuant to the
Arrangement.
Transactions Not Addressed and Assumptions
This summary does not address the U.S. federal income tax consequences of transactions effected prior or
subsequent to, or concurrently with, the Arrangement (whether or not any such transactions are undertaken in
connection with the Arrangement), including, without limitation, the following:
•

any conversion into LAC Shares or WLC Shares of any notes, debentures or other debt instruments;

•

any vesting, conversion, assumption, disposition, exercise, exchange, or other transaction involving
LAC Awards or any rights to acquire LAC Shares; and

•

any transaction, other than the Arrangement, in which LAC Shares or WLC Shares are acquired.

In addition, this summary assumes that neither LAC nor WLC are “controlled foreign corporations” for U.S. federal
income tax purposes.
U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed
This summary does not address the U.S. federal income tax considerations of the Arrangement to U.S. Holders that
are subject to special provisions under the Code, including U.S. Holders that: (a) are tax-exempt organizations,
qualified retirement plans, individual retirement accounts, or other tax-deferred accounts; (b) are financial
institutions, underwriters, insurance companies, real estate investment trusts, or regulated investment companies; (c)
are broker-dealers, dealers, or traders in securities or currencies that elect to apply a mark-to-market accounting
method; (d) have a “functional currency” other than the U.S. dollar; (e) own LAC Shares (or after the Arrangement,
WLC Shares) as part of a straddle, hedging transaction, conversion transaction, constructive sale, or other
arrangement involving more than one position; (f) acquired LAC Shares (or after the Arrangement, WLC Shares) in
connection with the exercise of employee stock options or otherwise as compensation for services; (g) hold LAC
Shares (or after the Arrangement, WLC Shares) other than as a capital asset within the meaning of Section 1221 of
the Code (generally, property held for investment purposes); and, (h) own, directly, indirectly, or by attribution, 5%
or more, by voting power or value, of the outstanding LAC Shares (or after the Arrangement, WLC Shares). This
summary also does not address the U.S. federal income tax considerations applicable to U.S. Holders who are: (a)
U.S. expatriates or former long-term residents of the U.S.; (b) holders of LAC Awards; (c) persons that have been,
are, or will be a resident or deemed to be a resident in Canada for purposes of the Tax Act; (d) persons that use or
hold, will use or hold, or that are or will be deemed to use or hold LAC Shares (or after the Arrangement, WLC
Shares) in connection with carrying on a business in Canada; (e) persons whose LAC Shares (or after the
Arrangement, WLC Shares) constitute “taxable Canadian property” under the Tax Act; or (f) persons that have a
permanent establishment in Canada for the purposes of the Canada-U.S. Tax Convention. U.S. Holders that are
subject to special provisions under the Code, including U.S. Holders described above, should consult their own tax
advisors regarding the U.S. federal, U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and
local tax, and foreign tax consequences relating to the Arrangement and the ownership and disposition of WLC
Shares received pursuant to the Arrangement.
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If an entity that is classified as a partnership (or “pass-through” entity) for U.S. federal income tax purposes holds
LAC Shares (or after the Arrangement, WLC Shares), the U.S. federal income tax consequences to such partnership
and the partners of such partnership of participating in the Arrangement and the ownership of WLC Shares received
pursuant to the Arrangement generally will depend in part on the activities of the partnership and the status of such
partners. Partners of entities that are classified as partnerships for U.S. federal income tax purposes should consult
their own tax advisors regarding the U.S. federal income tax consequences of the Arrangement and the ownership
and disposition of WLC Shares received pursuant to the Arrangement.
Certain U.S. Federal Income Tax Consequences of the Arrangement
Characterizations of the Arrangement
Pursuant to the Plan of Arrangement: (a) the U.S. Holders will exchange LAC Shares and receive WLC Shares; and
(b) WLC will then contribute the LAC Shares to WLC Newco and WLC Newco and LAC will then amalgamate
with LAC surviving (the “Arrangement Transactions”). This summary assumes that the Arrangement
Transactions will be treated for U.S. federal income tax purposes as if WLC Newco and LAC merged with LAC
surviving the merger and WLC Newco ceasing to exist as a separate legal entity, as specified in the Plan of
Arrangement. Although there are no authorities addressing facts identical to the Arrangement and therefore the
matter is not free from doubt, WLC and LAC intend to take the position that the Arrangement Transactions should
be treated as a single integrated transaction for U.S. federal income tax purposes. This summary assumes that the
Arrangement Transactions will be treated as a single integrated transaction for U.S. federal income tax purposes.
Although the matter is not free from doubt, the Arrangement is intended to qualify as a tax-deferred
“reorganization” within the meaning of Section 368(a) of the Code (a “Reorganization”). Since the Arrangement
will be effected pursuant to applicable provisions of Canadian corporate law that are not identical to analogous
provisions of U.S. corporate law, and there are no authorities which consider whether an amalgamation pursuant to a
court order is treated as a statutory merger within the meaning of Section 368(a) of the Code, there can be no
assurance that the IRS or a U.S. court would not take a contrary view of the Arrangement Transactions. Neither
LAC nor WLC has sought or obtained either a ruling from the IRS or an opinion of counsel regarding any of the tax
consequences of the Arrangement. Accordingly, there can be no assurance that the IRS will not challenge the status
of the Arrangement as a Reorganization or that the U.S. courts will uphold the status of the Arrangement as a
Reorganization in the event of an IRS challenge. The tax consequences of the Arrangement qualifying as a
Reorganization or as a taxable transaction are discussed below. U.S. Holders should consult their own U.S. tax
advisors regarding the proper tax reporting of the Arrangement.
Tax Consequences if the Arrangement Qualifies as a Reorganization
Receipt of WLC Shares
If the Arrangement qualifies as a Reorganization, and the PFIC rules discussed below do not apply (or, in the event
that both LAC and WLC are classified as PFICs during the current taxable year, if the PFIC-for-PFIC Exception is
applicable), then the following U.S. federal income tax consequences will result for U.S. Holders who receive WLC
Shares pursuant to the Arrangement:
(a)

a U.S. Holder of LAC Shares who exchanges LAC Shares for WLC Shares should not recognize gain
or loss on the exchange pursuant to the Arrangement;

(b)

the aggregate tax basis of a U.S. Holder in the WLC Shares acquired in the Arrangement should be
equal to such U.S. Holder’s aggregate tax basis in the LAC Shares surrendered in exchange therefor;

(c)

the holding period of a U.S. Holder for the WLC Shares acquired in the Arrangement should include
such U.S. Holder’s holding period for the LAC Shares surrendered in exchange therefor; and

(d)

U.S. Holders that own 5% or more of WLC after the Arrangement should consult their tax advisors as
to the treatment of the Arrangement to them, including the requirement that they enter into a “gain
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recognition agreement” with the IRS under Section 367 of the Code and the Treasury Regulations
thereunder, as well other information reporting requirements.
Treatment of the Arrangement as a Taxable Transaction
In general, if the Arrangement does not qualify as a Reorganization for U.S. federal income tax purposes, then,
subject to the PFIC rules discussed below, the following U.S. federal income tax consequences will result for U.S.
Holders:
(a)

a U.S. Holder will recognize gain or loss in an amount equal to the difference, if any, between (a) the
fair market value of the WLC Shares received in exchange for LAC Shares pursuant to the
Arrangement and (b) the adjusted tax basis of such U.S. Holder in the LAC Shares surrendered;

(b)

the tax basis of a U.S. Holder in the WLC Shares received in exchange for LAC Shares pursuant to the
Arrangement would be equal to the fair market value of such WLC Shares on the date of receipt; and

(c)

the holding period of a U.S. Holder for the WLC Shares received in exchange for LAC Shares
pursuant to the Arrangement will begin on the day after the date of receipt.

Subject to the PFIC rules discussed below, any gain or loss described in clause (a) immediately above generally
would be capital gain or loss, which will be long-term capital gain or loss if such LAC Shares are held for more than
one year. Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust.
There are no preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for
capital losses are subject to complex limitations under the Code.
U.S. Holders Exercising Dissent Rights
A U.S. Holder that exercises Dissent Rights in the Arrangement and is paid cash in exchange for all of such U.S.
Holder’s LAC Shares generally will recognize gain or loss in an amount equal to the difference, if any, between (a)
the U.S. dollar amount of Canadian dollars received by such U.S. Holder in exchange for LAC Shares and (b) the
tax basis of such U.S. Holder in such LAC Shares surrendered. Subject to the PFIC rules discussed below, such gain
or loss generally will be capital gain or loss, which will be long-term capital gain or loss if such LAC Shares have
been held for more than one year. Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an
individual, estate, or trust. There are no preferential tax rates for long-term capital gains of a U.S. Holder that is a
corporation. Deductions for capital losses are subject to complex limitations under the Code.
Passive Foreign Investment Company Rules Applicable to the Arrangement
A U.S. Holder of LAC Shares would be subject to special, adverse tax rules in respect of the Arrangement if LAC
were classified as a “passive foreign investment company” under the meaning of Section 1297 of the Code (a
“PFIC”) for any tax year during which such U.S. Holder holds or held LAC Shares.
A non-U.S. corporation is classified as a PFIC for each tax year in which (i) 75% or more of its income is passive
income (as defined for U.S. federal income tax purposes) or (ii) on average for such tax year, 50% or more (by
value) of its assets either produce or are held for the production of passive income. For purposes of the PFIC
provisions, “gross income” generally includes sales revenues less cost of goods sold, plus income from investments
and from incidental or outside operations or sources, and “passive income” generally includes dividends, interest,
royalties, rents, and gains from commodities or securities transactions. In determining whether or not it is classified
as a PFIC, a non-U.S. corporation is required to take into account its pro rata portion of the income and assets of
each corporation in which it owns, directly or indirectly, at least a 25% interest by value.
LAC believes that it was a PFIC during 2014 and that it may be a PFIC during the current taxable year. However,
PFIC classification is factual in nature, generally cannot be determined until the close of the tax year in question,
and is determined annually. Additionally, the analysis depends, in part, on the application of complex U.S. federal
income tax rules, which are subject to differing interpretations. Consequently, there can be no assurances regarding
the PFIC status of LAC during the current tax year which includes the Effective Date or any prior tax year.
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Under proposed U.S. Treasury Regulations, absent application of the “PFIC-for-PFIC Exception” discussed below,
if LAC is classified as a PFIC for any tax year during which a U.S. Holder has held LAC Shares, special rules may
increase such U.S. Holder’s U.S. federal income tax liability with respect to the Arrangement. Under the default
PFIC rules:
(a)

the Arrangement may be treated as a taxable exchange in which gain (but not loss) would be
recognized by a U.S. Holder even if such transaction qualifies as a Reorganization as discussed further
below;

(b)

any gain on the exchange of LAC Shares will be allocated rateably over such U.S. Holder’s holding
period;

(c)

the amount allocated to the current tax year and any year prior to the first year in which LAC was
classified as a PFIC will be taxed as ordinary income in the current year;

(d)

the amount allocated to each of the other tax years will be subject to tax at the highest rate of tax in
effect for the applicable class of taxpayer for that year; and

(e)

an interest charge for a deemed deferral benefit will be imposed with respect to the resulting tax
attributable to each of the other tax years referred to in (d) above, which interest charge is not
deductible by non-corporate U.S. Holders.

There are certain U.S. federal income tax elections that sometimes can be made to generally mitigate or avoid these
PFIC tax consequences, including a “Mark-to-Market Election” under Section 1296 of the Code or a timely and
effective election to treat LAC as a “qualified electing fund” under Section 1295 of the Code (a “QEF Election”).
However, such elections are available in limited circumstances, generally would require LAC to provide certain tax
related information to U.S. Holders and must be made in a timely manner. Thus, U.S. Holders may not be able to
make a QEF Election with respect to their LAC Shares. The rules regarding the availability of, and procedure for
making, a QEF Election or a Mark-to-Market Election are complex, and U.S. Holders should consult with their own
tax advisors regarding the availability of, and procedure for making, such elections.
Notwithstanding the foregoing, if (a) the Arrangement qualifies as a Reorganization, (b) LAC was classified as a
PFIC for any tax year during which a U.S. Holder holds or held LAC Shares, and (c) WLC also qualifies as a PFIC
for the tax year that includes the day after the Effective Date of the Arrangement, then proposed U.S. Treasury
Regulations generally provide for Reorganization treatment to apply to such U.S. Holder’s exchange of LAC Shares
for WLC Shares pursuant to the Arrangement (for a discussion of the general nonrecognition treatment of a
Reorganization, see the discussion above under the heading “Tax Consequences if the Arrangement Qualifies as a
Reorganization”). For purposes of this summary, this exception will be referred to as the “PFIC-for-PFIC
Exception”. In addition, in order to qualify for the PFIC-for-PFIC Exception, proposed U.S. Treasury Regulations
require a U.S. Holder to report certain information to the IRS on Form 8621 together with such U.S. Holder’s U.S.
federal income tax return for the tax year in which the Arrangement occurs.
WLC has not made any determination as to whether it may be classified as a PFIC for its tax year ending September
30, 2015 which will include the day after the Effective Date of the Arrangement. If the proposed U.S. Treasury
Regulations were finalized and made applicable to the Arrangement (even if this occurs after the Effective Date of
the Arrangement), WLC can provide no assurances that the PFIC-for-PFIC Exception would be available to U.S.
Holders with respect to the Arrangement. PFIC classification is factual in nature, and generally cannot be
determined until the close of the tax year in question. Additionally, the analysis depends, in part, on the application
of complex U.S. federal income tax rules, which are subject to differing interpretations. Consequently, there can be
no assurances regarding the PFIC status of WLC during the tax year which includes the day after the Effective Date
of the Arrangement or the applicability of the PFIC-for-PFIC Exception to the Arrangement.
Each U.S. Holder should consult its own tax advisor regarding the potential application of the PFIC rules to the
exchange of LAC Shares for WLC Shares pursuant to the Arrangement and the information reporting
responsibilities under the proposed U.S. Treasury Regulations in connection with the Arrangement.
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In addition, the proposed U.S. Treasury Regulations discussed above were proposed in 1992 and have not been
adopted in final form. The proposed U.S. Treasury Regulations state that they are to be effective for transactions
occurring on or after April 11, 1992. However, because the proposed U.S. Treasury Regulations have not yet been
adopted in final form, they are not currently effective and there is no assurance they will be finally adopted in the
form and with the effective date proposed. Further, it is uncertain whether the IRS would consider the proposed U.S.
Treasury Regulations to be effective for purposes of determining the U.S. federal income tax treatment of the
Arrangement. In the absence of the proposed U.S. Treasury regulations being finalized in their current form, if the
Arrangement qualifies as a Reorganization, the U.S. federal income tax consequences to a U.S. Holder are generally
set forth above in the discussion “Tax Consequences if the Arrangement Qualifies as a Reorganization” and
“Treatment of the Arrangement as a Taxable Transaction”; however, it is unclear whether the IRS would agree with
this interpretation and/or whether the IRS could attempt to treat the Arrangement as a taxable exchange on some
alternative basis. If gain is not recognized under the proposed U.S. Treasury Regulations, a U.S. Holder’s holding
period for the WLC Shares, for purposes of applying the PFIC rules, presumably would include the period during
which the U.S. Holder held its LAC Shares. Consequently, a subsequent disposition of the WLC Shares presumably
would be taxable under the default PFIC rules described above.
The application of the PFIC rules is complex and subject to differing interpretations. Accordingly, U.S. Holders
should consult their own tax advisors regarding whether the proposed U.S. Treasury Regulations under Section 1291
would apply if the Arrangement qualifies as a Reorganization. Additional information regarding the PFIC rules is
discussed below under “Passive Foreign Investment Company Rules Related to the Ownership and Disposition of
WLC Shares” below.
Ownership and Disposition of WLC Shares
The following discussion is subject to the rules described below under the heading “Passive Foreign Investment
Company Rules Related to the Ownership and Disposition of WLC Shares”.
Taxation of Distributions
A U.S. Holder that receives a distribution, including a constructive distribution, with respect to a WLC Share will be
required to include the amount of such distribution in gross income as a dividend (without reduction for any foreign
income tax withheld from such distribution) to the extent of the current or accumulated “earnings and profits” of
WLC, as computed for U.S. federal income tax purposes. To the extent that a distribution exceeds the current and
accumulated “earnings and profits” of WLC, such distribution will be treated first as a tax-free return of capital to
the extent of a U.S. Holder’s tax basis in the WLC Shares and thereafter as gain from the sale or exchange of such
WLC Shares (see “Sale or Other Taxable Disposition of WLC Shares” below). However, WLC may not maintain
the calculations of earnings and profits in accordance with U.S. federal income tax principles, and each U.S. Holder
should therefore assume that any distribution by WLC with respect to the WLC Shares will constitute ordinary
dividend income. Dividends received on WLC Shares generally will not be eligible for the dividends received
deduction.
A dividend paid by WLC to a U.S. Holder that is an individual, estate or trust generally will be taxed at the
preferential tax rates applicable to long-term capital gains if WLC is a “qualified foreign corporation” (“QFC”) and
certain holding period requirements for the WLC Shares are met. WLC generally will be a QFC, as defined under
Section 1(h)(11) of the Code, if WLC is eligible for the benefits of the Canada-U.S. Tax Convention or its shares are
readily tradable on an established securities market in the U.S. However, even if WLC satisfies one or more of these
requirements, WLC will not be treated as a QFC if WLC is a PFIC for the tax year during which it pays a dividend
or for the preceding tax year.
If a U.S. Holder is not eligible for the preferential tax rates discussed above, and subject to the PFIC rules discussed
below, a dividend paid by WLC to a U.S. Holder generally will be taxed at ordinary income tax rates (and not at the
preferential tax rates applicable to long-term capital gains). The dividend rules are complex, and each U.S. Holder
should consult its own tax advisor regarding the application of such rules.
Sale or Other Taxable Disposition of WLC Shares

S-34

Subject to the PFIC rules described below, a U.S. Holder will recognize gain or loss on the sale or other taxable
disposition of WLC Shares in an amount equal to the difference, if any, between (a) the amount of cash plus the fair
market value of any property received and (b) such U.S. Holder’s tax basis in such WLC Shares sold or otherwise
disposed of. Any such gain or loss generally will be capital gain or loss, which will be long-term capital gain or loss
if, at the time of the sale or other disposition, such WLC Shares are held for more than one year.
Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are
no preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for capital
losses are subject to significant limitations under the Code.
Passive Foreign Investment Company Rules Related to the Ownership and Disposition of WLC Shares
If WLC were to constitute a PFIC for any year during a U.S. Holder’s holding period, then certain potentially
adverse rules would affect the U.S. federal income tax consequences to a U.S. Holder resulting from the ownership
and disposition of WLC Shares. WLC believes that it may have been classified as a PFIC in prior tax years. WLC
has not made any determination as to whether it may be classified as a PFIC for its tax year ending September 30,
2015 or subsequent tax years. PFIC classification is fundamentally factual in nature, generally cannot be determined
until the close of the tax year in question, and is determined annually. Additionally, the analysis depends, in part, on
the application of complex U.S. federal income tax rules, which are subject to differing interpretations.
Consequently, there can be no assurances regarding the PFIC status of WLC during its current tax year or any future
tax year.
In any year in which WLC is classified as a PFIC, U.S. Holders are generally required to file an annual report with
the IRS containing such information as U.S. Treasury Regulations and/or other IRS guidance-may-require. This
information is required to be reported on IRS Form 8621. U.S. Holders should consult their own tax advisors
regarding the requirements of filing such information returns under these rules.
For purposes of the PFIC income test and asset test described above in “Passive Foreign Investment Company Rules
Applicable to the Arrangement,” if WLC owns, directly or indirectly, 25% or more of the total value of the
outstanding shares of another corporation, WLC will be treated as if it (a) held a proportionate share of the assets of
such other corporation and (b) received directly a proportionate share of the income of such other corporation. In
addition, “passive income” does not include any interest, dividends, rents, or royalties that are received or accrued
by WLC from a “related person” (as defined in Section 954(d)(3) of the Code), to the extent such items are properly
allocable to the income of such related person that is not passive income.
Under certain attribution rules, if WLC is a PFIC, U.S. Holders will be deemed to own their proportionate share of
any subsidiary of WLC which is also a PFIC (a “Subsidiary PFIC”), and will be subject to U.S. federal income tax
on: (a) a distribution on the shares of a Subsidiary PFIC or (b) a disposition of shares of a Subsidiary PFIC, both as
if the U.S. Holder directly held the shares of such Subsidiary PFIC.
If WLC were a PFIC in any tax year and a U.S. Holder held WLC Shares, such holder generally would be subject to
special rules with respect to “excess distributions” made by WLC on the WLC Shares and with respect to gain from
the disposition of WLC Shares. An “excess distribution” generally is defined as the excess of distributions with
respect to the WLC Shares received by a U.S Holder in any tax year over 125% of the average annual distributions
such U.S. Holder has received from WLC during the shorter of the three preceding tax years, or such U.S. Holder’s
holding period for the WLC Shares. Generally, a U.S. Holder would be required to allocate any excess distribution
or gain from the disposition of the WLC Shares ratably over its holding period for the WLC Shares (including any
holding period of the LAC Shares included in such U.S. Holder’s holding period of its WLC Shares). Such amounts
allocated to the year of the disposition or excess distribution (or to years during such holder’s holding period prior to
the time that WLC (or LAC, as applicable) was classified as a PFIC ) would be taxed as ordinary income, and
amounts allocated to remaining tax years would be taxed as ordinary income at the highest tax rate in effect for each
such year, and an interest charge at a rate applicable to underpayments of tax would apply.
While there are U.S. federal income tax elections that sometimes can be made to mitigate these adverse tax
consequences (including, without limitation, the “QEF Election” under Section 1295 of the Code and the “Mark-toMarket Election” under Section 1296 of the Code), such elections are available in limited circumstances and must be
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made in a timely manner. U.S. Holders should be aware that, for each tax year, if any, that WLC is a PFIC, WLC
can provide no assurances that it will satisfy the record keeping requirements of a PFIC, or that it will make
available to U.S. Holders the information such U.S. Holders require to make a QEF Election with respect to WLC or
any Subsidiary PFIC. The rules regarding the availability of, and procedure for making, a QEF Election (including a
pedigreed QEF election) or a Mark-to-Market Election are complex, and U.S. Holders should consult with their own
tax advisors regarding the application of such rules and the potential application of the PFIC rules to the ownership
and disposition of WLC Shares.
Additional Considerations
Additional Tax on Passive Income
Certain U.S. Holders that are individuals, estates or trusts (other than trusts that are exempt from tax) will be subject
to a 3.8% tax on all or a portion of their “net investment income,” which includes dividends on the LAC Shares or
WLC Shares and net gains from the disposition of the LAC Shares or WLC Shares. Further, excess distributions
treated as dividends, gains treated as excess distributions under the PFIC rules discussed above, and mark-to-market
inclusions and deductions are all included in the calculation of net investment income.
Treasury Regulations provide, subject to the election described in the following paragraph, that solely for purposes
of this additional tax, that distributions of previously taxed income will be treated as dividends and included in net
investment income subject to the additional 3.8% tax. Additionally, to determine the amount of any capital gain
from the sale or other taxable disposition of LAC Shares or WLC Shares that will be subject to the additional tax on
net investment income, a U.S. Holder who has made a QEF Election will be required to recalculate its basis in such
shares excluding QEF basis adjustments.
Alternatively, a U.S. Holder may make an election which will be effective with respect to all interests in controlled
foreign corporations and QEFs held in that year or acquired in future years. Under this election, a U.S. Holder pays
the additional 3.8% tax on QEF income inclusions and on gains calculated after giving effect to related tax basis
adjustments. U.S. Holders that are individuals, estates or trusts should consult their own tax advisors regarding the
applicability of this tax to any of their income or gains in respect of the LAC Shares or WLC Shares.
Foreign Tax Credit
A U.S. Holder that pays (whether directly or through withholding) Canadian income tax in connection with the
Arrangement or in connection with the ownership or disposition of WLC Shares generally may elect to either deduct
or credit the Canadian income tax paid. A credit will reduce a U.S. Holder’s U.S. federal income tax liability on a
dollar-for-dollar basis, whereas a deduction will reduce a U.S. Holder’s income subject to U.S. federal income tax.
This election is made on a year-by-year basis and applies to all foreign taxes paid (whether directly or through
withholding) by a U.S. Holder during a tax year.
Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed the
proportionate share of a U.S. Holder’s U.S. federal income tax liability that such U.S. Holder’s “foreign source”
taxable income bears to such U.S. Holder’s worldwide taxable income. In applying this limitation, a U.S. Holder’s
various items of income and deduction must be classified, under complex rules, as either “foreign source” or “U.S.
source.” Generally, dividends paid by a foreign corporation should be treated as foreign source for this purpose, and
gains recognized on the sale of stock of a foreign corporation by a U.S. Holder should be treated as U.S. source for
this purpose, except as otherwise provided in an applicable income tax treaty, and if an election is properly made
under the Code. However, the amount of a distribution with respect to the WLC Shares that is treated as a
“dividend” may be lower for U.S. federal income tax purposes than it is for Canadian federal income tax purposes,
resulting in a reduced foreign tax credit allowance to a U.S. Holder. In addition, this limitation is calculated
separately with respect to specific categories of income. The foreign tax credit rules are complex, and each U.S.
Holder should consult its own U.S. tax advisor regarding the foreign tax credit rules.
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Receipt of Foreign Currency
The amount of any distribution or proceeds paid in Canadian dollars to a U.S. Holder in connection with the
ownership of WLC Shares, or on the sale, exchange or other taxable disposition of WLC Shares, or any Canadian
dollars received in connection with the Arrangement (i.e., U.S. Holders exercising Dissent Rights under the
Arrangement), will generally be included in the gross income of a U.S. Holder as translated into U.S. dollars
calculated by reference to the exchange rate prevailing on the date of actual or constructive receipt of such amount,
regardless of whether the Canadian dollars are converted into U.S. dollars at that time. If the Canadian dollars
received are not converted into U.S. dollars on the date of receipt, a U.S. Holder generally will have a basis in the
Canadian dollars equal to its U.S. dollar value on the date of receipt. Any U.S. Holder who receives payment in
Canadian dollars and engages in a subsequent conversion or other disposition of the Canadian dollars may have a
foreign currency exchange gain or loss that would be treated as ordinary income or loss, and generally will be U.S.
source income or loss for foreign tax credit purposes. Different rules generally apply to U.S. Holders who use the
accrual method of tax accounting.
Each U.S. Holder should consult its own U.S. tax advisor regarding the U.S. federal income tax consequences of
receiving, owning, and disposing of Canadian dollars.
Information Reporting; Backup Withholding Tax
Certain U.S. Holders are required to report information relating to an interest in WLC Shares, subject to exceptions
(including an exception for common shares held in accounts maintained by certain financial institutions), by
attaching a completed IRS Form 8938, Statement of Specified Foreign Financial Assets, with their tax return for
each year in which they hold an interest in the WLC Shares. U.S. Holders are urged to consult their own tax advisors
regarding information reporting requirements relating to their ownership of the WLC Shares.
Payments made within the U.S. or by a U.S. payor or U.S. middleman of (a) distributions on the WLC Shares, (b)
proceeds arising from the sale or other taxable disposition of WLC Shares, or (c) any payments received in
connection with the Arrangement (i.e., U.S. Holders exercising Dissent Rights under the Arrangement) generally
may be subject to information reporting and backup withholding (currently at a rate of 28%) if a U.S. Holder (a)
fails to furnish its correct U.S. taxpayer identification number (generally on IRS Form W-9), (b) furnishes an
incorrect U.S. taxpayer identification number, (c) is notified by the IRS that such U.S. Holder has previously failed
to properly report items subject to backup withholding tax, or (d) fails to certify, under penalty of perjury, that such
U.S. Holder has furnished its correct U.S. taxpayer identification number and that the IRS has not notified such U.S.
Holder that it is subject to backup withholding tax. However, certain exempt persons generally are excluded from
these information reporting and backup withholding rules. Backup withholding is not an additional tax. Any
amounts withheld under the U.S. backup withholding tax rules generally will be allowed as a credit against a U.S.
Holder’s U.S. federal income tax liability, if any, or will be refunded, if such U.S. Holder furnishes required
information to the IRS in a timely manner. Each U.S. Holder should consult its own tax advisor regarding the
backup withholding rules in their particular circumstances and the availability of and procedure for obtaining an
exemption from backup withholding.
The discussion of reporting requirements set forth above is not intended to constitute an exhaustive description of all
reporting requirements that may apply to a U.S. Holder. A failure to satisfy certain reporting requirements may
result in an extension of the time period during which the IRS can assess a tax, and under certain circumstances,
such an extension may apply to assessments of amounts unrelated to any unsatisfied reporting requirement. Each
U.S. Holder should consult its own tax advisor regarding applicable reporting requirements and the information
reporting and backup withholding rules.
INFORMATION CONCERNING LAC
LAC is developing one of the world’s largest and lowest cost lithium operations. LAC currently has rights over
approximately 161,000 hectares (ha) in five salt lakes in the Jujuy and Salta Provinces of Argentina. LAC’s
principal property, the Cauchari-Olaroz Lithium Project, comprises a significant portion of two adjacent
Argentinean salt lakes, Cauchari and Olaroz, covering approximately 81,000 hectares in the “Puna Plateau” region
of South America.
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Information Respecting Directors and Senior Officers
The names of the directors and senior officers of LAC, the positions held by them with LAC and the designation,
percentage of class and number of outstanding securities of LAC beneficially owned, directly or indirectly, or over
which control or direction is exercised by each of them and, where known after reasonable enquiry, by their
respective associates and affiliates are as follows:
Name

Position

LAC Shares(1)

LAC Options(1)

Gary Cohn

Director

19,578,800 (and 1 LAC
Special Share) (2)

280,000

Michael Cosic

Chief Financial Officer

170,750

1,470,000

Gerry Feldman

Director

Nil

280,000

W. Thomas Hodgson

Executive Chairman
and Director

350,000

2,725,000

John Kanellitsas

President, Chief
Executive Officer
and Director

1,400,000

3,110,000

Constantine
Karayannopoulos

Director

21,622

615,000

Myron
Manternach

Director

Nil

280,000

Sergio Marchi

Director

Nil

Franco Mignacco

Vice-Chairman and
Director

7,581,971

George E. Pirie

Director

Nil

280,000
(3)

2,820,000
475,000

Notes:
(1)

The information as to the number of LAC Shares and LAC Options beneficially owned, directly or indirectly, or over which control or
direction is exercised, by the officers and directors, including those which are not registered in their names and not being within the
knowledge of LAC, has been retrieved from www.sedi.ca.

(2)

Mr. Cohn is an officer of Symatec Inc. and its parent company, Magna International Inc. Symatec Inc. owns 19,578,800 LAC
Common Shares and one LAC Special Share.

(3)

Includes 3,081,081 LAC Common Shares held by Grupo Minero Los Boros S.A.

Dividends
There are no restrictions in the LAC’s articles or pursuant to any agreement or understanding which could prevent
the LAC from paying dividends or distributions. LAC has neither declared nor paid any dividends on the LAC
Common Shares during the two years preceding the date of this Supplement. LAC intends to retain its earnings to
finance growth and expand its operations and does not currently anticipate paying any dividends on the LAC
Common Shares in the foreseeable future. Any decisions to pay dividends on LAC Common Shares in the future
will be made by the LAC Board on the basis of the earnings, financial requirements and other conditions existing at
that time.
Trading Price and Volume of LAC Shares
The LAC Shares are listed for trading on the TSX under the trading symbol “LAC”. The following table sets forth,
for the calendar periods indicated, the intraday high and low sale prices and composite volume of trading of the
LAC Shares as reported on the TSX.
Date

High

Low

Volume

July 2014 .................................................................................

0.27

0.205

3,340,432
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August 2014.............................................................................
September 2014 .......................................................................
October 2014 ...........................................................................
November 2014 .......................................................................
December 2014........................................................................
January 2015............................................................................
February 2015..........................................................................
March 2015..............................................................................
April 2015................................................................................
May 2015.................................................................................
June 2015.................................................................................
July 1 to July 29, 2015 .............................................................

0.33
0.43
0.34
0.4
0.38
0.325
0.36
0.47
0.35
0.46
0.46
0.485

0.24
0.295
0.24
0.25
0.25
0.245
0.245
0.315
0.26
0.285
0.295
0.30

2,747,248
4,345,143
2,712,916
1,567,867
2,053,075
2,364,588
3,599,214
3,614,658
2,913,856
6,025,011
5,5781,08
6,981,640

The closing price of the LAC Shares on the TSX on July 29, 2015 was $0.31. The closing price of the LAC Shares
on the TSX on June 29, 2015, the last trading day prior to the announcement of the Arrangement, was $0.37.
Prior Sales
The following tables summarize the issuances of LAC Shares, LAC Options granted by LAC and LAC Shares
issued on the exercise of LAC Options within the 12 months prior to the date of this Supplement.
LAC Shares Issued Within the Last 12 Months
Date of Issuance

Number of LAC Shares Issued

February 12, 2015...................................... 1,650,000

(1)

Price Per LAC Share ($)
$0.25

Note:
(1)

Issued pursuant to LAC’s bonus share plan.

LAC Options Granted Within the Last 12 Months
Date of Grant

Number of LAC Options Granted

Exercise Price Per LAC Share ($)

October 10, 2014 ....................................... 250,000

$0.32

February 12, 2015...................................... 1,000,000

$0.25

No LAC Shares were issued on the exercise of LAC Options within the last 12 months.
Available Information
LAC files reports and other information with applicable securities regulatory authorities in each of the provinces of
Canada. These reports and information are available to the public free of charge on SEDAR at www.sedar.com.
Risk Factors
Whether or not the Arrangement is completed, LAC will continue to face many of the risks that it currently faces
with respect to its business and affairs. Upon the completion of the Arrangement, WLC will acquire all of the
outstanding LAC Shares. An investment in LAC could be subject to certain risks which may differ or be in addition
to the risks applicable to an investment in WLC. Certain of these risk factors have been disclosed, starting on page
18, in the LAC March MD&A (as defined below) and starting on page 35 in the LAC 2014 AIF (as defined below)
and in other documents incorporated by reference into this Supplement and filed on SEDAR at www.sedar.com.
Any one or more of such risk factors could materially affect LAC’s future operating results and could cause actual
events to differ materially from those described in forward-looking information and forward-looking statements
relating to LAC.
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LAC Documents Incorporated by Reference
Information has been incorporated by reference in this Supplement from documents filed with the securities
regulatory authorities in Canada. Copies of the documents of LAC that are incorporated by reference herein may be
obtained on request without charge from the Chief Financial Officer of LAC at 390 Bay Street, Suite 1710, Toronto,
Ontario M5H 2Y2, telephone (416) 360-1921 and are also available electronically at www.sedar.com. None of
LAC’s filings through SEDAR filed prior to the date hereof, or any documents on LAC’s website are incorporated
by reference in this Supplement except as specifically set out herein.
The following documents, filed by LAC with the applicable securities regulatory authorities in each of the provinces
of Canada, are specifically incorporated by reference into, and form an integral part of, this Supplement:
(a)

annual information form of LAC dated March 27, 2015 for the fiscal year ended December 31, 2014
(the “LAC 2014 AIF”);

(b)

consolidated annual financial statements of LAC for the fiscal years ended December 31, 2014 and
December 31, 2013, together with the notes thereto and the independent auditor’s report thereon;

(c)

management’s discussion and analysis for LAC for the fiscal year ended December 31, 2014;

(d)

unaudited interim condensed consolidated financial statements of the financial condition and results of
operations for LAC for the three-month period ended March 31, 2015;

(e)

management’s discussion and analysis of LAC for the three-month period ended March 31, 2015 (the
“LAC March MD&A”);

(f)

notice dated May 21, 2015 and management information circular for the annual meeting of
shareholders of LAC held on June 25, 2015;

(g)

notice dated June 14, 2014 and management information circular of the annual and special meeting of
shareholders of LAC held on June 17, 2014; and

(h)

the material change report of LAC dated July 10, 2015, relating to the Arrangement.

All material change reports (other than confidential reports), financial statements and management’s discussion and
analysis and all other documents of the type referred to in section 11.1 of Form 44-101F1 – Short Form Prospectus
filed by LAC with a securities regulatory authority in Canada after the date of this Supplement and before the LAC
Meeting are deemed to be incorporated by reference into this Supplement.
Any statement contained in this Supplement or in any other document incorporated by reference in this Supplement
shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other
subsequently filed document which also is deemed to be incorporated by reference in this Supplement modifies or
supersedes such statement. The modifying or superseding statement need not state that it has modified or superseded
a prior statement or include any other information set forth in the document which it modifies or supersedes. The
making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material
fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not
constitute a part of this Supplement except as so modified or superseded.
INFORMATION CONCERNING WLC
WLC is currently developing its principal mineral property, the Kings Valley Property, located in Humboldt County,
Nevada, which hosts lenses in which hectorite, a lithium-bearing smectite clay mineral, occurs in thick, apparently
continuous accumulations with other lithium bearing clays. In addition, WLC has developed the Hectatone™
business operated by its wholly-owned subsidiary, Hectatone Inc., in which it has commenced producing
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organophilic clay-based drilling additives (Hectatone™) for sale to the oil and gas sector and other industrial
sectors, through WLC’s manufacturing facility based in Fernley, Nevada.
Information Respecting Directors and Senior Officers
The names of the directors and senior officers of WLC, the positions held by them with WLC and the designation,
percentage of class and number of outstanding securities of WLC beneficially owned, directly or indirectly, or over
which control or direction is exercised by each of them and, where known after reasonable enquiry, by their
respective associates are as follows:
WLC Shares(1)

WLC Options (1)

Jay Chmelauskas....................... President, Chief Executive Officer and
Director

1,000,833

2,650,000

Eduard Epshtein........................ Chief Financial Officer

820,000

920,000

Silvio Bertolli .......................... Senior Vice President, Project Development

Nil

1,050,000

Dennis Bryan ............................ Senior Vice President, Development

4,400

650,000

John Macken............................. Director and Co-Chairman

1,283,333

1,200,000

R. Edward Flood....................... Director and Co-Chairman

1,096,800

587,600

William R. Haldane .................. Director

84,833

850,000

B. Matthew Hornor................... Director

Nil

200,000

Terry Krepiakevich ................... Director

Nil

900,000

Name

Position

Note:
(1)

The information as to the number of WLC Shares and WLC Options beneficially owned, directly or indirectly, or over which control or
direction is exercised, by the officers and directors, including those which are not registered in their names and not being within the
knowledge of WLC, has been retrieved from www.sedi.ca.

Description of WLC Shares
WLC is authorized to issue an unlimited number of WLC Shares without par value of which, as of the date of this
Supplement, 131,677,277 WLC Shares were issued and outstanding. All rights and restrictions in respect of the
WLC Shares are set out in WLC’s articles, notice of articles and the BCBCA and its regulations. The WLC Shares
have no pre-emptive, redemption, purchase or conversion rights. Neither the BCBCA nor the constating documents
of WLC impose restrictions on the transfer of WLC Shares. There are no sinking fund provisions in relation to the
WLC Shares and they are not liable to further calls or assessment by WLC. The BCBCA and WLC’s articles
provide that the rights and restrictions attached to any class of shares may not be modified, amended or varied unless
consented to by special resolution passed by a majority of not less than two-thirds of the votes cast in person or by
proxy by holders of shares of that class.
The holders of WLC Shares are entitled to: (i) notice of and to attend any meetings of shareholders and shall have
one vote per share at any meeting of shareholders of WLC; (ii) dividends, if as and when declared by the WLC
Board; and (iii) upon liquidation, dissolution or winding up of WLC, on a pro rata basis, the net assets of WLC after
payment of debts and other liabilities.
Dividends
WLC has no fixed dividend policy and has not declared any dividends on the WLC Shares since its incorporation.
WLC anticipates that all available funds will be used to undertake exploration and development programs on its
mineral properties as well as for the acquisition of additional mineral properties. The payment of dividends in the
future will depend, among other things, upon WLC’s earnings, capital requirements and operating and financial
condition. Generally, dividends can only be paid if a corporation has retained earnings. There can be no assurance
that WLC will generate sufficient earnings to allow it to pay dividends.
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Trading Price and Volume of WLC Shares
The WLC Shares are listed for trading on the TSX under the trading symbol “WLC”. The following table sets forth,
for the calendar periods indicated, the intraday high and low sale prices and composite volume of trading of the
WLC Shares as reported on the TSX.
Date

High

Low

Volume

July 2014 .................................................................................................
August 2014.............................................................................................
September 2014 .......................................................................................
October 2014 ...........................................................................................
November 2014 .......................................................................................
December 2014........................................................................................
January 2015............................................................................................
February 2015..........................................................................................
March 2015..............................................................................................
April 2015................................................................................................
May 2015.................................................................................................
June 2015.................................................................................................
July 1 to July 29, 2015. ............................................................................

0.62
0.83
1.00
0.86
0.82
0.72
0.59
0.81
0.73
0.75
0.96
0.8
0.61

0.465
0.56
0.57
0.72
0.67
0.5
0.5
0.51
0.58
0.61
0.7
0.55
0.51

8,658,156
13,102,057
21,316,884
4,286,270
2,601,386
4,488,350
2,564,717
5,587,308
2,749,738
2,135,305
9,053,642
5,045,223
4,737,360

The closing price of the WLC Shares on the TSX on July 29, 2015 was $0.54. The closing price of the WLC Shares
on the TSX on June 29, 2015, the last trading day prior to the announcement of the Arrangement, was $0.64.
Prior Sales
The following tables summarize the issuances of WLC Shares, WLC Warrants, WLC Options granted by WLC and
WLC Shares issued on the exercise of WLC Options within the 12 months prior to the date of this Supplement.
WLC Shares Issued Within the Last 12 Months
Date of Issuance
(1)

July 29, 2014 ........................................
September 9, 2014(2) ................................
September 9, 2014(2) ................................
September 10, 2014(2) ..............................
September 11, 2014(2). .............................
September 15, 2014(1) ..............................
September 15, 2014(2). .............................
October 22, 2014(1) ..................................
October 29, 2014(1) ..................................
November 12, 2014(1) ..............................
March 4, 2015(1).......................................
March 4, 2015(1) .......................................
May 13, 2015(2) ........................................
May 14, 2015(2) ........................................
May 20, 2015(2)........................................
May 27, 2015(1) ........................................
May 27, 2015(1) ........................................
May 27, 2015(1) ........................................
May 27, 2015(1) ........................................
June 2, 2015(2)..........................................
June 9, 2015(3) ..........................................
June 10, 2015(1)........................................
June 11, 2015(1)........................................
July 20, 2015(1).........................................

Number of WLC Shares Issued

Price WLC Share

10,000
618,930
5,000
22,050
24,050
50,000
25,000
7,500
25,000
50,000
100,000
40,000
41,262
20,000
86,200
250,000
12,500
25,000
50,000
450
11,413,750
70,397
100,000
150,000

$0.27
$0.58
$0.75
$0.75
$0.75
$0.27
$0.75
$0.27
$0.27
$0.54
$0.16
$0.27
$0.58
$0.75
$0.75
$0.27
$0.69
$0.27
$0.54
$0.75
$0.70
$0.27
$0.27
$0.16

Notes:
(1)
(2)

Issued upon the exercise of previously granted stock options.
Issued upon the exercise of previously granted warrants.
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(3)

Issued pursuant to a brokered financing.

Securities Convertible into WLC Shares Issued Within the Last 12 Months
Date of Issuance

Number of Securities

Exercise Price

Aug 15, 2014(1) ..........................................
May 19, 2015(2) ..........................................
June 9, 2015(3) ............................................
June 9, 2015(4)............................................

2,585,000
1
5,706,875
741,894

$0.69
-(3)
$0.90
$0.70

Notes:
(1)
(2)

(3)
(4)

Stock options granted.
Pursuant to a convertible security funding agreement, an initial U.S.$2,800,000 million was funded to WLC in connection with the issuance
by WLC of one unit comprised of: (i) an initial convertible security with a face value of U.S.$3,500,000 (representing the U.S.$2,800,000
advance, plus a fee of U.S.$140,000 paid by the WLC to the investor and the interest amount of U.S.$560,000 (representing the prepayment
of the 10% interest obligation), both of which are attributed to the face value of the convertible security); and (ii) 3,215,000 common share
purchase warrants exercisable to acquire WLC Shares at a price of $0.8484 per WLC Share.
Common share purchase warrants issued pursuant to a brokered financing.
Agent’s common share purchase warrants issued.

Available Information
WLC files reports and other information with applicable securities regulatory authorities in each of the provinces of
Canada, other than Québec. These reports and information are available to the public free of charge on SEDAR at
www.sedar.com.
Risk Factors
Whether or not the Arrangement is completed, WLC will continue to face many risk factors that it currently faces
with respect to its business and affairs. An investment in securities of WLC involves significant risks, which should
be carefully considered by prospective investors before purchasing such securities. In addition to information set out
elsewhere in this Supplement, investors should carefully consider the risk factors that are disclosed, starting on page
22, in the WLC March MD&A (as defined below) and starting on page 10, in the WLC 2014 AIF and in other
documents incorporated by reference into this Supplement and filed on SEDAR at www.sedar.com. Any one or
more of such risk factors could materially affect WLC’s future operating results and could cause actual events to
differ materially from those described in forward-looking information and forward-looking statements relating to
WLC.
WLC Documents Incorporated by Reference
Information has been incorporated by reference in this Supplement from documents filed with the securities
regulatory authorities in Canada. Copies of the documents of WLC that are incorporated by reference herein may be
obtained on request without charge from the Corporate Secretary of WLC at Suite 1100, 355 Burrard Street,
Vancouver, British Columbia, V6C 2G8, Telephone (778)-656-5820, and are also available electronically at
www.sedar.com. None of WLC’s filings through SEDAR filed prior to the date hereof, or any documents on WLC’s
website are incorporated by reference in this Supplement except as specifically set out herein.
The following documents, filed by WLC with the applicable securities regulatory authorities in each of the
provinces of Canada, other than Québec, are specifically incorporated by reference into, and form an integral part of,
this Supplement:
(a)

annual information form of WLC dated December 18, 2014 for the fiscal year ended September 30,
2014 (the “WLC 2014 AIF”);

(b)

consolidated annual financial statements of WLC for the years ended September 30, 2014 and
September 30, 2013, together with the notes thereto and the independent auditor’s report thereon;
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(c)

management’s discussion and analysis of the financial condition and results of operations for WLC for
the year ended September 30, 2014;

(d)

unaudited interim condensed consolidated financial statements of the financial condition and results of
operations for WLC for the six-month period ended March 31, 2015;

(e)

management’s discussion and analysis of WLC for the six-month period ended March 31, 2015 (the
“WLC March MD&A”);

(f)

management information circular of WLC dated February 17, 2015 prepared in connection with
WLC’s annual general and special meeting of shareholders held on March 30, 2015;

(g)

the material change report of WLC dated July 10, 2015, relating to the Arrangement;

(h)

the material change report of WLC dated July 6, 2015, relating to the subscription agreement with BCP
Innovation PTE. Ltd.;

(i)

the amended material change report of WLC dated May 25, 2015, relating to an offering of 9,250,000
units of WLC at a price of C$0.70 for aggregate gross proceeds of C$6,947,500; and

(j)

the material change report of WLC dated May 11, 2015, relating to a convertible security funding
agreement with an entity managed by The Lind Partners.

All material change reports (other than confidential reports), financial statements and management’s discussion and
analysis and all other documents of the type referred to in section 11.1 of Form 44-101F1 – Short Form Prospectus
filed by WLC with a securities regulatory authority in Canada after the date of this Supplement and before the WLC
Meeting are deemed to be incorporated by reference into this Supplement.
Any statement contained in this Supplement or in any other document incorporated by reference in this Supplement
shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other
subsequently filed document which also is deemed to be incorporated by reference in this Supplement modifies or
supersedes such statement. The modifying or superseding statement need not state that it has modified or superseded
a prior statement or include any other information set forth in the document which it modifies or supersedes. The
making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material
fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not
constitute a part of this Supplement except as so modified or superseded.
INFORMATION CONCERNING THE COMBINED COMPANY POST-ARRANGEMENT
On completion of the Arrangement, LAC will be a wholly-owned subsidiary of WLC and WLC (hereinafter referred
to as the “Combined Company”) will continue the operations of WLC and LAC on a combined basis. WLC will
continue to be governed by the laws of the Province of British Columbia.
The Combined Company’s head office and registered office will be located at Suite 1100 – 355 Burrard Street,
Vancouver, British Columbia, V6C 2G8.
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Organizational Chart
The following chart illustrates WLC’s principal Subsidiaries after completion of the Arrangement:

Western Lithium USA Corporation
(British Columbia)

100%

100%

Lithium Americas Corp.

Western Lithium Corporation

(Ontario)

(Nevada)

100%
93.47%

100%

90%

100%

2265866 Ontario Inc.

KV Project LLC

Hectatone (Inc.)

(Ontario)

(Nevada)

(Nevada)

10%

6.53%
Minera Exar S.A.

Potassium S.A.

(Argentina)

(Argentina)

Principal Holders of Voting Securities
To the knowledge of the directors and executive officers of WLC and LAC, no person or company will beneficially
own, or control or direct, directly or indirectly, WLC Shares carrying more than 10% of the voting rights attached to
all outstanding WLC Shares after completion of the Arrangement, except as shown in the table below.
Name

Number of WLC Shares

Percentage

Geologic Resource Partners LLC

31,940,373

12.17%

Note
(1)

Assumes 262,547,590 WLC Shares issued and outstanding.

As of July 29, 2015, on completion of the Arrangement, WLC will have an aggregate of approximately 262,547,590
WLC Shares issued and outstanding.
Directors
On the Effective Date, the board of directors of the Combined Company will be comprised of six of the current
directors of WLC, namely John Macken, Jay Chmelauskas, R. Edward Flood, William R. Haldane, B. Matthew
Hornor and Terry Krepiakevich and three nominees of LAC, namely, W. Thomas Hodgson, John Kanellitsas and
Franco Mignacco.
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Name and Residence

Principal occupation for last
five years

Position(s)

Director Since

JOHN MACKEN
Florida, U.S.A.

Co-Chairman of WLC

Business consultant since
April 2012; President of
Ivanhoe Mines Ltd. (now
Turquoise Hill Resources
Ltd.) from December 2003 to
April 2012; Chief Executive
Officer of Ivanhoe Mines Ltd.
from March 2006 to October
2010.

2014

JAY CHMELAUSKAS
British Columbia, Canada

President and Chief Executive
Officer of WLC

President of the Company
since October 2008 and CEO
of the Company since
September 2012.

2012

R. EDWARD FLOOD
Monaco

Co-Chairman of WLC

Business consultant since
March 2013; CEO of
Concordia Resource Corp.
(now Kaizen Discovery Inc.)
from December 2010 to
March 2013; Chairman of
Concordia Resource Corp.
(now Kaizen Discovery Inc.)
from March 2007 to March
2013; President of Concordia
Resource Corp. (now Kaizen
Discovery Inc.) from
December 2010 to November
2011.

2014

WILLIAM R. HALDANE
New York, U.S.A.

Director of WLC

President of Haldane
Diogenes, Inc. (executive
recruitment firm) from 1995 to
present.

2008

B. MATTHEW HORNOR
British Columbia, Canada

Director of WLC

CEO and Director of Kaizen
Discovery Inc. since
December 2013 and President
since January 2014; Executive
Vice President of Ivanhoe
Mines Ltd. since May 2010.

2014

TERRY KREPIAKEVICH
British Columbia, Canada

Director of WLC

Independent Financial Advisor
since July 2011; President of
Meryllion Resources
Corporation from July 2013 to
November 2013 and CEO
from October 2013 to
November 2014; Interim CEO
of Concordia Resource Corp.
(now Kaizen Discovery Inc.)
from March 2013 to

2011
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December 2013; Chief
Financial Officer of
SouthGobi Resources Ltd.
from July 2006 to July 2011.
W. THOMAS HODGSON
Ontario, Canada

Executive Chairman of LAC

Officer of LAC; Senior
Partner of Greenbrook Capital
Partners from March 2007 to
2012.

2012

JOHN KANELLITSAS
Idaho, U.S.A.

President and Chief Executive
Officer of LAC

Officer of LAC; Partner and
Chief Operating Officer at
Geologic Resource Partners
LLC from 2004 until 2015.

2013

FRANCO MIGNACCO
Jujuy, Argentina

Vice-Chairman of LAC

Officer of LAC; President of
Grupo Minero Los Boros;
Proxy of Magna
Construcciones SRL.

2013

The directors and senior officers of the Combined Company will hold approximately 18,231,773 WLC Shares
representing 6.94% of the 262,547,590 WLC Shares anticipated to be issued and outstanding following completion
of the Arrangement on a non-diluted basis.
Senior Officers
On the Effective Date, it is contemplated that the senior officers of the Combined Company will include Jay
Chmelauskas (President and Chief Executive Officer), Eduard Epshtein (Chief Financial Officer), Silvio Bertolli
(Senior Vice President, Project Development) and Dennis Bryan (Senior Vice President, Development). The
biographies for these individuals are set out below.
Jay Chmelauskas, President & CEO
Jay Chmelauskas has acted as President of WLC since October 2008 and as Chief Executive Officer since
September 2012. Prior thereto, Mr. Chmelauskas was President and Chief Executive Officer of China Gold
International Resources Corp. Ltd. (formerly Jinshan Gold Mines), where he led the company through a China-wide
exploration program with the discovery of two gold deposits measuring over six million ounces of gold resources.
Mr. Chmelauskas advanced the largest deposit (five million ounces) through funding, permitting, construction and
commissioning to become one of China’s largest open pit gold mines. The company was sold to China National
Gold Corporation at a value of in excess of U.S.$450 million. Prior to China Gold International Resources Corp.
Ltd., Mr. Chmelauskas held consulting engineering positions with Vancouver-based engineering consultant groups
and also worked at one of Placer Dome’s largest open pit gold mines in Papua New Guinea. In addition, Mr.
Chmelauskas worked in the corporate development group with chemical manufacturer Methanex Corporation. Mr.
Chmelauskas has a Bachelor of Applied Science in Geological Engineering from the University of British Columbia
and a Master of Business Administration from Queen’s University.
Eduard Epshtein, Chief Financial Officer
Eduard Epshtein is a Chartered Accountant and holds a Diploma of Technology with Honours in Financial
Management from the British Columbia Institute of Technology. Mr. Epshtein started his accounting career with
PricewaterhouseCoopers LLP, specializing in providing audit and assurance services to medium to large public
companies. Subsequently, Mr. Epshtein moved to senior management positions with public companies in natural
resource sectors (mining and oil & gas). He currently serves as a Director of Bearing Resources Ltd. and Financial
Executives International Canada - Vancouver Chapter.
Silvio Bertolli, Senior Vice President, Project Development
Silvio Bertolli is a chemical engineer, who holds a Bachelor of Science degree in Industrial Chemistry from the
Institute of Technology S. Cannizzaro, Italy. Mr. Bertolli leads Western Lithium’s engineering and development
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team, and has been involved with the Kings Valley Project since 2008. Mr. Bertolli has held various technical and
executive positions at U.S. and international operating companies and major EPC (engineering, procurement and
construction) contractors, such as the ENI Group of Companies, Agip SpA, Snamprogetti, Westinghouse Electrical,
CF Chemicals and Washington Group International.
Dennis Bryan, Senior Vice President, Development
Dennis Bryan has been involved in all aspects of the industrial minerals field including exploration, product
marketing, mine development as well as expertise with mining laws concerning mining claims, National
Environment Policy Act, permitting and reclamation at both the U.S. federal and Nevada state level. Mr. Bryan is
the appointee of the Governor to the State of Nevada Commission on Mineral Resources, representing the small
miner’s interests including that of the industrial minerals industry. He has been actively associated with the Kings
Valley Project since 2007 as Project Consultant prior to his appointment as Senior Vice President. Mr. Bryan holds a
Bachelor of Science in Geological Engineering from the South Dakota School of Mines and Technology and a
Master of Science, Geology from the Mackay School of Mines, University of Nevada.
In addition, Franco Mignacco will continue in his role of President of Minera Exar S.A. The biography for Mr.
Mignacco is set out below.
Franco Mignacco, President of Minera Exar S.A.
Mr. Mignacco, MBA, has served as the President of Minera Exar S.A., since May 2013 and also serves as the
President of Grupo Minero Los Boros and as the Proxy of Magna Construcciones SRL. Mr. Mignacco was educated
in Argentina and received his MBA from San Andres University, Buenos Aires.
Capital Structure
Description of Share Capital
The authorized share capital of WLC following completion of the Arrangement will continue to be as described
under the heading “Information Concerning WLC – Description of Share Capital” and the rights and restrictions of
the WLC Shares will remain unchanged. The issued share capital of WLC will change as a result of the
consummation of the Arrangement to reflect the issuance of the WLC Shares contemplated by the Arrangement.
In particular, in connection with the Arrangement, as of July 29, 2015, WLC expects to issue up to an aggregate of
130,870,313 WLC Shares which is equal to approximately 99.39% of the non-diluted WLC Shares outstanding as of
July 29, 2015, including the WLC Shares expected to be issued: for currently issued and outstanding LAC Shares;
for LAC Shares issued in satisfaction of certain change of control payments (See “The Arrangement – Termination
and Change of Control Benefits”); however, and upon deemed exercise of LAC In-the-Money Awards (other than
WLC Replacement Options); in addition, WLC will reserve for issuance, WLC Shares for issue upon exercise of
WLC Replacement Options; and upon exercise of LAC Warrants, the number of WLC Shares issuable in connection
with the Arrangement will be affected by currency and exchange rate fluctuations, as well as fluctuations in the
trading price of the LAC Common Shares.
Following the successful completion of the Arrangement, WLC Shareholders will hold approximately 50.15% of the
WLC Shares issued and outstanding, while LAC Shareholders will hold approximately 49.85% of the WLC Shares
issued and outstanding (on a non-diluted basis).
WLC Selected Unaudited Pro Forma Financial Information
The selected unaudited pro forma consolidated financial information set forth below should be read in conjunction
with WLC’s unaudited pro forma consolidated financial statements and the accompanying notes thereto attached as
Schedule “E” to this Circular.
The unaudited pro forma consolidated statement of financial position for the six months ended March 31, 2015
gives pro forma effect to the completion of the Arrangement as if it were completed on March 31, 2015. The
unaudited pro forma interim consolidated statement of comprehensive loss for the six month period ended March
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31, 2015 and the year ended September 30, 2014 gives pro forma effect to the completion of the Arrangement as if
it were completed on October 1, 2013. For the purposes of preparing the pro forma financial statements, the
Canadian denominated financial information of LAC has been converted into U.S.$.
The summary unaudited pro forma consolidated financial information is not intended to be indicative of the results
that would actually have occurred, or the results expected in future periods, had the events reflected herein
occurred on the dates indicated. Actual amounts recorded upon consummation of the Arrangement will differ from
the pro forma information presented below. No attempt has been made to calculate or estimate potential synergies
between WLC and LAC. The unaudited pro forma consolidated financial statement information set forth below is
extracted from and should be read in conjunction with the unaudited pro forma consolidated financial statements
of WLC and the accompanying notes included in Schedule “E” to this Supplement.
Six months ended
March 31, 2015 ($)
(in thousands)
Statement of Comprehensive Loss Data:
Net (loss)/income.................................................................................... $
Total comprehensive (loss)/income ........................................................ $
Basic and diluted net loss per share ........................................................ $
Statement of Financial Position Data:
Current assets..........................................................................................
Non-current assets ..................................................................................
Current liabilities ....................................................................................
Long-term liabilities ...............................................................................
Deficit .....................................................................................................

(6,092)
(4,308)
(0.02)

Year ended September
30, 2014 ($)
(in thousands)
$
$
$

(6,508)
(15,167)
(0.03)

2,579
76,463
2,265
1,361
(45,526)

Stock Exchange Listings
On completion of the Arrangement, the WLC Shares will continue trading on the TSX. The LAC Shares are
expected to be de-listed from the TSX as soon as practicable following the Effective Date. LAC will also apply to
cease to be a reporting issuer (or the equivalent) under the securities legislation of each of the provinces in Canada
under which it is currently a reporting issuer (or the equivalent).
WLC has applied to have the WLC Shares issuable in connection with the Arrangement listed and posted for trading
on the TSX. Listing will be subject to WLC fulfilling all of the requirements of the TSX.
Auditors
The auditors of the Combined Company after the Effective Date will be Crowe MacKay LLP, the auditors of WLC.
Transfer Agent and Registrar
The transfer agent and registrar for the Combined Company’s common shares will be Computershare Trust
Company of Canada, 510 Burrard Street, 2nd Floor, Vancouver, British Columbia, V6C 3B9.
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ARRANGEMENT AGREEMENT
Arrangement Agreement dated June 30, 2015 among Western Lithium USA Corporation (“WLC”) and
Lithium Americas Corp. (“LAC”).
WHEREAS:
A.
WLC and LAC have agreed to enter into a business combination whereby WLC would acquire all
of the issued and outstanding common shares and the special share of LAC in exchange for WLC Shares
(as hereinafter defined) and on and subject to the terms and conditions contained herein;
B.
The Parties intend to carry out the transactions contemplated herein by way of a statutory plan of
arrangement, which is to be completed under the provisions of the OBCA (as hereinafter defined);
C.
WLC has entered into the LAC Voting Agreements (as hereinafter defined) with the LAC Supporting
Shareholders (as hereinafter defined), pursuant to which, among other things, such LAC Supporting
Shareholders agree, subject to the terms and conditions thereof, to vote the LAC Shares and any securities
convertible, exercisable or exchangeable into LAC Shares held by them in favour of the LAC Arrangement
Resolution (as hereinafter defined);
D.
LAC has entered into the WLC Voting Agreements (as hereinafter defined) with the WLC
Supporting Shareholders (as hereinafter defined), pursuant to which, among other things, such WLC
Supporting Shareholders agree, subject to the terms and conditions thereof, to vote the WLC Shares and
any securities convertible, exercisable or exchangeable into WLC Shares held by them in favour of the
WLC Share Issuance Resolution (as hereinafter defined); and
E.
The Parties have entered into this Agreement to provide for the matters referred to in the foregoing
recitals and for other matters relating to such arrangement.
NOW THEREFORE in consideration of the covenants and agreements herein contained and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties
hereto covenant and agree as follows:
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Agreement, unless the context otherwise requires:
“Acquisition” has the meaning ascribed thereto in Section 2.16;
“Acquisition Agreement” means any letter of intent, memorandum of understanding, agreement in
principle, acquisition agreement, merger agreement or similar agreement or understanding with respect to
any Acquisition Proposal;
“Acquisition Proposal” means, other than the transactions contemplated by this Agreement and other
than any transaction involving only a Party and/or one or more of its wholly-owned Subsidiaries, any offer,
proposal or inquiry from any Person or group of Persons acting jointly or in concert, whether or not in writing
and whether or not delivered to the shareholders of a Party, after the date hereof relating to: (a) any
acquisition or purchase, direct or indirect, of: (i) the assets of that Party and/or one or more of its
Subsidiaries that, individually or in the aggregate, constitute 20% or more of the consolidated assets of that
Party and its Subsidiaries, taken as a whole, or which contribute 20% or more of the consolidated revenue
of a Party and its Subsidiaries, taken as a whole (or any lease, long-term supply or off-take agreement,
hedging arrangement or other transaction having the same economic effect as a sale of such assets), or
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-2(ii) 20% or more of the issued and outstanding voting or equity securities of that Party or any one or more
of its Subsidiaries that, individually or in the aggregate, contribute 20% or more of the consolidated
revenues or constitute 20% or more of the consolidated assets of that Party and its Subsidiaries, taken as
a whole; (b) any take-over bid, tender offer or exchange offer that, if consummated, would result in such
Person or group of Persons beneficially owning 20% or more of the issued and outstanding voting or equity
securities of any class of voting or equity securities of that Party; or (c) any plan of arrangement, merger,
amalgamation, consolidation, share exchange, business combination, reorganization, recapitalization,
liquidation, dissolution or other similar transaction involving that Party or any of its Subsidiaries whose
assets or revenues, individually or in the aggregate, constitute 20% or more of the consolidated assets or
revenues, as applicable, of that Party and its Subsidiaries, taken as a whole; in all cases, whether in a
single transaction or in a series of related transactions. For the purposes of the definition of “Superior
Proposal”, reference in the definition of Acquisition Proposal to “20%” shall be deemed to be replaced by
“50%”;
“affiliate” has the meaning ascribed thereto in the Securities Act;
“Agreement” means this arrangement agreement, including all schedules annexed hereto, together with
the LAC Disclosure Letter and the WLC Disclosure Letter, as the same may be amended, supplemented
or otherwise modified from time to time in accordance with the terms hereof;
“Arrangement” means the arrangement of LAC under Section 182(1) of the OBCA on the terms and subject
to the conditions set out in the Plan of Arrangement, subject to any amendments or variations to the Plan
of Arrangement made in accordance with the terms of this Agreement or Section 5.1 of the Plan of
Arrangement or made at the direction of the Court in the Final Order with the consent of the Parties, each
acting reasonably;
“Articles of Arrangement” means the articles of arrangement of LAC in respect of the Arrangement
required by the OBCA to be sent to the Director after the Final Order is made, which shall be in a form and
content satisfactory to the Parties, each acting reasonably;
“Authorization” means any authorization, order, permit, approval, grant, licence, registration, consent,
right, notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award, determination,
direction, decision, decree, bylaw, rule or regulation, whether or not having the force of Law, and includes
any Environmental Permit;
“Business Day” means any day of the year, other than a Saturday, Sunday or any statutory holiday in
Toronto, Ontario or Vancouver, British Columbia;
“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant
to subsection 183(2) of the OBCA in respect of the Articles of Arrangement;
“Claim” means (i) any suit, action, dispute, investigation, claim, arbitration, order, summons, citation,
directive, ticket, charge, demand or prosecution, whether legal or administrative; or (ii) any appeal or
application for review; at law or in equity or by any Governmental Entity;
“Confidentiality Agreement” means the confidentiality agreement between the Parties dated July 24,
2012, as amended by a letter agreement dated July 24, 2014;
“Consideration” means the consideration to be received by LAC Shareholders pursuant to the Plan of
Arrangement in respect of each LAC Share that is issued and outstanding immediately prior to the Effective
Time, comprising 0.789 of a WLC Share;
“Consideration Shares” means the WLC Shares to be issued in exchange for LAC Shares pursuant to the
Arrangement;
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-3“Continuing Employees” has the meaning ascribed thereto in Subsection 2.9(a);
“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment,
understanding, joint venture, partnership or other right or obligation (written or oral) to which a Party or any
of its Subsidiaries is a party or by which it or any of its Subsidiaries is bound or to which any of their
respective properties or assets is subject;
“Court” means the Ontario Superior Court of Justice (Commercial List), or other court as applicable;
“Depositary” means has the meaning ascribed thereto in the Plan of Arrangement;
“Director” means the Director appointed pursuant to Section 278 of the OBCA;
“Dissent Rights” means the rights of dissent exercisable by the LAC Shareholders in respect of the
Arrangement, described in the Plan of Arrangement;
“Dissenting Shareholder” has the meaning ascribed thereto in the Plan of Arrangement;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement;
“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement;
“Employee Plans” means, with respect to either Party, all benefit, bonus, incentive, pension, retirement,
savings, stock purchase, profit sharing, stock option, stock appreciation, phantom stock, termination,
change of control, life insurance, medical, health, welfare, hospital, dental, vision care, drug, sick leave,
disability, and similar plans, programmes, arrangements or practices relating to any current or former
director, officer or employee of that Party other than benefit plans established pursuant to statute;
“Encumbrance” means any Claim, encumbrance, Lien, charge, hypothec, pledge, mortgage, title retention
agreement, security interest of any nature, adverse claim, exception, reservation, easement, right of
occupation, option, right of pre-emption, privilege or any matter capable of registration against title or any
Contract to create any of the foregoing;
“Environmental Approvals” means all permits, certificates, licenses, consents, orders, grants,
instructions, registrations, directions, approvals or other authorizations issued or required by any
Governmental Entity pursuant to any Environmental Law;
“Environmental Laws” means all Laws aimed at, or relating to, the reclamation or restoration of properties,
protection of the environment, abatement of pollution, protection of wildlife, ensuring public safety from
environmental hazards and all other Laws relating to the management processing, use, treatment, storage,
disposal, discharge, transport or handling of any Hazardous Substances;
“Environmental Permits” means any Permits issued or required under any Environmental Law;
“Final Order” means an order of the Court pursuant to Section 182 of the OBCA, in a form acceptable to
each of the Parties, acting reasonably, approving the Arrangement, as such order may be amended by the
Court (with the consent of the Parties, each acting reasonably) at any time prior to the Effective Date or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided, however,
that any such amendment is acceptable to the Parties, each acting reasonably) on appeal;
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state,
regional, municipal, local or other government, governmental or public department, central bank, court,
tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, domestic or foreign,
(ii) any subdivision or authority of any of the above, (iii) any quasi-governmental or private body exercising
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-4any regulatory, expropriation or taxing authority under or for the account of any of the foregoing or (iv) any
stock exchange, including, but not limited to, the TSX;
“Hazardous Substance” means any waste or other substance that is prohibited, listed, defined, designated
or classified as hazardous, radioactive, corrosive, explosive, infectious, carcinogenic, or toxic or a pollutant
or a contaminant under or pursuant to, or that could result in liability under, any applicable Environment
Laws including petroleum and all derivatives thereof or synthetic substitutes therefor, hydrogen sulphide,
arsenic, cadmium, lead, mercury, polychlorinated biphenyls (“PCBs”), PCB-containing equipment and
material, mould, asbestos, asbestos-containing material, urea-formaldehyde, urea-formaldehydecontaining material and any other material or substance that may impair the environment;
“IFRS” means International Financial Reporting Standards, as incorporated in the Handbook of the
Canadian Institute of Chartered Accountants at the relevant time applied on a consistent basis;
“including” means including without limitation, and “include” and “includes” have a corresponding
meaning;
“Interim Order” means an order of the Court in a form acceptable to each of the Parties, acting reasonably,
providing for, among other things, the calling and holding of the LAC Meeting, as the same may be amended
by the Court with the consent of the Parties, each acting reasonably;
“LAC Annual Financial Statements” means the audited financial statements of LAC as at, and for the
years ended December 31, 2014 and December 31, 2013 including the notes thereto;
“LAC Arrangement Resolution” means the special resolution of the LAC Shareholders approving the Plan
of Arrangement, which is to be considered at the LAC Meeting substantially in the form of Schedule B
hereto;
“LAC Award Plan” means the amended and restated award plan for LAC dated as of May 14, 2014;
“LAC Awardholder” means a holder of a LAC Award;
“LAC Awards” means as applicable, any or all of the LAC Options, LAC Free-Standing SARs and LAC
Tandem SARs;
“LAC Board” means the board of directors of LAC as the same is constituted from time to time;
“LAC Change in Recommendation” has the meaning ascribed thereto in Subsection 7.2(a)(iv);
“LAC Change of Control Payments” means all obligations of LAC pursuant to severance and/or change
of control payments which may become due to any director, officer, employee, consultant, consulting
company, or service company as a result of this Arrangement;
“LAC Circular” means the notice of the LAC Meeting and accompanying management proxy circular,
including all schedules, appendices and exhibits thereto and enclosures therewith, to be sent to the LAC
Shareholders and LAC Awardholders in connection with the LAC Meeting, as amended, supplemented or
otherwise modified from time to time;
“LAC Common Shares” means the common shares in the capital of LAC;
“LAC Disclosure Documents” means all material information, disclosure, forms, reports, schedules,
statements, certifications and other documents, including without limitation all press releases, forms,
reports, schedules, financial statements and notes and schedules to such financial statements,
management’s discussion and analysis of financial condition and operations, certifications, annual
information forms, management information circulars, material change reports and other documents
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-5required to be public disclosed or filed by LAC with securities regulators and stock exchanges pursuant to
applicable Securities Laws;
“LAC Disclosure Letter” means the disclosure letter executed by LAC and delivered to WLC prior to the
execution of this Agreement;
“LAC Financial Advisors” means Deloitte Corporate Finance Inc. and Cormark Securities Inc.;
“LAC Financial Statements” means, collectively, the LAC Annual Financial Statements and the LAC
Interim Financial Statements;
“LAC Free-Standing SARs” means, at any time and other than a LAC Tandem SARs, share appreciation
rights relating to LAC Common Shares granted under the LAC Award Plan which are, at such time,
outstanding and unexercised, whether or not vested;
“LAC Interim Financial Statements” means the unaudited condensed financial statements of LAC as at,
and for the three months ended March 31, 2015 and March 31, 2014 including the notes thereto;
“LAC Material Adverse Effect” means any one or more changes, effects, events or occurrences that,
individually or in the aggregate, is, or would reasonably be expected to be, material and adverse to the
business, properties, assets, liabilities (contingent or otherwise), condition (financial or otherwise),
capitalization, operations or results of operations of LAC and its Subsidiaries, taken as a whole, other than
any such changes, effects, events or occurrences resulting from or relating to (i) the announcement of the
execution of this Agreement or the transactions contemplated by this Agreement; (ii) general political,
economic or financial conditions, including in Canada, the United States or Argentina, (iii) any act of
terrorism or any outbreak of hostilities or war (or any escalation or worsening thereof) or any natural
disaster, (iv) the state of securities markets in general, including any reduction in market indices, (v)
currency exchange rates, (vi) the industries in which such persons operate in general, the market for lithium
in general or changes in the price of lithium, (vii) any change to existing IFRS standards or regulatory
accounting requirements, (viii) any change in applicable Laws or any interpretation thereof by any
Governmental Entity, (ix) any actions taken (or omitted to be taken) upon the request of WLC or pursuant
to this Agreement, (x) a change in the market trading price of the LAC Shares, (xi) any failure by LAC to
meet any public estimates or expectations regarding its revenues, earnings or other financial performance
or results of operations (it being understood that the causes underlying such change or failure referred to
in clauses (x) and (xi), respectively, may be taken into account when determining whether a LAC Material
Adverse Effect has occurred), or (xii) any matters disclosed in this Agreement or in the LAC Disclosure
Letter, provided, however, that such effect referred to in Subsections (ii), (iii), (iv), (v), (vi), (vii) or (viii) above
does not disproportionately adversely affect LAC and its Subsidiaries, taken as a whole, compared to other
companies of similar size operating in the industry in which LAC and its Subsidiaries operate; and
references in this Agreement to dollar amounts are not intended to be and shall not be deemed to be
illustrative or interpretative for purposes of determining whether a “LAC Material Adverse Effect” has
occurred;
“LAC Material Contracts” means those contracts set forth as such in the LAC Disclosure Letter;
“LAC Material Property” means the Cauchari-Olaroz Lithium Project in Jujuy, Argentina;
“LAC Meeting” means the special meeting of LAC Shareholders, including any adjournment or
postponement thereof, to be called and held in accordance with the Interim Order to consider the LAC
Arrangement Resolution;
“LAC Mineral Rights” has the meaning ascribed thereto in Schedule D;
“LAC Options” means, at any time, compensatory options to acquire LAC Common Shares granted under
the LAC Award Plan which are, at such time, outstanding and unexercised, whether or not vested;

S-A-9

-6“LAC Real Property Interests” has the meaning ascribed thereto in Schedule D;
“LAC Shareholder Approval” has the meaning ascribed thereto in Subsection 2.2(c);
“LAC Shareholders” means the holders of LAC Shares;
“LAC Shares” means, collectively, the LAC Common Shares and the LAC Special Share;
“LAC Special Share” means the special share in the capital of LAC;
“LAC Superior Proposal Notice” has the meaning ascribed thereto in Subsection 7.3(a)(i);
“LAC Superior Proposal Notice Period” has the meaning ascribed thereto in Subsection 7.3(a)(ii);
“LAC Supporting Shareholders” means collectively the senior officers, directors of LAC, Geologic
Resource Partners LLC and Symatec Inc. (and/or affiliates thereof holding LAC Shares);
“LAC Tandem SARs” means, at any time, share appreciation rights relating to LAC Common Shares
granted in tandem with a related LAC Option or as an addition to a previously granted and outstanding LAC
Option, in each case which are, at such time, outstanding and unexercised, whether or not vested;
“LAC Technical Report” means the technical report entitled “Feasibility Study – Reserve Estimation and
Lithium Carbonate and Potash Production at the Cauchari-Olaroz Salars, Jujuy Province, Argentina”,
effective July 11, 2012;
“LAC Termination Expense Event” has the meaning ascribed thereto in Subsection 8.3(d);
“LAC Termination Expense Payment” means an amount equal to $725,000;
“LAC Termination Payment” means an amount equal to $3.2 million;
“LAC Termination Payment Event” has the meaning ascribed thereto in Subsection 8.3(b);
“LAC Voting Agreements” means the voting agreements (including all amendments thereto) between
WLC and the LAC Supporting Shareholders setting forth the terms and conditions upon which they have
agreed, among other things, to vote their LAC Shares in favour of the LAC Arrangement Resolution;
“LAC Warrants” means the 100,000 common share purchase warrants of LAC outstanding on the date
hereof;
“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling
or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a
Governmental Entity that is binding upon or applicable to such Person or its business, undertaking, property
or securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of
any Governmental Entity, as amended;
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments,
option, right of first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise),
defect of title, or restriction or adverse right or claim, or other third party interest or encumbrance of any
kind, in each case, whether contingent or absolute;
“material fact” and “material change” have the meanings ascribed thereto in the Securities Act;

S-A-10

-7“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions;
“misrepresentation” has the meaning ascribed thereto in the Securities Act;
“NI 43-101” means National Instrument 43-101 - Standards of Disclosure for Mineral Projects;
“OBCA” means the Business Corporations Act (Ontario);
“ordinary course of business”, “ordinary course of business consistent with past practice”, or any
similar reference, means, with respect to an action taken by a Person, that such action is consistent with
the past practices of such Person and is taken in the ordinary course of the normal day-to-day business
and operations of such Person;
“Outside Date” means December 31, 2015 or such later date as may be agreed to in writing by the Parties;
“Parties” means, collectively, LAC and WLC and “Party” means any one of them;
“Permit” means any license, permit, certificate, consent, order, grant, approval, agreement, classification,
restriction, registration or other Authorization of, from or required by any Governmental Entity;
“Person” includes any individual, firm, partnership, limited partnership, limited liability partnership, joint
venture, venture capital fund, limited liability company, unlimited liability company, association, trust,
trustee, executor, administrator, legal personal representative, estate, body corporate, corporation,
company, unincorporated association or organization, Governmental Entity, syndicate or other entity,
whether or not having legal status;
“Plan of Arrangement” means the plan of arrangement of LAC, substantially in the form of Schedule A
hereto, and any amendments or variations thereto made in accordance with this Arrangement Agreement,
the Plan of Arrangement or upon the direction of the Court in the Interim Order or the Final Order with the
consent of the Parties, each acting reasonably;
“POSCO Agreement” means the Co-operation Agreement for Pilot Plant entered into between POSCO,
LAC, and Minera Exar S.A. dated January 2014.
“Representative” means, collectively, with respect to a Party, that Party’s officers, directors, employees,
consultants, advisors, agents or other representatives (including lawyers, accountants, investment bankers
and financial advisors);
“Securities Act” means the Securities Act (Ontario) and the rules, regulations and published policies made
thereunder, as now in effect and as they may be promulgated or amended from time to time;
“Securities Authorities” means all applicable securities regulatory authorities, including the applicable
securities commission or similar regulatory authorities in each of the provinces and territories of Canada;
“Securities Laws” means the Securities Act, together with all other applicable Canadian provincial
securities laws, the U.S. Securities Act, U.S. Exchange Act, and applicable securities laws of the United
States and the states thereof, and the rules and regulations and published policies of the securities
authorities thereunder, as now in effect and as they may be promulgated or amended from time to time,
and includes the rules and policies of the TSX;
“Subsidiary” has the meaning ascribed thereto in the Securities Act;
“Superior Proposal” means any bona fide Acquisition Proposal made in writing by a third party or third
parties acting jointly or in concert with one another, who deal at arm’s length to LAC or WLC, as the case
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-8may be, after the date hereof that, in the good faith determination of the LAC Board or the WLC Board, as
applicable, after receipt of advice from its outside financial advisor and legal counsel: (i) is reasonably
capable of being completed in accordance with its terms without undue delay, taking into account all legal,
financial, regulatory and other aspects of such proposal and the party making such proposal; (ii) in respect
of which any required financing to complete such Acquisition Proposal has been demonstrated to be
reasonably likely to be available; (iii) is not subject to a due diligence or access condition; (iv) did not result
from a material breach of Article 7, by the receiving Party or its representatives; (v) in the case of a
transaction that involves the acquisition of common shares of a Party, is made available to all LAC
Shareholders or WLC Shareholders, as the case may be, on the same terms and conditions; (vi) failure to
recommend such Acquisition Proposal to the LAC Shareholders or WLC Shareholders, as the case may
be, would be inconsistent with the LAC Board’s fiduciary duties or the WLC Board’s fiduciary duties,
respectively; and (vii) taking into account all of the terms and conditions of such Acquisition Proposal, if
consummated in accordance with its terms (but not assuming away any risk of non-completion), would
result in a transaction more favourable to its shareholders, taken as a whole, from a financial point of view,
than the Arrangement (after taking into account any adjustment to the terms and conditions of the
Arrangement proposed by the other Party pursuant to Subsection 7.3 or Subsection 7.6, as applicable).
“Tax Act” means the Income Tax Act (Canada) and the regulations made thereunder, as now in effect and
as they may be promulgated or amended from time to time;
“Tax Returns” means all returns, reports, declarations, elections, notices, filings, forms, statements and
other documents (whether in tangible, electronic or other form) and including any amendments, schedules,
attachments, supplements, appendices and exhibits thereto, made, prepared, filed or required to be made,
prepared or filed by Law in respect of Taxes;
“Taxes” means any and all domestic and foreign federal, state, provincial, municipal and local taxes,
assessments and other governmental charges, duties, impositions and liabilities imposed by any
Governmental Entity, including without limitation pension plan contributions, tax instalment payments,
unemployment insurance contributions and employment insurance contributions, workers’ compensation
and deductions at source, including taxes based on or measured by gross receipts, income, profits, sales,
capital, use, and occupation, and including goods and services, value added, ad valorem, sales, capital,
transfer, franchise, non-resident withholding, customs, payroll, recapture, employment, excise and property
duties and taxes, together with all interest, penalties, fines and additions imposed with respect to such
amounts;
“Transaction Personal Information” has the meaning ascribed thereto in Subsection 9.1;
“TSX” means the Toronto Stock Exchange;
“United States” means the United States of America, its territories and possessions, any state of the United
States and the District of Columbia;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended and the rules
and regulations promulgated thereunder;
“U.S. Securities Act” means the United States Securities Act of 1933, as amended and the rules and
regulations promulgated thereunder;
“U.S. Tax Code” has the meaning ascribed thereto in Section 2.16;
“WLC Annual Financial Statements” means the audited financial statements of WLC as at, and for the
years ended September 30, 2014 and September 30, 2013 including the notes thereto;
“WLC Board” means the board of directors of WLC as the same is constituted from time to time;
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“WLC Circular” means the notice of the WLC Meeting and accompanying management information
circular, including all schedules, appendices and exhibits thereto and enclosures therewith, to be sent to
the WLC Shareholders in connection with the WLC Meeting, as amended, supplemented or otherwise
modified from time to time;
“WLC Disclosure Documents” means all material information, disclosure, forms, reports, schedules,
statements, certifications and other documents, including without limitation all press releases, forms,
reports, schedules, financial statements and notes and schedules to such financial statements,
management’s discussion and analysis of financial condition and operations, certifications, annual
information forms, management information circulars, material change reports and other documents
required to be public disclosed or filed by WLC with securities regulators and stock exchanges pursuant to
applicable Securities Laws;
“WLC Disclosure Letter” means the disclosure letter executed by WLC and delivered to LAC prior to the
execution of this Agreement;
“WLC Financial Advisor” means Dundee Securities Ltd.;
“WLC Financial Statements” means, collectively, the WLC Annual Financial Statements and the WLC
Interim Financial Statements;
“WLC Interim Financial Statements” means the unaudited condensed financial statements of WLC as at,
and for the six months ended March 30, 2015 and March 30, 2014 including the notes thereto;
“WLC Material Adverse Effect” means any one or more changes, effects, events or occurrences that,
individually or in the aggregate, is, or would reasonably be expected to be, material and adverse to the
business, properties, assets, liabilities (contingent or otherwise), condition (financial or otherwise),
capitalization, operations or results of operations of WLC and its Subsidiaries, taken as a whole, other than
any such changes, effects, events or occurrences resulting from or relating to (i) the announcement of the
execution of this Agreement or the transactions contemplated by this Agreement; (ii) general political,
economic or financial conditions, including in Canada or the United States, (iii) any act of terrorism or any
outbreak of hostilities or war (or any escalation or worsening thereof) or any natural disaster, (iv) the state
of securities markets in general, including any reduction in market indices, (v) currency exchange rates, (vi)
the industries in which such persons operate in general, the market for lithium in general or changes in the
price of lithium, (vii) any change to existing IFRS standards or regulatory accounting requirements, (viii)
any change in applicable Laws or any interpretation thereof by any Governmental Entity, (ix) any actions
taken (or omitted to be taken) upon the request of LAC or pursuant to this Agreement, (x) a change in the
market trading price of the WLC Shares, (xi) any failure by WLC to meet any public estimates or
expectations regarding its revenues, earnings or other financial performance or results of operations (it
being understood that the causes underlying such change or failure referred to in clauses (x) and (xi),
respectively, may be taken into account when determining whether a WLC Material Adverse Effect has
occurred), or (xii) any matters disclosed in this Agreement or in the WLC Disclosure Letter, provided,
however, that such effect referred to in Subsections (ii), (iii), (iv), (v), (vi), (vii) or (viii) above does not
disproportionately adversely affect WLC and its Subsidiaries, taken as a whole, compared to other
companies of similar size operating in the industry in which WLC and its Subsidiaries operate; and
references in this Agreement to dollar amounts are not intended to be and shall not be deemed to be
illustrative or interpretative for purposes of determining whether a “WLC Material Adverse Effect” has
occurred;
“WLC Material Contract” means those Contracts set forth as such in the WLC Disclosure Letter;
“WLC Material Project” means the Kings Valley Property, consisting of five lenses of significant lithium
mineralization in Humboldt county, Nevada;
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postponement thereof, to be called for the purpose of considering the WLC Share Issuance Resolution;
“WLC Mineral Rights” has the meaning ascribed thereto in Schedule E;
“WLC Option Plan” means the amended and restated employees’ and directors’ stock option plan for WLC
last approved by WLC Shareholders on March 30, 2015;
“WLC Options” mean, at any time, options to acquire WLC Shares granted pursuant to the WLC Option
Plan which are, at such time, outstanding and unexercised whether or not vested;
“WLC Real Property Interests” has the meaning ascribed thereto in Schedule E;
“WLC Share Issuance Resolution” means the ordinary resolution of WLC Shareholders approving the
issuance of the Consideration Shares (including any WLC Shares issuable upon the exercise of the WLC
Warrants), at the WLC Meeting substantially in the form and content of Schedule C;
“WLC Shareholder Approval” means the approval by the WLC Shareholders of the WLC Share Issuance
Resolution at the WLC Meeting and, if required, of the transactions contemplated by this Agreement, in
accordance with the policies and rules of the TSX;
“WLC Shareholders” means the holders of WLC Shares;
“WLC Shares” means the common shares in the authorized share capital of WLC;
“WLC Superior Proposal Notice” has the meaning ascribed thereto in Subsection 7.6(a)(i);
“WLC Superior Proposal Notice Period” has the meaning ascribed thereto in Subsection 7.6(a)(ii);
“WLC Supporting Shareholders” means the senior officers and directors of WLC;
“WLC Technical Report” means the NI 43-101 technical report dated May 9, 2014 entitled “Updated NI
43-101 Technical Report on the Kings Valley Property, Humboldt County, Nevada”;
“WLC Termination Expense Event” has the meaning ascribed thereto in Subsection 8.3(g);
“WLC Termination Expense Payment” means an amount equal to $725,000;
“WLC Termination Payment” means an amount equal to $3.2 million;
“WLC Termination Payment Event” has the meaning ascribed thereto in Subsection 8.3(e);
“WLC Voting Agreements” means the voting agreements (including all amendments thereto) between
LAC and the WLC Supporting Shareholders setting forth the terms and conditions upon which they have
agreed, among other things, to vote their WLC Shares in favour of the WLC Share Issuance Resolution;
“WLC Warrants” means the common share purchase warrants of WLC;
1.2

Interpretation

For the purposes of this Agreement, except as otherwise expressly provided:
(a)

“this Agreement” means this Arrangement Agreement, including the recitals and Schedules
hereto, and not any particular Article, Section, Subsection or other subdivision, recital or Schedule
hereof, and includes any agreement, document or instrument entered into, made or delivered
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- 11 pursuant to the terms hereof, as the same may, from time to time, be supplemented or amended
and in effect;
(b)

the words “hereof”, “herein”, “hereto” and “hereunder” and other word of similar import refer to
this Agreement as a whole and not to any particular Article, Section, Subsection, or other
subdivision, recital or Appendix hereof;

(c)

all references in this Agreement to a designated “Article”, “Section”, “Subsection” or other
subdivision, recital or “Schedule” hereof are references to the designated Article, Section,
Subsections or other subdivision, recital or Schedule to, this Agreement;

(d)

the division of this Agreement into Article, Sections, Subsections and other subdivisions, recitals or
Schedule, the inclusion of a table of contents and the insertion of headings and captions are for
convenience of reference only and are not intended to interpret, define or limit the scope, extent or
intent of this Agreement or any provision hereof;

(e)

a reference to a statute in this Agreement includes all regulations, rules, policies or instruments
made thereunder, all amendments to the statute, regulations, rules, policies or instruments in force
from time to time, and any statutes, regulations, rules, policies or instruments that supplement or
supersede such statute, regulations, rules, policies or instruments; and

(f)

the word “including” is not limiting, whether or not non-limiting language (such as “without limitation”
or “but not limited to” or words of similar import) is used with reference thereto.

1.3

Number, Gender and Persons

In this Agreement, unless the context otherwise requires, words importing the singular shall include the
plural and vice versa, words importing the use of either gender shall include both genders and neuters and
the word person and words importing persons shall include a natural person, firm, trust, partnership,
association, corporation, joint venture or government (including any governmental agency, political
subdivision or instrumentality thereof) and any other entity or group of persons of any kind or nature
whatsoever.
1.4

Date for Any Action

If the date on which any action is required to be taken hereunder by a Party is not a Business Day, such
action shall be required to be taken on the next succeeding day which is a Business Day.
1.5

Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed in lawful money
of Canada and “$” refers to Canadian dollars. All references to US$ refers to Untied States dollars.
1.6

Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement in respect of LAC or WLC shall have
the meanings attributable thereto under IFRS and all determinations of an accounting nature in respect of
LAC required to be made shall be made in a manner consistent with IFRS consistently applied.
1.7

Knowledge

Where any representation or warranty is expressly qualified by reference to the knowledge of LAC or WLC,
as the case may be, it shall be deemed to refer to the knowledge, after making reasonable inquiries
regarding the relevant matter, of: (a) in respect of LAC, Tom Hodgson, John Kanellitsas and Franco
Mignacco; and (b) in respect of WLC, Jay Chmelauskas, Frank B. Wright Jr. and Eduard Epshtein.
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Schedules

The following Schedules are annexed to this Agreement and are incorporated by reference into this
Agreement and form a part hereof:
Schedule A - Plan of Arrangement
Schedule B - LAC Arrangement Resolution
Schedule C - WLC Share Issuance Resolution
Schedule D - Representations and Warranties of LAC
Schedule E - Representations and Warranties of WLC
ARTICLE 2
THE ARRANGEMENT
2.1

Arrangement

The Parties agree that the Arrangement will be implemented in accordance with and subject to the terms
and conditions contained in this Agreement and the Plan of Arrangement, pursuant to which (among other
things) each LAC Shareholder (other than LAC Shareholders who have validly exercised Dissent Rights)
shall receive the Consideration.
2.2

Interim Order

As soon as reasonably practicable following the execution of this Agreement, LAC shall apply to the Court
in a manner acceptable to WLC, acting reasonably, pursuant to the OBCA and, in cooperation with WLC,
prepare, file and diligently pursue an application for the Interim Order, which shall provide, among other
things:
(a)

for the class of Persons to whom notice is to be provided in respect of the Arrangement and the
LAC Meeting and for the manner in which such notice is to be provided;

(b)

fix the record date for the purposes of determining the LAC Shareholders entitled to receive notice
of and vote at the LAC Meeting;

(c)

that the requisite approval for the LAC Arrangement Resolution shall be (i) at least two-thirds of the
votes cast by the LAC Shareholders present in person or by proxy at the LAC Meeting, (ii) at least
two-thirds of the votes cast by the holder of the LAC Special Share, voting as a single class; and
(iii) if required, a simple majority of the votes cast on the LAC Arrangement Resolution by minority
LAC Shareholders within the meaning of MI 61-101 present in person or by proxy at the LAC
Meeting (collectively, the “LAC Shareholder Approval”);

(d)

that, in all other respects, the terms, conditions and restrictions of the LAC constating documents,
including quorum requirements and other matters, shall apply in respect of the LAC Meeting;

(e)

for the grant of Dissent Rights to the LAC Shareholders who are registered LAC Shareholders, as
contemplated in the Plan of Arrangement;

(f)

for the notice requirements with respect to the presentation of the application to the Court for the
Final Order;
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that the LAC Meeting may be adjourned or postponed from time to time by LAC subject to the terms
of this Agreement without the need for additional approval of the Court;

(h)

that the Parties intend to rely upon the exemption from registration provided by Section 3(a)(10) of
the U.S. Securities Act with respect to the issuance of the Consideration Shares to be issued
pursuant to the Arrangement;

(i)

that each securityholder of LAC shall have the right to appear before the Court at the hearing of
the Court to approve the application for the Final Order so long as they enter a notice of appearance
within a reasonable time; and

(j)

for such other matters as WLC and/or LAC may reasonably require, subject to obtaining the prior
consent of LAC and/or WLC, respectively, such consent not to be unreasonably withheld or
delayed.

2.3

LAC Meeting

Subject to the terms of this Agreement:
(a)

LAC agrees to convene and conduct the LAC Meeting in accordance with the Interim Order, LAC’s
articles, by-laws and applicable Law as soon as reasonably practicable after the Interim Order is
issued. LAC agrees to use its commercially reasonable efforts to schedule the LAC Meeting on or
about the same day as the WLC Meeting.

(b)

LAC shall not, except as required for quorum purposes, as required by Law, or otherwise as
permitted under this Agreement, adjourn, postpone or cancel (or propose or permit the
adjournment, postponement or cancellation of) the LAC Meeting without WLC’s prior written
consent, such consent not to be unreasonably withheld, provided, however, that, if the LAC Meeting
is scheduled to occur during a LAC Superior Proposal Notice Period, LAC may, and upon the
request of WLC, LAC shall, adjourn or postpone the LAC Meeting to (i) a date specified by WLC
that is not later than six Business Days after the date on which the LAC Meeting was originally
scheduled to be held; or (ii) if WLC does not specify such date, to the sixth Business Day after the
date on which the LAC Meeting was originally scheduled to be held.

(c)

LAC will advise WLC from time to time as WLC may reasonably request, and at least on a daily
basis on each of the last ten (10) Business Days prior to the date of the LAC Meeting, as to the
aggregate tally of the proxies received by LAC in respect of the LAC Arrangement Resolution.

(d)

LAC will promptly advise WLC of any written notice of dissent or purported exercise by any LAC
Shareholder of Dissent Rights received by LAC and any withdrawal of Dissent Rights received by
LAC and any written communications sent by or on behalf of LAC to any LAC Shareholder
exercising or purporting to exercise Dissent Rights.

(e)

LAC will provide notice to WLC of the LAC Meeting and allow representatives of WLC to attend the
LAC Meeting.

2.4

WLC Meeting

Subject to the terms of this Agreement:
(a)

WLC agrees to convene and conduct the WLC Meeting in accordance with WLC’s articles and
applicable Law as soon as reasonably practicable. WLC agrees to use its commercially reasonable
efforts to schedule the WLC Meeting on or about the same day as the LAC Meeting.
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WLC shall not, except as required for quorum purposes, as required by Law, or otherwise as
permitted under this Agreement, adjourn, postpone or cancel (or propose or permit the
adjournment, postponement or cancellation of) the WLC Meeting without LAC’s prior written
consent, such consent not to be unreasonably withheld, provided, however, that, if the WLC
Meeting is scheduled to occur during a WLC Superior Proposal Notice Period, WLC may, and upon
the request of LAC, WLC shall, adjourn or postpone the WLC Meeting to (i) a date specified by
LAC that is not later than six Business Days after the date on which the WLC Meeting was originally
scheduled to be held; or (ii) if LAC does not specify such date, to the sixth Business Day after the
date on which the WLC Meeting was originally scheduled to be held..

(c)

WLC will advise LAC from time to time as LAC may reasonably request, and at least on a daily
basis on each of the last ten (10) Business Days prior to the date of the WLC Meeting, as to the
aggregate tally of the proxies received by WLC in respect of the WLC Share Issuance Resolution.

(d)

WLC shall provide notice to LAC of the WLC Meeting and allow representatives of LAC to attend
the WLC Meeting.

2.5

LAC Circular

(a)

As promptly as reasonably practicable following execution of this Agreement, but subject to
Subsection 2.5(d), LAC shall (i) prepare the LAC Circular together with any other documents
required by applicable Laws and (ii) cause the LAC Circular to be sent to LAC Shareholders and
filed in all jurisdictions where the same is required to be filed in accordance with all applicable Laws
and by the Interim Order. LAC shall ensure that the LAC Circular complies in all material respects
with all applicable Laws and without limiting the generality of the foregoing, that the LAC Circular
represents full, true and plain disclosure of all material facts concerning LAC and does not include
any misrepresentation concerning LAC, its Subsidiaries and the LAC Shares, and contains
sufficient detail to permit the LAC Shareholders to form a reasoned judgement concerning the
matters to be placed before them at the LAC Meeting.

(b)

LAC shall disclose in the LAC Circular:

(c)

(i)

that the LAC Board has received fairness opinions from the LAC Financial Advisors;

(ii)

the general terms of the fairness opinions from the LAC Financial Advisors and such
fairness opinions shall be included in the LAC Circular;

(iii)

that the LAC Board has determined, after receiving financial and legal advice, that the
Consideration per LAC Share to be received by LAC Shareholders pursuant to the
Arrangement is fair and that the Arrangement is in the best interests of LAC, and the LAC
Board recommends that the LAC Shareholders vote in favour of the LAC Arrangement
Resolution; and

(iv)

that each director and executive officer of LAC intends to vote all of such Person’s LAC
Shares (including any LAC Shares issued upon the exercise of any securities convertible,
exercisable or exchangeable into LAC Shares) in favour of the LAC Arrangement
Resolution, subject to the other terms of this Agreement and the LAC Voting Agreements.

Subject to Article 7, LAC shall solicit proxies from LAC Shareholders in favour of the LAC
Arrangement Resolution and against any resolution submitted by any person that is inconsistent
with, or which seeks (without WLC’s consent) to hinder or delay the LAC Arrangement Resolution
and the completion of the transactions contemplated hereby, including, if so requested by WLC,
acting reasonably, using the services of dealers and proxy solicitation services and permitting WLC
to otherwise assist LAC in such solicitation, and take all other actions that are reasonably necessary
or desirable to seek the approval of the LAC Arrangement Resolution.
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WLC shall provide to LAC all information regarding WLC, its Subsidiaries and affiliates and the
WLC Shares, including any pro forma financial statements prepared in accordance with IFRS and
applicable Laws as required by the Interim Order and applicable Laws for inclusion (or, if permitted,
for incorporation by reference) in the LAC Circular or in any amendments or supplements to such
LAC Circular. WLC shall also use commercially reasonable efforts to obtain any necessary
consents from any of its auditors and any other advisors to the use of any financial, technical or
other expert information required to be included or incorporated by reference in the LAC Circular
and to the identification in the LAC Circular of each such advisor. WLC shall ensure that such
information represents full, true and plain disclosure of all material facts concerning the WLC
Shares and does not include any misrepresentation concerning WLC. WLC shall indemnify and
save harmless LAC, its Subsidiaries and affiliates and their respective Representatives from and
against any and all liabilities, claims, demands, losses, costs, damages and expenses to which
LAC, any of its Subsidiaries and affiliates or any of their respective officers, directors and
employees may be subject or may suffer as a result of, or arising from, any misrepresentation
contained in any information included or incorporated by reference in the LAC Circular that was
provided by WLC pursuant to this Subsection 2.5(d), including as a result of any order made, or
any inquiry, investigation or proceeding instituted by any Securities Authority or other Governmental
Entity based on such misrepresentation.

(e)

WLC and its legal counsel shall be given a reasonable opportunity to review and comment on the
LAC Circular prior to the LAC Circular being printed and filed with any Governmental Entity, and
reasonable consideration shall be given to any comments made by WLC and its legal counsel,
provided, however, that all information relating solely to WLC, its affiliates and the WLC Shares
included in the LAC Circular shall be in form and content satisfactory to WLC, acting reasonably.

(f)

Each of LAC and WLC shall promptly notify the other Party if at any time before the Effective Date
either becomes aware that the LAC Circular contains a misrepresentation, or otherwise requires
an amendment or supplement, and the Parties shall co-operate in the preparation of any
amendment or supplement to the LAC Circular as required or appropriate, and LAC shall promptly
mail or otherwise publicly disseminate any amendment or supplement to the LAC Circular to LAC
Shareholders and, if required by the Court or applicable Laws, file the same with any Governmental
Entity and as otherwise required.

2.6

WLC Circular

(a)

As promptly as reasonably practicable following execution of this Agreement but subject to
Subsection 2.6(d), WLC shall (i) prepare the WLC Circular together with any other documents
required by applicable Laws and (ii) cause the WLC Circular to be sent to WLC Shareholders and
filed in all jurisdictions where the same is required to be filed in accordance with all applicable Laws.
WLC shall ensure that the WLC Circular complies in all material respects with all applicable Laws
and without limiting the generality of the foregoing, that the WLC Circular represents full, true and
plain disclosure of all material facts concerning the WLC Shares and does not include any
misrepresentation concerning WLC, its Subsidiaries and the WLC Shares, and contains sufficient
detail to permit the WLC Shareholders to form a reasoned judgement concerning the matters to be
placed before them at the WLC Meeting.

(b)

WLC shall disclose in the WLC Circular:
(i)

that the WLC Board has received a fairness opinion from the WLC Financial Advisor;

(ii)

the general terms of the fairness opinion from the WLC Financial Advisor and such fairness
opinion shall be included in the WLC Circular;

(iii)

that the WLC Board has determined that entering into this Agreement and, subject to the
terms and conditions contained herein, completing the transactions contemplated by this
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Shareholders vote in favour of the WLC Share Issuance Resolution; and
(iv)

that each director and executive officer of WLC intends to vote all of such Person’s WLC
Shares (including any WLC Shares issued upon the exercise of any securities convertible,
exercisable or exchangeable into WLC Shares) in favour of the WLC Share Issuance
Resolution, subject to the other terms of this Agreement and the WLC Voting Agreements.

(c)

Subject to Article 7, WLC shall solicit proxies from WLC Shareholders in favour of the WLC Share
Issuance Resolution and against any resolution submitted by any person that is inconsistent with,
or which seeks (without LAC’s consent) to hinder or delay the LAC Arrangement Resolution and
the completion of the transactions contemplated hereby, including, if so requested by LAC, acting
reasonably, using the services of dealers and proxy solicitation services and permitting LAC to
otherwise assist WLC in such solicitation, and take all other actions that are reasonably necessary
or desirable to seek the approval of the WLC Share Issuance Resolution.

(d)

LAC shall provide to WLC all information regarding LAC, its Subsidiaries and affiliates and the LAC
Shares as required by applicable Laws for inclusion (or, if permitted, for incorporation by reference)
in the WLC Circular or in any amendments or supplements to such WLC Circular. LAC shall also
use commercially reasonable efforts to obtain any necessary consents from any of its auditors and
any other advisors to the use of any financial, technical or other expert information required to be
included or incorporated by reference in the WLC Circular and to the identification in the WLC
Circular of each such advisor. LAC shall ensure that such information represents full, true and plain
disclosure of all material facts concerning LAC and does not include any misrepresentation
concerning LAC, its Subsidiaries and the LAC Shares. LAC shall indemnify and save harmless
WLC, its Subsidiaries and affiliates and their respective Representatives from and against any and
all liabilities, claims, demands, losses, costs, damages and expenses to which WLC, any of its
Subsidiaries and affiliates or any of their respective officers, directors and employees may be
subject or may suffer as a result of, or arising from, any misrepresentation contained in any
information included or incorporated by reference in the WLC Circular that was provided by LAC
pursuant to this Subsection 2.6(d), including as a result of any order made, or any inquiry,
investigation or proceeding instituted by any Securities Authority or other Governmental Entity
based on such misrepresentation.

(e)

LAC and its legal counsel shall be given a reasonable opportunity to review and comment on the
WLC Circular prior to the WLC Circular being printed and filed with any Governmental Entity, and
reasonable consideration shall be given to any comments made by LAC and its legal counsel,
provided, however, that all information relating solely to LAC, its affiliates and the LAC Shares
included in the WLC Circular shall be in form and content satisfactory to LAC, acting reasonably.

(f)

Each of LAC and WLC shall promptly notify the other Party if at any time before the Effective Date
either becomes aware that the WLC Circular contains a misrepresentation, or otherwise requires
an amendment or supplement, and the Parties shall co-operate in the preparation of any
amendment or supplement to the WLC Circular as required or appropriate, and WLC shall promptly
mail or otherwise publicly disseminate any amendment or supplement to the WLC Circular to WLC
Shareholders and, if required by applicable Laws, file the same with any Governmental Entity and
as otherwise required.

2.7

Final Order

If the Interim Order is obtained, the LAC Arrangement Resolution is passed at the LAC Meeting as required
by applicable Law and the WLC Share Issuance Resolution is passed at the WLC Meeting as required by
applicable Law, then, subject to the terms of this Agreement, LAC shall diligently pursue and take all steps
necessary or desirable to have the hearing before the Court of the application for the Final Order pursuant
to Section 182(5)(f) of the OBCA held as soon as reasonably practicable and, in any event, within five (5)
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other time period as may be agreed upon by the Parties, each acting reasonably.
2.8

Court Proceedings

LAC will provide WLC and its legal counsel with a reasonable opportunity to review and comment upon
drafts of all material to be filed with the Court in connection with the Interim Order and the Final Order, and
will give reasonable consideration to all such comments. Subject to applicable Law, LAC will not file any
material with the Court in connection with the Interim Order and the Final Order, or serve any such material,
and will not agree to modify or amend materials so filed or served, except as contemplated by this
Agreement, the Arrangement, or with WLC’s prior written consent, such consent not to be unreasonably
withheld, conditioned or delayed; provided, however, that nothing herein shall require WLC to agree or
consent to any increase in Consideration or other modification or amendment to such filed or served
materials that expands or increases WLC’s obligations set forth in any such filed or served materials or
under this Agreement or the Arrangement. LAC shall also provide to WLC and to WLC’s legal counsel on
a timely basis copies of any notice of appearance or other Court documents served on LAC in respect of
the application for the Interim Order or the Final Order or any appeal therefrom and of any notice, whether
written or oral, received by LAC indicating any intention to oppose the granting of the Interim Order or the
Final Order or to appeal the Interim Order or the Final Order. LAC will ensure that all materials filed with
the Court in connection with the Interim Order and the Final Order, are consistent in all material respects
with the terms of this Agreement and the Plan of Arrangement. In addition, LAC will not object to legal
counsel to WLC making such submissions on the hearing of the motion for the Interim Order and the
application for the Final Order as such counsel considers appropriate, provided, however, that LAC is
advised of the nature of any submissions prior to the hearing and such submissions are consistent with this
Agreement and the Plan of Arrangement. LAC will also oppose any proposal from any party that the Final
Order contain any provision inconsistent with this Agreement, and, if at any time after the issuance of the
Final Order and prior to the Effective Date, LAC is required by the terms of the Final Order or by Law to
return to Court with respect to the Final Order, it shall do so after notice to, and in consultation and
cooperation with, WLC.
2.9

Employees and Change of Control Payments

(a)

Unless otherwise agreed among the Parties prior to the Effective Date, the employment of all
employees of LAC and any LAC Subsidiaries (the “Continuing Employees”), other than those
identified in the LAC Disclosure Letter, will be continued by WLC. At and after the Effective Time,
the Continuing Employees shall continue their employment on the same terms and conditions
(excluding consideration of long term incentive plans) on which they are currently employed and
WLC will comply with the terms of all existing employment, termination, severance and change of
control agreements in accordance with their terms.

(b)

The Parties acknowledge that the Arrangement will result in a “change of control” for purposes of
the LAC executive officer and employment (if applicable) and consulting and other agreements.
The LAC Disclosure Letter includes the LAC Change of Control Payments and includes: (i) the
name of each individual or entity entitled to a payment; (ii) a description of the agreement or plan
or other legal requirement under which the payment arises and relevant section references, if
applicable; and (iii) the total amount of each individual’s payment.

(c)

The Parties agree that any LAC Change of Control Payments that are payable in cash or LAC
Common Shares shall be paid in cash or issued in LAC Common Shares, as applicable (less any
amount of applicable withholding Taxes) to the applicable executive officer, employee or
consultants of LAC entitled thereto immediately prior to the Effective Time concurrent with and in
exchange for the execution of full and final releases in favour of LAC and in form and substance
satisfactory to WLC, acting reasonably.

(d)

To the extent the actual executive employment and consulting and other agreements are not
consistent with the provisions of the LAC Disclosure Letter, LAC covenants to amend such
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LAC Disclosure Letter.
(e)

LAC shall be exclusively responsible and shall pay for any withholding obligations of Taxes
pursuant to the Tax Act from any amounts paid for the LAC Change of Control Payment.

2.10

Articles of Arrangement and Effective Date

The Articles of Arrangement shall implement the Plan of Arrangement. On the second (2nd) Business Day
after the satisfaction or, where permitted, the waiver of the conditions (excluding conditions that, by their
terms, cannot be satisfied until the Effective Date, but subject to the satisfaction or, where not prohibited,
the waiver of those conditions as of the Effective Date) set forth in Article 6, unless another time or date is
agreed to in writing by the Parties, the Articles of Arrangement shall be filed by LAC with the Director,
provided, however, that the Articles of Arrangement shall not be sent to the Director, for endorsement and
filing by the Director, except as contemplated hereby or with WLC’s prior written consent. From and after
the Effective Time, the Plan of Arrangement will have all of the effects provided by applicable Law, including
the OBCA. Each of LAC and WLC agrees to amend the Plan of Arrangement at any time prior to the
Effective Time in accordance with Subsection 8.4 of this Agreement to include such other terms determined
to be necessary or desirable by WLC or LAC, as the case may be, provided, however, that the Plan of
Arrangement shall not be amended in any manner which has the effect of changing the Consideration or
which is otherwise prejudicial to the LAC Shareholders, other parties to be bound by the Plan of
Arrangement or the WLC Shareholders or is inconsistent with the provisions of this Agreement. The closing
of the Arrangement will take place at the offices of Cassels Brock & Blackwell LLP, Suite 2100, Scotia
Plaza, 40 King Street West, Toronto, Ontario M5H 3C2 at 10:00 a.m. (Toronto time) on the Effective Date,
or at such other time and place as may be agreed to by the Parties.
2.11

Payment of Consideration

WLC will, following receipt by LAC of the Final Order and prior to the filing by LAC of the Articles of
Arrangement, deposit in escrow with the Depositary sufficient WLC Shares to satisfy the Consideration
payable by WLC to the LAC Shareholders.
2.12

Announcements and Consultations

WLC and LAC shall consult with each other in respect to issuing any press release, preparing any
presentations or otherwise making any public statement with respect to this Agreement or the Arrangement
and in making any filing with any Governmental Entity with respect to this Agreement or the Arrangement.
Each of WLC and LAC shall use commercially reasonable efforts to enable the other Party to review and
comment on all such press releases, presentations, public statements and filings prior to the release or
filing, respectively, thereof, and neither WLC nor LAC shall release, make or file any press release,
presentation, public statements or filing with respect to this Agreement or the Arrangement without the prior
written consent of the other Party (which consent shall not be unreasonably withheld or delayed), provided,
however, that the obligations herein shall not prevent a Party from making, after consultation with the other
Party, such disclosure as is required by applicable Laws or the rules and policies of any applicable stock
exchange. Reasonable consideration shall be given to any comments made by the other Party and its
counsel.
2.13

Withholding Taxes

The Parties, the Depositary and any Person on their behalf shall be entitled to deduct and withhold from
any consideration payable or otherwise deliverable to any Person hereunder and from all dividends, interest
or other amounts payable to any Person (including, for greater certainty and as applicable, any LAC
Awardholder, any Person entitled to a LAC Change of Control Payment, and any Dissenting Shareholder)
such amounts as any of the Parties or the Depositary or any Person on their behalf may be required or
permitted to deduct and withhold therefrom under any provision of applicable Laws in respect of Taxes. To
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purposes under this Agreement as having been paid to the Person to whom such amounts would otherwise
have been paid. The Parties and the Depositary shall also have the right to withhold and sell, on their own
account or through a broker, and on behalf of any aforementioned Person to whom a withholding obligation
applies, or require such Person to irrevocably direct the sale through a broker and irrevocably direct the
broker pay the proceeds of such sale to the Parties or the Depositary, as appropriate, such number of WLC
Shares issued to such Person pursuant to the Arrangement as is necessary to produce sale proceeds (after
deducting commissions payable to the broker and other costs and expenses) sufficient to fund any
withholding obligations. None of the Parties or the Depositary will be liable for any loss arising out of any
sale.
2.14

List of Shareholders

Subject to Section 9.1, at the reasonable request of WLC from time to time, LAC shall provide WLC with a
list (in both written and electronic form) of the registered LAC Shareholders, together with their addresses
and respective holdings of LAC Shares, with a list of the names and addresses and holdings of all Persons
having rights issued by LAC to acquire LAC Shares (including the holders of LAC Options) and a list of nonobjecting beneficial owners of LAC Shares, together with their addresses and respective holdings of LAC
Shares. LAC shall from time to time furnish WLC with such additional information, including updated or
additional lists of LAC Shareholders and lists of holders of LAC Options and other assistance as WLC may
reasonably request.
2.15

U.S. Securities Law Matters

The Parties agree that the Arrangement will be carried out with the intention that all Consideration Shares
issued on completion to LAC Shareholders will be issued by WLC in reliance on the exemption from the
registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereunder. In order to
ensure the availability of the exemption under Section 3(a)(10) of the U.S. Securities Act, the Parties agree
that the Arrangement will be carried out on the following basis:
(a)

the Arrangement will be subject to the approval of the Court;

(b)

the Court will be advised as to the intention of the Parties to rely on the exemption under Section
3(a)(10) of the U.S. Securities Act prior to the hearing required to approve the Arrangement;

(c)

based on the Parties’ understanding of the Law, the Court will be required to satisfy itself as to the
fairness and reasonableness of the Arrangement to the LAC Shareholders, subject to the
Arrangement;

(d)

LAC will ensure that each Person entitled to receive Consideration Shares on completion of the
Arrangement will be given adequate notice advising them of their right to attend the hearing of the
Court to give approval of the Arrangement and providing them with sufficient information necessary
for them to exercise that right;

(e)

each Person entitled to receive Consideration Shares will be advised that the Consideration Shares
issued pursuant to the Arrangement have not been registered under the U.S. Securities Act and
will be issued by WLC in reliance on the exemption under Section 3(a)(10) of the U.S. Securities
Act;

(f)

the Final Order approving the Arrangement that is obtained from the Court will state that the
Arrangement is approved by the Court as being fair to the LAC Shareholders;

(g)

the Interim Order approving the LAC Meeting will specify that each LAC Shareholder and each LAC
Awardholder will have the right to appear before the Court at the hearing of the Court to give
approval of the Arrangement so long as they enter an appearance within a reasonable time; and

S-A-23

- 20 (h)

LAC shall request that the Final Order include a statement substantially to the following effect:
“This Order will serve as the basis of a claim to an exemption pursuant
to section 3(a)(10) of the United States Securities Act of 1933, as
amended from the registration requirements otherwise imposed by that
Act regarding the distribution of securities of WLC pursuant to the Plan of
Arrangement.”

2.16

United States Tax Matters

The transactions set forth in Sections 2.3(e) through 2.3(j) of the Plan of Arrangement (“Acquisition”) are
interdependent steps in a single transaction, to which the parties hereto are legally committed as provided
herein, and to which the parties intend to treat as a single integrated transaction. The Acquisition is intended
to qualify as a reorganization within the meaning of Section 368(a) of the U.S. Internal Revenue Code (“U.S.
Tax Code”) and this Agreement is intended to be a “plan of reorganization” within the meaning of the
Treasury Regulations promulgated under Section 368 of the U.S. Tax Code. Provided that the Acquisition
meets the requirements of a reorganization within the meaning of Section 368(a) of the U.S. Tax Code,
each party hereto agrees to treat the Acquisition as a reorganization within the meaning of Section 368(a)
of the U.S. Tax Code for all United States federal income tax purposes, and agrees to treat this Agreement
as a “plan of reorganization” within the meaning of the U.S. Treasury Regulations promulgated under
Section 368 of the U.S. Tax Code, and to not take any position on any Tax Return or otherwise take any
Tax reporting position inconsistent with such treatment, unless otherwise required by applicable law. Except
as otherwise provided in this Agreement and in the Plan of Arrangement, each party hereto agrees to act
in a manner that is consistent with the parties’ intention that the Acquisition be treated as a reorganization
within the meaning of Section 368(a) of the U.S. Tax Code for all United States federal income tax purposes.
Notwithstanding the foregoing, neither WLC nor LAC makes any representation, warranty or covenant to
any other party or to any LAC Shareholder, holder of WLC Shares or other holder of LAC securities or WLC
securities (including, without limitation, stock options, warrants, debt instruments or other similar rights or
instruments) regarding the U.S. tax treatment of the Acquisition, including, but not limited to, whether the
Acquisition will qualify as a reorganization within the meaning of Section 368(a) of the U.S. Tax Code or as
a tax-deferred reorganization for purposes of any United States state or local income tax law.
2.17

Board of Directors and Executive Officers

WLC shall take all necessary actions to ensure that upon the completion of the Arrangement the board of
directors of WLC shall:
(a)

consist of nine (9) directors including each of Tom Hodgson, John Kanellitsas and Franco
Mignacco, each a current director of LAC; and

(b)

constitute an Integration and Operations Committee to oversee the strategic direction and
integration of operations of the combined company, and such committee will be comprised of Tom
Hodgson, John Kanellitsas and Jay Chmelauskas.

2.18

LAC Warrants

In accordance with the terms of the Arrangement, each holder of a LAC Warrant shall be entitled to receive
(and such holder shall accept) upon the exercise of such holder’s LAC Warrant, in lieu of LAC Common
Shares to which such holder was theretofore entitled upon such exercise, and for the same aggregate
consideration payable therefor, the number of WLC Shares which the holder would have been entitled to
receive as a result of the transactions contemplated by this Arrangement if, immediately prior to the
Effective Time, such holder had been the registered holder of the number of LAC Common Shares to which
such holder would have been entitled if such holder had exercised such holder’s LAC Warrants immediately
prior to the Effective Time. Upon any valid exercise of a WLC Warrant after the Effective Time, WLC shall
issue the necessary number of WLC Shares.
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REPRESENTATIONS AND WARRANTIES OF LAC
3.1

Representations and Warranties of LAC

Except as set forth in the correspondingly numbered paragraph of the LAC Disclosure Letter, LAC
represents and warrants to WLC as set forth in Schedule D and acknowledge and agree that WLC is relying
upon such representations and warranties in connection with the entering into of this Agreement. Any
investigation by WLC or its directors, officers, employees, agents, advisors and representatives shall not
mitigate, diminish or affect the representations and warranties of LAC pursuant to this Agreement.
3.2

Survival of Representations and Warranties

The representations and warranties of LAC contained in this Agreement shall not survive the completion of
the Arrangement and shall expire and be terminated on the earlier of the Effective Time and the date on
which this Agreement is terminated in accordance with its terms.
ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF WLC
4.1

Representations and Warranties

Except as set forth in the correspondingly numbered paragraph of the WLC Disclosure Letter, WLC
represents and warrants to LAC as set forth in Schedule E and acknowledges and agrees that LAC is
relying upon such representations and warranties in connection with the entering into of this Agreement.
Any investigation by LAC or its directors, officers, employees, agents, advisors and representatives shall
not mitigate, diminish or affect the representations and warranties of WLC pursuant to this Agreement.
4.2

Survival of Representations and Warranties

The representations and warranties of WLC contained in this Agreement shall not survive the completion
of the Arrangement and shall expire and be terminated on the earlier of the Effective Time and the date on
which this Agreement is terminated in accordance with its terms.
ARTICLE 5
COVENANTS
5.1

Covenants of LAC Relating to the Arrangement

LAC shall, and shall cause its Subsidiaries to perform all obligations required to be performed by LAC or
any of its Subsidiaries under this Agreement, co-operate with WLC in connection therewith, and do all such
other acts and things as may be necessary or desirable in order to consummate and make effective, as
soon as reasonably practicable, the transactions contemplated in this Agreement and, without limiting the
generality of the foregoing, LAC shall and, where appropriate, shall cause its Subsidiaries to:
(a)

defend all lawsuits or other legal, regulatory or other proceedings against LAC challenging or
affecting this Agreement or the consummation of the transactions contemplated hereby;

(b)

not take any action that is intended to, or would reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impede the ability of WLC to consummate the
Arrangement or the other transactions contemplated by this Agreement;

(c)

provide WLC with a bring-down to the Effective Date of the title opinion with respect to the LAC
Material Property dated March 12, 2015 that was reviewed by WLC as part of its due diligence
investigation of LAC; and
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provide LAC Awardholders with notice of the Arrangement as well as the alternatives available to
in-the-money and out-of-the-money LAC Awardholders for purposes of enabling LAC
Awardholders to participate in the Plan of Arrangement.

5.2

Covenants of LAC Relating to the Conduct of Business

LAC covenants and agrees that at all times after the date hereof and prior to the Effective Time, except as
disclosed in the LAC Disclosure Letter or unless WLC shall otherwise agree in writing or as otherwise
expressly contemplated or permitted by this Agreement:
(a)

the business of LAC and its Subsidiaries shall, in all material respects, be conducted only (and
neither LAC nor any Subsidiary of LAC shall take any action except) in the ordinary course of
business and in respect of any matters agreed to by WLC prior to the date hereof, in a proper and
prudent manner, in accordance with good industry practice and applicable Laws, and LAC shall
use reasonable commercial efforts to maintain and preserve its and its Subsidiaries’ business
organization, assets, properties (including the LAC Material Property and LAC Mineral Rights),
employees, goodwill, business and community relationships;

(b)

without limiting the generality of Subsection 5.2(a), without WLC’s prior written consent, LAC shall
not, directly or indirectly, and shall cause each of its Subsidiaries not to:
(i)

amend or alter the articles, by-laws or other constating documents of LAC or any of its
Subsidiaries, or adopt any shareholder rights plans or similar agreements;

(ii)

declare, set aside or pay any dividend or other distribution (whether in cash, securities or
property or any combination thereof) in respect of the securities of any Subsidiary owned
by a Person other than LAC;

(iii)

issue, sell, grant, award, pledge, dispose of, encumber or agree to issue, sell, grant, award,
pledge, dispose of or encumber any LAC Shares, or any calls, conversion privileges or
rights of any kind to acquire any LAC Shares or other securities or any shares or other
securities of its Subsidiaries, other than in accordance with the LAC Award Plan or
pursuant to the terms of existing LAC Options or LAC Warrants, outstanding as at the date
hereof;

(iv)

redeem, purchase or offer to purchase any LAC Shares or other securities of LAC or any
shares or other securities of its Subsidiaries;

(v)

split, consolidate, combine or reclassify any outstanding LAC Shares or the securities of
any of its Subsidiaries;

(vi)

adopt resolutions or enter into any agreement providing for the amalgamation, merger,
consolidation, reorganization, liquidation, dissolution or any other extraordinary transaction
in respect of itself or any of its Subsidiaries or adopt a plan of liquidation;

(vii)

reduce the stated capital of the shares of LAC or of any of its Subsidiaries, other than (in
the case of a Subsidiary) as required under Argentinean corporate law and that is not made
for any valuable consideration and does not result from distributions having been made to
LAC Shareholders, or as may be required to effect the Arrangement provided it will not
result in any cash payment to LAC Shareholders;

(viii)

increase the benefits payable or to become payable to its directors or officers (whether
from LAC or any of its Subsidiaries), enter into or modify any employment, severance, or
similar agreements or arrangements with, or grant any bonuses, salary increases,
severance or termination pay to any directors or officers of LAC or any Subsidiary of LAC
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disclosed in the LAC Disclosure Documents;

(c)

(ix)

in the case of employees of LAC or a Subsidiary of LAC who are not officers of LAC, a
Subsidiary of LAC or members of the LAC Board, take any action other than in the ordinary
course of business (none of which actions shall be unreasonable or unusual) with respect
to the grant of any bonuses, salary increases, severance or termination pay or with respect
to any increase of benefits payable in effect on the date hereof;

(x)

enter into or amend any agreements, arrangements or transactions with any related party
to LAC or a Subsidiary of LAC;

(xi)

sell, pledge, lease, dispose of, mortgage, licence, encumber or agree to sell, pledge,
dispose of, mortgage, licence, encumber or otherwise transfer any assets or properties of
LAC or any of its Subsidiaries or any interest in any assets of LAC and its Subsidiaries
having a value greater than US$100,000 in each individual instance and US$250,000 in
the aggregate;

(xii)

enter into any sale, forward sale, off-take, royalty or hedging agreement with respect to any
commodities that may be extracted from any LAC Mineral Rights;

(xiii)

except as disclosed in the LAC Disclosure Letter, incur, create, assume or otherwise
become liable for any indebtedness for borrowed money or any other material liability or
obligation or issue any debt securities, or guarantee, endorse or otherwise as an
accommodation become responsible for, the obligations of any other Person or make any
loans or advances;

(xiv)

pay, discharge, settle, satisfy, compromise, waive, assign or release any claims, liabilities
or obligations other than the payment, discharge or satisfaction of liabilities reflected or
reserved against in the LAC Interim Financial Statements;

(xv)

waive, release, grant, transfer, exercise, modify or amend in any material respect, (i) any
existing contractual rights in respect of any LAC Mineral Rights, (ii) any material
Authorization, lease, concession, contract or other document, or (iii) any other material
legal rights or claims;

(xvi)

take any action or fail to take any action which action or failure to act would result in the
material loss, expiration or surrender of, or the loss of any material benefit under, or
reasonably be expected to cause any Governmental Entities to institute proceedings for
the suspension, revocation or limitation of rights under, any material Authorizations; or fail
to prosecute with commercially reasonable due diligence any pending applications to any
Governmental Entities; or

(xvii)

take any action or fail to take any action that is intended to, or would reasonably be
expected to, individually or in the aggregate, prevent, materially delay or materially impede
the ability of LAC to consummate the Arrangement or the other transactions contemplated
by this Agreement.

Other than pursuant to the Plan of Arrangement and/or this Agreement, LAC shall not, and shall
cause each of its Subsidiaries not to, establish, adopt, enter into, amend or waive any performance
or vesting criteria or accelerate vesting, exercisability or funding under any bonus, profit sharing,
incentive, compensation, stock option, retirement, deferred compensation, savings, employment,
termination, severance or other employee benefit plan, agreement, trust, fund, policy or
arrangement for the benefit or welfare of any directors, officers, current or former employees of
LAC or its Subsidiaries;
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LAC shall use all reasonable commercial efforts to cause its current insurance (or re-insurance)
policies not to be cancelled or terminated or any of the coverage thereunder to lapse, unless
simultaneously with such termination, cancellation or lapse, replacement policies underwritten by
insurance and re-insurance companies of nationally recognized standing providing coverage equal
to or greater than the coverage under the cancelled, terminated or lapsed policies for substantially
similar premiums are in full force and effect;

(e)

LAC shall maintain and preserve each of the LAC Mineral Rights in good standing and maintain,
preserve and keep in good standing all of its rights under each of its Authorizations;

(f)

LAC shall:

(g)

(i)

not take any action, or permit any of its Subsidiaries to take any action, which would render,
or which reasonably may be expected to render, any representation or warranty made by
it in this Agreement untrue in any material respect;

(ii)

provide WLC with prompt written notice of: (A) any change (or any condition, event,
circumstance or development involving a prospective change) in the business, assets,
operations, capitalization, condition (financial or otherwise), prospects, share or debt
ownership, results of operations, cash flows, properties (including the LAC Mineral Rights),
articles, by-laws, licenses, permits (including Authorizations), rights, or privileges, whether
contractual or otherwise, or liabilities (including any contingent liabilities that may arise
through outstanding, pending or threatened litigation or otherwise), of LAC or any of its
Subsidiaries which, when considered either individually or in the aggregate, has resulted
in or would reasonably be expected to result in a LAC Material Adverse Effect; (B) the
occurrence, or failure to occur, of any event or state of facts which occurrence or failure
would or would be likely to (x) cause any of the representations of LAC contained herein
to be untrue or inaccurate (without giving effect to, applying or taking into consideration
any materiality or LAC Material Adverse Effect qualification already contained within such
representation or warranty) in any material respect; or (y) result in the failure in any material
respect of LAC to comply with or satisfy any covenant, condition or agreement (without
giving effect to, applying or taking into consideration any qualification already contained in
such covenant, condition or agreement) to be complied with or satisfied prior to the
Effective Time;

(iii)

not enter into or renew any agreement, contract, lease, licence or other binding obligation
of LAC or its Subsidiaries: (A) containing (1) any limitation or restriction on the ability of
LAC or its Subsidiaries or, following completion of the transactions contemplated hereby,
the ability of WLC or its Subsidiaries, to engage in any type of activity or business, (2) any
limitation or restriction on the manner in which, or the localities in which, all or any portion
of the business of LAC or its Subsidiaries or, following consummation of the transactions
contemplated hereby, all or any portion of the business of WLC or its Subsidiaries, is or
would be conducted, or (3) any limit or restriction on the ability of LAC or its Subsidiaries
or, following completion of the transactions contemplated hereby, the ability of WLC or its
Subsidiaries, to solicit customers or employees; or (B) that would reasonably be expected
to materially delay or prevent the consummation of the transactions contemplated by this
Agreement;

(iv)

except with the prior written consent of WLC, not enter into or renew any agreement,
contract, lease, licence or other binding obligation of LAC or its Subsidiaries that is not
terminable within 30 days of the Effective Date without payment by WLC or its Subsidiaries
that involves or would reasonably be expected to involve payments in excess of $250,000
in the aggregate over the term of the contract.

LAC and each of its Subsidiaries shall:
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duly and timely file all Tax Returns required to be filed by it on or after the date hereof and
all such Tax Returns will be true, complete and correct in all respects;

(ii)

timely withhold, collect, remit and pay all Taxes which are to be withheld, collected, remitted
or paid by it to the extent due and payable;

(iii)

not make or rescind any material express or deemed election relating to Taxes;

(iv)

not make a new request for a Tax ruling or enter into any agreement with any taxing
authorities or consent to any extension or waiver of any limitation period with respect to
Taxes;

(v)

not settle or compromise any material claim, action, suit, litigation, proceeding, arbitration,
investigation, audit or controversy relating to Taxes; and

(vi)

not materially amend any material Tax Return or materially change any of its methods of
reporting income, deductions or accounting for income Tax purposes from those employed
in the preparation of its income Tax Return for the tax year ended December 31, 2014,
except as may be required by applicable Laws;

(h)

LAC shall immediately notify WLC of any opposition, concerns or threats raised or brought by nongovernmental organizations, communities or community organizations in respect of LAC’s current
or planned operations upon receipt of any notice of same or becoming aware of same;

(i)

LAC shall not authorize or propose, or enter into or modify any Contract, agreement, commitment
or arrangement, to do any of the matters prohibited by the other Subsections of this Subsection 5.2;
and

(j)

Notwithstanding anything contained in this Section 5.2 and any other provision of this Agreement,
any actions or course of actions permitted to be taken by the POSCO Agreement, including
negotiations in respect of a commercialization agreement with POSCO pursuant to the terms
thereof, shall be deemed to be in the ordinary course of business of LAC and its Subsidiaries and
shall not be a contravention of this Agreement.

5.3

Adjustment to Consideration Regarding Distributions
If on or after the date hereof, LAC sets a record date for any dividend or other distribution on the
LAC Shares that is prior to the Effective Time or LAC pays any dividend or other distribution on the
LAC Shares prior to the Effective Time, then LAC and WLC shall make such adjustments to the
Consideration hereunder as they determine acting in good faith to be necessary to restore the
original intention of the Parties in the circumstances.

5.4

Covenants of WLC Relating to the Arrangement

WLC shall, and shall cause its Subsidiaries to perform all obligations required to be performed by WLC or
any of its Subsidiaries under this Agreement, co-operate with LAC in connection therewith, and do all such
other acts and things as may be necessary or desirable in order to consummate and make effective, as
soon as reasonably practicable, the transactions contemplated in this Agreement and, without limiting the
generality of the foregoing, WLC shall and, where appropriate, shall cause its Subsidiaries to:
(a)

defend all lawsuits or other legal, regulatory or other proceedings against WLC challenging or
affecting this Agreement or the consummation of the transactions contemplated hereby;
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apply for and use commercially reasonable efforts to obtain conditional approval of the listing and
posting for trading on the TSX of the Consideration Shares, subject only to satisfaction by WLC of
customary listing conditions of the TSX;

(c)

subject to the terms and conditions of this Agreement and of the Plan of Arrangement and
applicable Laws, pay the aggregate Consideration to be paid pursuant to the Arrangement at the
time provided herein;

(d)

provide LAC with a bring-down to the Effective Date of the title opinion with respect to the WLC
Material Project dated June 8, 2015 that was reviewed by LAC as part of its due diligence
investigation of WLC; and

(e)

not take any action that is intended to, or would reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impede the ability of WLC to consummate the
Arrangement or the other transactions contemplated by this Agreement.

5.5

Covenants of WLC Relating to the Conduct of Business

WLC covenants and agrees that at all times after the date hereof and prior to the Effective Time, except as
disclosed in the WLC Disclosure Letter or unless LAC shall otherwise agree in writing or as otherwise
expressly contemplated or permitted by this Agreement:
(a)

the business of WLC and its Subsidiaries shall, in all material respects, be conducted only (and
neither WLC nor any Subsidiary of WLC shall take any action except) in the ordinary course of
business and in respect of any matters agreed to by LAC prior to the date hereof, in a proper and
prudent manner, in accordance with good industry practice and applicable Laws, and WLC shall
use reasonable commercial efforts to maintain and preserve its and its Subsidiaries’ business
organization, assets, properties (including the WLC Material Project and the WLC Mineral Rights),
employees, goodwill, business and community relationships;

(b)

without limiting the generality of Subsection 5.5(a), without LAC’s prior written consent, WLC shall
not, directly or indirectly, and shall cause each of its Subsidiaries not to:
(i)

amend or alter the articles or other constating documents of WLC or any of its Subsidiaries,
or adopt any shareholder rights plans or similar agreements;

(ii)

declare, set aside or pay any dividend or other distribution (whether in cash, securities or
property or any combination thereof) in respect of the securities of any Subsidiary owned
by a Person other than WLC;

(iii)

issue, sell, grant, award, pledge, dispose of, encumber or agree to issue, sell, grant, award,
pledge, dispose of or encumber any WLC Shares, or any calls, conversion privileges or
rights of any kind to acquire any WLC Shares or other securities or any shares of its
Subsidiaries, other than in accordance with the WLC Option Plan or pursuant to the terms
of existing WLC Options or warrants, outstanding as at the date hereof;

(iv)

redeem, purchase or offer to purchase any WLC Shares or other securities of WLC or any
shares or other securities of its Subsidiaries;

(v)

split, consolidate, combine or reclassify any outstanding WLC Shares or the securities of
any of its Subsidiaries;

(vi)

adopt resolutions or enter into any agreement providing for the amalgamation, merger,
consolidation, reorganization, liquidation, dissolution or any other extraordinary transaction
in respect of itself or any of its Subsidiaries or adopt a plan of liquidation;
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reduce the stated capital of the shares of WLC or of any of its Subsidiaries, other than as
may be required to effect the Arrangement provided it will not result in any cash payment
to WLC Shareholders;

(viii)

increase the benefits payable or to become payable to its directors or officers (whether
from WLC or any of its Subsidiaries), enter into or modify any employment, severance, or
similar agreements or arrangements with, or grant any bonuses, salary increases,
severance or termination pay to any directors or officers of WLC or any Subsidiary of WLC
other than pursuant to agreements already entered into and which agreements are
disclosed in the WLC Disclosure Documents;

(ix)

in the case of employees of WLC or a Subsidiary of WLC who are not officers of WLC, a
Subsidiary of WLC or members of the WLC Board, take any action other than in the
ordinary course of business (none of which actions shall be unreasonable or unusual) with
respect to the grant of any bonuses, salary increases, severance or termination pay or with
respect to any increase of benefits payable in effect on the date hereof;

(x)

enter into or amend any agreements, arrangements or transactions with any related party
to WLC or a Subsidiary of WLC;

(xi)

sell, pledge, lease, dispose of, mortgage, licence, encumber or agree to sell, pledge,
dispose of, mortgage, licence, encumber or otherwise transfer any assets or properties of
WLC or any of its Subsidiaries or any interest in any assets of WLC and its Subsidiaries
having a value greater than US$100,000 in each individual instance and US$250,000 in
the aggregate;

(xii)

enter into any sale, forward sale, off-take, royalty or hedging agreement with respect to any
commodities that may be extracted from any WLC Mineral Rights;

(xiii)

incur, create, assume or otherwise become liable for any indebtedness for borrowed
money or any other material liability or obligation or issue any debt securities, or guarantee,
endorse or otherwise as an accommodation become responsible for, the obligations of any
other Person or make any loans or advances;

(xiv)

pay, discharge, settle, satisfy, compromise, waive, assign or release any claims, liabilities
or obligations other than the payment, discharge or satisfaction of liabilities reflected or
reserved against in the WLC Interim Financial Statements;

(xv)

waive, release, grant, transfer, exercise, modify or amend in any material respect, (i) any
existing contractual rights in respect of any WLC Mineral Rights, (ii) any material
Authorization, lease, concession, contract or other document, or (iii) any other material
legal rights or claims;

(xvi)

take any action or fail to take any action which action or failure to act would result in the
material loss, expiration or surrender of, or the loss of any material benefit under, or
reasonably be expected to cause any Governmental Entities to institute proceedings for
the suspension, revocation or limitation of rights under, any material Authorizations; or fail
to prosecute with commercially reasonable due diligence any pending applications to any
Governmental Entities; or

(xvii)

take any action or fail to take any action that is intended to, or would reasonably be
expected to, individually or in the aggregate, prevent, materially delay or materially impede
the ability of WLC to consummate the Arrangement or the other transactions contemplated
by this Agreement.
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Other than pursuant to the Plan of Arrangement and/or this Agreement, WLC shall not, and shall
cause each of its Subsidiaries not to, establish, adopt, enter into, amend or waive any performance
or vesting criteria or accelerate vesting, exercisability or funding under any bonus, profit sharing,
incentive, compensation, stock option, retirement, deferred compensation, savings, employment,
termination, severance or other employee benefit plan, agreement, trust, fund, policy or
arrangement for the benefit or welfare of any directors, officers, current or former employees of
WLC or its Subsidiaries;

(d)

WLC shall use all reasonable commercial efforts to cause its current insurance (or re-insurance)
policies not to be cancelled or terminated or any of the coverage thereunder to lapse, unless
simultaneously with such termination, cancellation or lapse, replacement policies underwritten by
insurance and re-insurance companies of nationally recognized standing providing coverage equal
to or greater than the coverage under the cancelled, terminated or lapsed policies for substantially
similar premiums are in full force and effect;

(e)

WLC shall maintain and preserve each of the WLC Mineral Rights in good standing and maintain,
preserve and keep in good standing all of its rights under each of its Authorizations;

(f)

WLC shall:
(i)

not take any action, or permit any of its Subsidiaries to take any action, which would render,
or which reasonably may be expected to render, any representation or warranty made by
it in this Agreement untrue in any material respect;

(ii)

provide LAC with prompt written notice of: (A) any change (or any condition, event,
circumstance or development involving a prospective change) in the business, assets,
operations, capitalization, condition (financial or otherwise), prospects, share or debt
ownership, results of operations, cash flows, properties (including the WLC Mineral Rights),
articles, licenses, permits (including Authorizations), rights, or privileges, whether
contractual or otherwise, or liabilities (including any contingent liabilities that may arise
through outstanding, pending or threatened litigation or otherwise), of WLC or any of its
Subsidiaries which, when considered either individually or in the aggregate, has resulted
in or would reasonably be expected to result in a WLC Material Adverse Effect; (B) the
occurrence, or failure to occur, of any event or state of facts which occurrence or failure
would or would be likely to (x) cause any of the representations of WLC contained herein
to be untrue or inaccurate (without giving effect to, applying or taking into consideration
any materiality or WLC Material Adverse Effect qualification already contained within such
representation or warranty) in any material respect; or (y) result in the failure in any material
respect of WLC to comply with or satisfy any covenant, condition or agreement (without
giving effect to, applying or taking into consideration any qualification already contained in
such covenant, condition or agreement) to be complied with or satisfied prior to the
Effective Time;

(iii)

not enter into or renew any agreement, contract, lease, licence or other binding obligation
of LAC or its Subsidiaries: (A) containing (1) any limitation or restriction on the ability of
LAC or its Subsidiaries or, following completion of the transactions contemplated hereby,
the ability of WLC or its Subsidiaries, to engage in any type of activity or business, (2) any
limitation or restriction on the manner in which, or the localities in which, all or any portion
of the business of LAC or its Subsidiaries or, following consummation of the transactions
contemplated hereby, all or any portion of the business of WLC or its Subsidiaries, is or
would be conducted, or (3) any limit or restriction on the ability of LAC or its Subsidiaries
or, following completion of the transactions contemplated hereby, the ability of WLC or its
Subsidiaries, to solicit customers or employees; or (B) that would reasonably be expected
to materially delay or prevent the consummation of the transactions contemplated by this
Agreement;
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(g)

except with the prior written consent of WLC, not enter into or renew any agreement,
contract, lease, licence or other binding obligation of LAC or its Subsidiaries that is not
terminable within 30 days of the Effective Date without payment by WLC or its Subsidiaries
that involves or would reasonably be expected to involve payments in excess of $250,000
in the aggregate over the term of the contract.

WLC and each of its Subsidiaries shall:
(i)

duly and timely file all Tax Returns required to be filed by it on or after the date hereof and
all such Tax Returns will be true, complete and correct in all respects;

(ii)

timely withhold, collect, remit and pay all Taxes which are to be withheld, collected, remitted
or paid by it to the extent due and payable;

(iii)

not make or rescind any material express or deemed election relating to Taxes;

(iv)

not make a new request for a Tax ruling or enter into any agreement with any taxing
authorities or consent to any extension or waiver of any limitation period with respect to
Taxes;

(v)

not settle or compromise any material claim, action, suit, litigation, proceeding, arbitration,
investigation, audit or controversy relating to Taxes; and

(vi)

not materially amend any material Tax Return or materially change any of its methods of
reporting income, deductions or accounting for income Tax purposes from those employed
in the preparation of its income Tax Return for the tax year ended December 31, 2014,
except as may be required by applicable Laws;

(h)

WLC shall immediately notify LAC of any opposition, concerns or threats raised or brought by nongovernmental organizations, communities or community organizations in respect of WLC’s current
or planned operations upon receipt of any notice of same or becoming aware of same; and

(i)

WLC shall not authorize or propose, or enter into or modify any Contract, agreement, commitment
or arrangement, to do any of the matters prohibited by the other Subsections of this Subsection 5.5.

5.6

Adjustment to Consideration Regarding Distributions
If on or after the date hereof, WLC sets a record date for any dividend or other distribution on the
WLC Shares that is prior to the Effective Time or WLC pays any dividend or other distribution on
the WLC Shares prior to the Effective Time, then LAC and WLC shall make such adjustments to
the Consideration hereunder as they determine acting in good faith to be necessary to restore the
original intention of the Parties in the circumstances.
ARTICLE 6
CONDITIONS

6.1

Mutual Conditions Precedent

The obligations of the Parties to complete the Arrangement are subject to the fulfillment of each of the
following conditions precedent on or before the Effective Time, each of which may only be waived with the
mutual written consent of the Parties:
(a)

the LAC Arrangement Resolution shall have been approved and adopted by the LAC Shareholders
at the LAC Meeting in accordance with the Interim Order;
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the WLC Share Issuance Resolution shall have been approved and adopted by the WLC
Shareholders at the WLC Meeting;

(c)

each of the Interim Order and the Final Order shall have been obtained on terms consistent with
this Agreement, and shall not have been set aside or modified in a manner unacceptable to LAC
or WLC, acting reasonably, on appeal or otherwise;

(d)

there shall have been no action taken under any applicable Law or by any Governmental Entity
which make it illegal or otherwise directly or indirectly restrains, enjoins or prohibits the completion
of the Arrangement;

(e)

the Consideration Shares and other securities to be issued pursuant to the Arrangement shall either
be exempt from the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10)
thereof based on the Court’s approval of the Arrangement and compliance with the requirements
set forth in Subsection 2.15; and

(f)

this Agreement shall not have been terminated in accordance with its terms.

6.2

Additional Conditions Precedent in Favour of WLC

The obligation of WLC to complete the Arrangement is subject to the fulfillment of each of the following
additional conditions precedent on or before the Effective Time (each of which is for the exclusive benefit
of WLC and may be waived by WLC):
(a)

all covenants of LAC under this Agreement to be performed on or before the Effective Time which
have not been waived by WLC shall have been duly performed by LAC in all material respects and
WLC shall have received a certificate of LAC addressed to WLC and dated the Effective Date,
signed on behalf of LAC by two of its senior executive officers (on LAC’s behalf and without
personal liability), confirming the same as of the Effective Date;

(b)

the representations and warranties of LAC set forth in this Agreement shall be true and correct in
all respects, without regard to any materiality or LAC Material Adverse Effect qualifications
contained in them as of the Effective Time, as though made on and as of the Effective Time (except
for representations and warranties made as of a specified date, the accuracy of which shall be
determined as of that specified date), except where the failure or failures of all such representations
and warranties to be so true and correct in all respects would not reasonably be expected to have
a LAC Material Adverse Effect, and WLC shall have received a certificate of LAC addressed to
WLC and dated the Effective Date, signed on behalf of LAC by two senior executive officers of LAC
(on LAC’s behalf and without personal liability), confirming the same as at the Effective Time;

(c)

there shall not have occurred a LAC Material Adverse Effect that has not been publicly disclosed
by LAC prior to the date hereof or disclosed to WLC in writing prior to the date hereof, and since
the date of this Agreement, there shall not have occurred a LAC Material Adverse Effect, and WLC
shall have received a certificate signed on behalf of LAC by two senior executive officers of LAC
(on LAC’s behalf and without personal liability) to such effect;

(d)

there shall be no suit, action or proceeding by any Governmental Entity or any other Person that
has resulted in an imposition of material limitations on the ability of WLC to acquire or hold, or
exercise full rights of ownership of, any LAC Shares, including the right to vote the LAC Shares to
be acquired by it on all matters properly presented to the LAC Shareholders;

(e)

holders of no more than five percent of the LAC Shares shall have exercised, and at the date of
the LAC Meeting, have not withdrawn, Dissent Rights.
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6.3

Additional Conditions Precedent in Favour of LAC

The obligation of LAC to complete the Arrangement is subject to the fulfillment of each of the following
additional conditions precedent on or before the Effective Time (each of which is for the exclusive benefit
of LAC and may be waived by LAC):
(a)

all covenants of WLC under this Agreement to be performed on or before the Effective Time which
have not been waived by LAC shall have been duly performed by WLC in all material respects and
LAC shall have received a certificate of WLC addressed to LAC and dated the Effective Date,
signed on behalf of WLC by two of its senior executive officers (on WLC’s behalf and without
personal liability), confirming the same as of the Effective Date;

(b)

the representations and warranties of WLC set forth in this Agreement shall be true and correct in
all respects, without regard to any materiality or WLC Material Adverse Effect qualifications
contained in them as of the Effective Time, as though made on and as of the Effective Time (except
for representations and warranties made as of a specified date, the accuracy of which shall be
determined as of that specified date), except where the failure or failures of all such representations
and warranties to be so true and correct in all respects would not reasonably be expected to have
a WLC Material Adverse Effect, and LAC shall have received a certificate of WLC address to LAC
and dated the Effective Date, signed on behalf of WLC by two senior executive officers of WLC (on
WLC’s behalf and without personal liability), confirming the same as at the Effective Time;

(c)

there shall not have occurred a WLC Material Adverse Effect that has not been publicly disclosed
by WLC prior to the date hereof or disclosed to LAC in writing prior to the date hereof, and since
the date of this Agreement, there shall not have occurred a WLC Material Adverse Effect, and LAC
shall have received a certificate signed on behalf of WLC by two senior executive officers of WLC
(on WLC’s behalf and without personal liability) to such effect;

(d)

LAC shall have received from WLC satisfactory evidence of the conditional approval for listing of
the Consideration Shares from the TSX, subject to customary listing conditions; and

(e)

WLC shall have complied with its obligations under Section 2.11 and the Depositary shall have
confirmed receipt of the Consideration Shares contemplated thereby.

The foregoing conditions will be for the sole benefit of LAC and may be waived by it in whole or in part at
any time.
6.4

Satisfaction of Conditions

Other than as set forth in this Subsection, the conditions precedent set out in Subsection 6.1, Subsection 6.2
and Subsection 6.3 shall be conclusively deemed to have been satisfied, waived or released when the
Certificate of Arrangement is issued by the Director following filing of the Articles of Arrangement with the
consent of the Parties in accordance with the terms of this Agreement.
ARTICLE 7
ADDITIONAL COVENANTS
7.1

LAC Covenant Regarding Non-Solicitation

LAC shall, and shall direct its Representatives, to immediately cease and cause to be terminated any
discussion or negotiation with any parties conducted before the date of this Agreement with respect to an
Acquisition Proposal whether or not initiated by LAC or any of its Representatives.
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LAC Covenant Regarding Acquisition Proposal

(a)

Subject to Subsection 7.3 or unless expressly permitted pursuant to this Subsection 7.2, LAC
agrees that it shall not, and shall not authorize or permit any of its Representatives, directly or
indirectly, to:
(i)

solicit, initiate or knowingly encourage, (including by way of furnishing non-public
information or permitting any visit to its properties) any inquiries or the making of any
proposal or offer regarding an Acquisition Proposal;

(ii)

participate in any discussions or negotiations with any Person, or furnish to any Person
any information or otherwise cooperate with any Person regarding an Acquisition Proposal,
provided however that LAC may communicate and participate in discussions with a third
party for the purpose of (A) clarifying the terms of any proposal in order to determine if it
may reasonably be expected to result in a Superior Proposal; and (B) advising such third
party that an Acquisition Proposal does not constitute a Superior Proposal and cannot
reasonably be expected to result in a Superior Proposal;

(iii)

remain neutral with respect to, or agree to, approve or recommend any, Acquisition
Proposal (it being understood that publicly taking no position or a neutral position with
respect to an Acquisition Proposal for a period exceeding five Business Days following
formal announcement of such Acquisition Proposal and, thereafter, continuing to publicly
take no position or a neutral position with respect to such Acquisition Proposal for a period
exceeding three Business Days after having been requested in writing to reaffirm its
recommendation of the Arrangement shall be considered to be a violation of this
Subsection 7.2(a)(iii) and would constitute a LAC Change in Recommendation);

(iv)

withdraw, modify, qualify or change in a manner adverse to WLC, or publicly propose to or
publicly state that it intends to withdraw, modify, qualify or change in a manner adverse to
WLC, the approval or recommendation of the LAC Board or any committee thereof of this
Agreement or the Arrangement (a “LAC Change in Recommendation”) (it being
understood that failing to affirm the approval or recommendation of the LAC Board of this
Agreement or the Arrangement within five Business Days after an Acquisition Proposal
relating to LAC has been publicly announced and, in circumstances where no Acquisition
Proposal has been made, within five Business Days of being requested in writing to do so
by WLC, shall be considered a LAC Change in Recommendation) unless a WLC Material
Adverse Effect has occurred, or in the opinion of the LAC Board, acting in good faith and
after receiving advice from its outside financial advisor and outside legal counsel, the LAC
Board is required to make a LAC Change in Recommendation in order to comply with its
fiduciary duties;

(v)

release any persons from or terminate, modify, amend or waive the terms of any
confidentiality agreement or standstill agreement or standstill provisions in any such
confidentiality agreement that LAC entered into prior to the date hereof, it being
acknowledged and agreed that the automatic termination or release of the standstill
provisions of any such agreement as a result of the entering into of this Agreement by LAC,
pursuant to the express terms of any such agreement shall not be a violation of this section
7.2. Notwithstanding the foregoing, LAC may waive or amend standstill provisions or
release a Person from a standstill provision to the extent necessary to allow the making by
such Person of a confidential Acquisition Proposal to LAC, so long as LAC promptly notifies
WLC of any such waiver, amendment or release; or

(vi)

accept, enter into, or propose publicly to accept or enter into, any Acquisition Agreement
in respect of an Acquisition Proposal or potential Acquisition Proposal.
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Notwithstanding anything contained in this Subsection 7.2 and any other provisions of this
Agreement, the LAC Board may consider, participate in, facilitate and maintain any discussions or
negotiations with and provide information to, any Person who has delivered a written Acquisition
Proposal which was not solicited by LAC after the date of this Agreement and did not otherwise
result from a breach of this Subsection 7.2 by LAC and that the LAC Board determines in good
faith after consultation with its financial advisor and outside legal counsel that such Acquisition
Proposal may reasonably be expected to lead to a Superior Proposal; provided, however, that if
LAC provides non-public information to such Person, that LAC obtains a confidentiality and
standstill agreement from the Person making such Acquisition Proposal that is substantively the
same as the Confidentiality Agreement, and otherwise on terms no more favourable to such Person
than the Confidentiality Agreement, including a standstill provision at least as stringent as that
contained in the Confidentiality Agreement, provided, however that such confidentiality agreement
shall not restrict or prohibit LAC from disclosing to WLC any details concerning the Acquisition
Proposal or any Superior Proposal made by such Person. LAC shall be permitted to provide such
Person with access to non-public information regarding LAC; provided that LAC sends a copy of
any such confidentiality agreement to WLC promptly upon its execution and WLC is provided with
a list of the non-public information provided to such Person and is promptly provided with access
to the same non-public information to which such Person was provided.

(c)

LAC shall promptly (and in any event within 24 hours) notify WLC, at first orally and then in writing,
of any Acquisition Proposal (whether or not in writing) received by the LAC Board or the Executive
Chairman or Chief Executive Officer of LAC. Such notice shall include a description of the terms
and conditions of any requests, proposal, inquiry or offer, the identity of the Person making such
request, proposal, inquiry or offer, and a copy of such Acquisition Proposal and all other
agreements relating thereto (and any amendments to the foregoing) and provide such other details
of the proposal, inquiry or offer as WLC may reasonably request. LAC shall keep WLC fully
informed on a prompt basis of the status, including any change to the material terms, of any such
request, inquiry, proposal or offer and will respond promptly to all reasonable inquiries by WLC with
respect thereto.

(d)

Nothing contained in this Subsection 7.2 or any other provision of this Agreement shall prohibit the
LAC Board from: (i) responding, within the time and in the manner required by applicable Securities
Laws, to any take-over bid or tender or exchange offer that it determines is not a Superior Proposal;
and (ii) participating in discussions with a LAC Supporting Shareholder regarding an Acquisition
Proposal in accordance with and subject to the limitations contained in the agreement entered into
by LAC with such LAC Supporting Shareholder.

7.3

LAC Right to Accept a Superior Proposal

(a)

Notwithstanding Section 7.2 and anything to the contrary contained in this Agreement, in the event
LAC receives a bona fide Acquisition Proposal that is a Superior Proposal from any Person after
the date hereof and prior to the LAC Meeting, then the LAC Board may, prior to the LAC Meeting,
withdraw, modify, qualify or change in a manner adverse to WLC its approval or recommendation
of the Arrangement and/or approve or recommend such Superior Proposal or enter into an
Acquisition Agreement with respect to such Superior Proposal but only if:
(i)

LAC has given written notice to WLC (the “LAC Superior Proposal Notice”) that it has
received such Superior Proposal and that the LAC Board has determined that (x) such
Acquisition Proposal constitutes a Superior Proposal and (y) the LAC Board intends to
withdraw, modify, qualify or change in a manner adverse to WLC its approval or
recommendation of the Arrangement (including the recommendation that the LAC
Shareholders vote in favour of the LAC Arrangement Resolution), and/or enter into an
Acquisition Agreement with respect to such Superior Proposal in each case as promptly
as practicable following the making of such determination, together with a summary of the
material terms of any proposed Acquisition Agreement or other agreement relating to such

S-A-37

- 34 Superior Proposal (together with a copy of such agreement and any ancillary agreements)
to be executed with the Person making such Superior Proposal;
(ii)

a period of five full Business Days (such period being the “LAC Superior Proposal Notice
Period”) shall have elapsed from the date WLC received the LAC Superior Proposal
Notice. During the LAC Superior Proposal Notice Period, WLC shall have the right, but not
the obligation, to propose to amend the terms of this Agreement and the Arrangement;

(iii)

LAC has complied in all material respects with the other terms of this Section 7.3(a);

(iv)

WLC has offered to amend the terms of this Agreement and the Arrangement under
Section 7.3(a)(ii) and the LAC Board shall have determined in accordance with Section
7.3(b) that such Acquisition Proposal remains a Superior Proposal compared to the
Arrangement as proposed to be amended by WLC;

(v)

LAC concurrently terminates this Agreement pursuant to Section 8.2(a)(iv)C; and

(vi)

LAC has previously, or concurrently will have, paid to WLC the LAC Termination Payment.

(b)

The LAC Board will review in good faith any offer made by WLC to amend the terms of this
Agreement and the Arrangement in order to determine, in consultation with its financial advisor and
outside legal counsel, whether the proposed amendments would, upon acceptance, result in the
Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior Proposal.
LAC agrees that, subject to LAC’s disclosure obligations under applicable Securities Laws, the fact
of the making of, and each of the terms of, any such proposed amendments shall be kept strictly
confidential and shall not be disclosed to any Person (including without limitation, the Person having
made the Superior Proposal), other than LAC’s Representatives, without WLC’s prior written
consent. If the LAC Board determines that such Acquisition Proposal would cease to be a Superior
Proposal as a result of the amendments proposed by WLC, LAC will forthwith so advise WLC and
will promptly thereafter accept the offer by WLC to amend the terms of this Agreement and the
Arrangement and the Parties agree to take such actions and execute such documents as are
necessary to give effect to the foregoing. If the LAC Board continues to believe in good faith, after
consultation with its financial advisor and outside legal counsel, that such Acquisition Proposal
remains a Superior Proposal and therefore rejects WLC’s offer to amend this Agreement and the
Arrangement, if any, LAC may, subject to compliance with the other provisions hereof, terminate
this Agreement in accordance with Section 8.2(a)(iv)C to enter into an Acquisition Agreement in
respect of such Superior Proposal.

(c)

Each successive modification of any Superior Proposal shall constitute a new Superior Proposal
for the purposes of Section 7.3(a) and shall require a new five full Business Day LAC Superior
Proposal Notice Period from the date described in Section 7.3(a)(ii) with respect to such new
Superior Proposal. If the LAC Meeting is scheduled to occur during a LAC Superior Proposal Notice
Period, upon the request of WLC, LAC shall, adjourn or postpone the LAC Meeting to (i) a date
specified by WLC that is not later than six Business Days after the date on which the LAC Meeting
was originally scheduled to be held, or (ii) if WLC does not specify such date to the sixth day after
the date on which the LAC Meeting was originally scheduled to be held.

(d)

The LAC Board shall reaffirm its recommendation in favour of the Arrangement by news release
promptly after (A) the LAC Board has determined that any Acquisition Proposal is not a Superior
Proposal if the Acquisition Proposal has been publicly announced or made; or (B) the LAC Board
makes the determination referred to in Section 7.3(b) that an Acquisition Proposal that has been
publicly announced or made and which previously constituted a Superior Proposal has ceased to
be a Superior Proposal. WLC shall be given a reasonable opportunity to review and comment on
the form and content of any such news release.
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7.4

Nothing in this Agreement shall prohibit the LAC Board from making a LAC Change in
Recommendation or from making any disclosure to any LAC securityholders prior to the Effective
Time if, in the good faith judgment of the LAC Board, after consultation with outside legal counsel,
failure to take such action or make such disclosure would be inconsistent with the LAC Board’s
exercise of its fiduciary duties or such action or disclosure is otherwise required under applicable
Law (including by responding to an Acquisition Proposal under a directors’ circular or otherwise as
required under applicable Securities Laws); provided that:
(i)

no LAC Change in Recommendation may be made in relation to an Acquisition Proposal
unless WLC complies with Section 7.3(a)(i) through (iv);

(ii)

subject to paragraph (i) above, prior to making a LAC Change in Recommendation, LAC
shall give to WLC not less than 48 hours’ notice of its intention to make such LAC Change
in Recommendation;

(iii)

where, having first given notice of its intention to do so pursuant to paragraphs (i) or (ii)
above, the LAC Board makes a LAC Change in Recommendation and WLC does not
exercise its right of termination pursuant to Section 8.2(a)(iii)A prior to the LAC Meeting,
LAC shall hold the LAC Meeting on the date for which such meeting is scheduled (subject
to adjournment in accordance with Section 7.3(c)).

WLC Covenant Regarding Non-Solicitation

WLC shall, and shall direct its Representatives, to immediately cease and cause to be terminated any
discussion or negotiation with any parties conducted before the date of this Agreement with respect to an
Acquisition Proposal whether or not initiated by WLC or any of its Representatives.
7.5

WLC Covenant Regarding Acquisition Proposal

(a)

Subject to Subsection 7.6 or unless expressly permitted pursuant to this Subsection 7.5, WLC
agrees that it shall not, and shall not authorize or permit any of its Representatives, directly or
indirectly, to:
(i)

solicit, initiate or knowingly encourage, (including by way of furnishing non-public
information or permitting any visit to its properties) any inquiries or the making of any
proposal or offer regarding an Acquisition Proposal;

(ii)

participate in any discussions or negotiations with any Person, or furnish to any Person
any information or otherwise cooperate with any Person regarding an Acquisition Proposal,
provided however that WLC may communicate and participate in discussions with a third
party for the purpose of (A) clarifying the terms of any proposal in order to determine if it
may reasonably be expected to result in a Superior Proposal; and (B) advising such third
party that an Acquisition Proposal does not constitute a Superior Proposal and cannot
reasonably be expected to result in a Superior Proposal;

(iii)

remain neutral with respect to, or agree to, approve or recommend any Acquisition
Proposal (it being understood that publicly taking no position or a neutral position with
respect to an Acquisition Proposal for a period exceeding five Business Days following
formal announcement of such Acquisition Proposal and, thereafter, continuing to publicly
take no position or a neutral position with respect to such Acquisition Proposal for a period
exceeding three Business Days after having been requested in writing to reaffirm its
recommendation of the Arrangement shall be considered to be a violation of this
Subsection 7.5(a)(iii)7.2(a)(iii) and would constitute a WLC Change in Recommendation);
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withdraw, modify, qualify or change in a manner adverse to LAC, or publicly propose to or
publicly state that it intends to withdraw, modify, qualify or change in a manner adverse to
LAC, the approval or recommendation of the WLC Board or any committee thereof of this
Agreement or the Arrangement (a “WLC Change in Recommendation”) (it being
understood that failing to affirm the approval or recommendation of the WLC Board of this
Agreement or the WLC Share Issuance Resolution within five Business Days after an
Acquisition Proposal relating to WLC has been publicly announced and, in circumstances
where no Acquisition Proposal has been made, within five Business Days of being
requested in writing to do so by LAC, shall be considered a WLC Change in
Recommendation) unless a LAC Material Adverse Effect has occurred, or in the opinion of
the WLC Board, acting in good faith and after receiving advice from its outside financial
advisor and outside legal counsel, the WLC Board is required to make a WLC Change in
Recommendation in order to comply with its fiduciary duties;

(v)

release any persons from or terminate, modify, amend or waive the terms of any
confidentiality agreement or standstill agreement or standstill provisions in any such
confidentiality agreement that WLC entered into prior to the date hereof, it being
acknowledged and agreed that the automatic termination or release of the standstill
provisions of any such agreement as a result of the entering into of this Agreement by
WLC, pursuant to the express terms of any such agreement shall not be a violation of this
section 7.5. Notwithstanding the foregoing, WLC may waive or amend standstill provisions
or release a Person from a standstill provision to the extent necessary to allow the making
by such Person of a confidential Acquisition Proposal to WLC, so long as WLC promptly
notifies LAC of any such waiver, amendment or release; or

(vi)

accept, enter into, or propose publicly to accept or enter into, any Acquisition Agreement
in respect of an Acquisition Proposal or potential Acquisition Proposal.

(b)

Notwithstanding anything contained in this Subsection 7.5 and any other provisions of this
Agreement, the WLC Board may consider, participate in, facilitate and maintain any discussions or
negotiations with and provide information to, any Person who has delivered a bona fide written
Acquisition Proposal which was not solicited by WLC after the date of this Agreement and did not
otherwise result from a breach of this Subsection 7.5 by WLC and that the WLC Board determines
in good faith after consultation with its financial advisors and outside legal counsel that such
Acquisition Proposal may reasonably be expected to lead to a Superior Proposal; provided,
however, that if WLC provides non-public information to such Person, that WLC obtains a
confidentiality and standstill agreement from the Person making such Acquisition Proposal that is
substantively the same as the Confidentiality Agreement, and otherwise on terms no more
favourable to such Person than the Confidentiality Agreement, including a standstill provision at
least as stringent as that contained in the Confidentiality Agreement, provided, however that such
confidentiality agreement shall not restrict or prohibit WLC from disclosing to LAC any details
concerning the Acquisition Proposal or any Superior Proposal made by such Person. WLC shall
be permitted to provide such Person with access to non-public information regarding WLC;
provided that WLC sends a copy of any such confidentiality agreement to LAC promptly upon its
execution and LAC is provided with a list of the non-public information provided to such Person and
is promptly provided with access to the same non-public information to which such Person was
provided.

(c)

WLC shall promptly (and in any event within 24 hours) notify LAC, at first orally and then in writing,
of any Acquisition Proposal (whether or not in writing) received by the WLC Board or the Chief
Executive Officer of WLC. Such notice shall include a description of the terms and conditions of
any request, proposal, inquiry or offer, the identity of the Person making such request, proposal,
inquiry or offer, and a copy of such Acquisition Proposal and all other agreements relating thereto
(and any amendments to the foregoing) and provide such other details of the proposal, inquiry or
offer as LAC may reasonably request. WLC shall keep LAC fully informed on a prompt basis of the
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and will respond promptly to all reasonable inquiries by LAC with respect thereto.
(d)

Nothing contained in this Subsection 7.5 shall prohibit the WLC Board from responding within the
time and in the manner required by applicable Securities Laws, to any take-over bid or tender or
exchange offer that it determines is not a Superior Proposal.

7.6

WLC Right to Accept a Superior Proposal

(a)

Notwithstanding Section 7.2 and anything to the contrary contained in this Agreement, in the event
WLC receives a bona fide Acquisition Proposal that is a Superior Proposal from any Person after
the date hereof and prior to the WLC Meeting, then the WLC Board may, prior to the WLC Meeting,
withdraw, modify, qualify or change in a manner adverse to WLC its approval or recommendation
of the Arrangement and/or approve or recommend such Superior Proposal or enter into an
Acquisition Agreement with respect to such Superior Proposal but only if:

(b)

(i)

WLC has given written notice to LAC (the “WLC Superior Proposal Notice”) that it has
received such Superior Proposal and that the WLC Board has determined that (x) such
Acquisition Proposal constitutes a Superior Proposal and (y) the WLC Board intends to
withdraw, modify, qualify or change in a manner adverse to LAC its approval or
recommendation of the Arrangement (including the recommendation that the WLC
Shareholders vote in favour of the WLC Share Issuance Resolution), and/or enter into an
Acquisition Agreement with respect to such Superior Proposal in each case as promptly
as practicable following the making of such determination, together with a summary of the
material terms of any proposed Acquisition Agreement or other agreement relating to such
Superior Proposal (together with a copy of such agreement and any ancillary agreements)
to be executed with the person making such Superior Proposal;

(ii)

a period of five full Business Days (such period being the “WLC Superior Proposal Notice
Period”) shall have elapsed from the date LAC received the WLC Superior Proposal
Notice. During the WLC Superior Proposal Notice Period, LAC shall have the right, but not
the obligation, to propose to amend the terms of this Agreement and the Arrangement;

(iii)

WLC has complied in all material respects with the other terms of this Section 7.6;

(iv)

LAC has offered to amend the terms of this Agreement and the Arrangement under Section
7.6(a)(ii) and the WLC Board shall have determined in accordance with Section 7.6(b) that
such Acquisition Proposal remains a Superior Proposal compared to the Arrangement as
proposed to be amended by LAC;

(v)

WLC concurrently terminates this Agreement pursuant to Section 8.2(a)(iii)C; and

(vi)

WLC has previously, or concurrently will have, paid to LAC the WLC Termination Payment.

The WLC Board will review in good faith any offer made by LAC to amend the terms of this
Agreement and the Arrangement in order to determine, in consultation with its financial advisors
and outside legal counsel, whether the proposed amendments would, upon acceptance, result in
the Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior
Proposal. WLC agrees that, subject to WLC’s disclosure obligations under applicable Securities
Laws, the fact of the making of, and each of the terms of, any such proposed amendments shall
be kept strictly confidential and shall not be disclosed to any Person (including without limitation,
the Person having made the Superior Proposal), other than WLC’s Representatives, without LAC’s
prior written consent. If the WLC Board determines that such Acquisition Proposal would cease to
be a Superior Proposal as a result of the amendments proposed by LAC, WLC will forthwith so
advise LAC and will promptly thereafter accept the offer by LAC to amend the terms of this
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documents as are necessary to give effect to the foregoing. If the WLC Board continues to believe
in good faith, after consultation with its financial advisors and outside legal counsel, that such
Acquisition Proposal remains a Superior Proposal and therefore rejects LAC’s offer to amend this
Agreement and the Arrangement, if any, WLC may, subject to compliance with the other provisions
hereof, terminate this Agreement in accordance with Section 8.2(a)(iii)C to enter into an Acquisition
Agreement in respect of such Superior Proposal.
(c)

Each successive modification of any Superior Proposal shall constitute a new Superior Proposal
for the purposes of Section 7.6 and shall require a new five full Business Day WLC Superior
Proposal Notice Period from the date described in Section 7.6(a)(ii) with respect to such new
Superior Proposal. If the WLC Meeting is scheduled to occur during a WLC Superior Proposal
Notice Period, upon the request of LAC, WLC shall, adjourn or postpone the WLC Meeting to (i) a
date specified by LAC that is not later than six Business Days after the date on which the WLC
Meeting was originally scheduled to be held, or (ii) if LAC does not specify such date to the sixth
day after the date on which the WLC Meeting was originally scheduled to be held.

(d)

The WLC Board shall reaffirm its recommendation in favour of the Arrangement by news release
promptly after (A) the WLC Board has determined that any Acquisition Proposal is not a Superior
Proposal if the Acquisition Proposal has been publicly announced or made; or (B) the WLC Board
makes the determination referred to in Section 7.6(b) that an Acquisition Proposal that has been
publicly announced or made and which previously constituted a Superior Proposal has ceased to
be a Superior Proposal. LAC shall be given a reasonable opportunity to review and comment on
the form and content of any such news release.

(e)

Nothing in this Agreement shall prohibit the WLC Board from making a WLC Change in
Recommendation or from making any disclosure to any WLC securityholders prior to the Effective
Time if, in the good faith judgment of the WLC Board, after consultation with outside legal counsel,
failure to take such action or make such disclosure would be inconsistent with the WLC Board’s
exercise of its fiduciary duties or such action or disclosure is otherwise required under applicable
Law (including by responding to an Acquisition Proposal under a directors’ circular or otherwise as
required under applicable Securities Laws); provided that:

7.7

(i)

no WLC Change in Recommendation may be made in relation to an Acquisition Proposal
unless WLC complies with Section 7.6(a)(i) through (iv);

(ii)

subject to paragraph (i) above, prior to making a WLC Change in Recommendation, WLC
shall give to LAC not less than 48 hours’ notice of its intention to make such WLC Change
in Recommendation;

(iii)

where, having first given notice of its intention to do so pursuant to paragraphs (i) or (ii)
above, the WLC Board makes a WLC Change in Recommendation and LAC does not
exercise its right of termination pursuant to Section 8.2(a)(iv)A prior to the WLC Meeting,
WLC shall hold the WLC Meeting on the date for which such meeting is scheduled (subject
to adjournment in accordance with Section 7.6(c)).

Access to Information; Transition; Confidentiality

From the date hereof until the earlier of the Effective Time and the termination of this Agreement pursuant
to its terms, subject to compliance with applicable Law and the terms of any existing Contracts: (a) upon
reasonable notice, each of WLC and LAC shall, and shall cause their Subsidiaries and their respective
representatives to afford to the other Party and to Representatives of the other Party such access as the
other Party may reasonably require at all reasonable times during normal business hours, including for the
purpose of facilitating integration business planning, to their officers, employees, agents, properties, books,
records and contracts, and shall furnish the other Party with all data and information as the other Party may
reasonably request, and WLC and LAC acknowledge and agree that information furnished pursuant to this
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of WLC and LAC shall, and shall cause their Subsidiaries and their respective Representatives to, work
cooperatively and in good faith to ensure an orderly transition following the Effective Time, including with
respect to transitional planning, transitional services, and the retention of personnel (and any related
arrangements thereto).
7.8

Insurance and Indemnification

(a)

Prior to the Effective Date, LAC shall purchase customary “tail” policies of directors’ and officers’
liability insurance providing protection no less favourable in the aggregate to the protection provided
by the policies maintained by LAC and its Subsidiaries which are in effect immediately prior to the
Effective Date and providing protection in respect of claims arising from facts or events which
occurred on or prior to the Effective Date and WLC will, or will cause LAC and its Subsidiaries to,
maintain such tail policies in effect without any reduction in scope or coverage for six (6) years from
the Effective Date.

(b)

WLC agrees that it shall cause LAC to honour all rights to indemnification or exculpation now
existing in favour of present and former officers and directors of LAC and its Subsidiaries and
acknowledges that such rights shall survive the completion of the Plan of Arrangement and shall
continue in full force and effect for a period of not less than six (6) years from the Effective Date.

(c)

The provisions of this Subsection 7.8 are intended for the benefit of, and shall be enforceable by,
each insured or indemnified person, his or her heirs, executors, administrators and other legal
representatives and, for such purpose, LAC (including any surviving corporation or entity) hereby
confirms that it is acting as agent and trustee on their behalf.
ARTICLE 8
TERM, TERMINATION, AMENDMENT AND WAIVER

8.1

Term

This Agreement shall be effective from the date hereof until the earlier of the Effective Time and the
termination of this Agreement in accordance with its terms.
8.2

Termination

(a)

This Agreement may be terminated at any time prior to the Effective Time (notwithstanding WLC
Shareholder Approval, LAC Shareholder Approval and/or approval of the Arrangement by the
Court):
(i)

by mutual written agreement of LAC and WLC;

(ii)

by either LAC or WLC, if:
A.

the Effective Time shall not have occurred on or before the Outside Date, except
that the right to terminate this Agreement under this Subsection 8.2(a)(ii)A shall
not be available to any Party whose failure to fulfil any of its obligations or breach
of any of its representations and warranties under this Agreement has been the
cause of, or resulted in, the failure of the Effective Time to occur by the Outside
Date;

B.

after the date hereof, there shall be enacted or made any applicable Law that
makes consummation of the Arrangement illegal or otherwise prohibited or enjoins
LAC or WLC from consummating the Arrangement and such applicable Law or
enjoinment shall have become final and non-appealable;
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(iii)

(iv)

C.

LAC Shareholder Approval shall not have been obtained at the LAC Meeting in
accordance with applicable Laws and the Interim Order; or

D.

WLC Shareholder Approval shall not have been obtained at the WLC Meeting in
accordance with applicable laws.

by WLC, if:
A.

prior to the Effective Time there is a LAC Change in Recommendation;

B.

a breach of any representation or warranty or failure to perform any covenant or
agreement on the part of LAC set forth in this Agreement shall have occurred that
would cause the conditions set forth in Subsection 6.2(a) or 6.2(b) not to be
satisfied, and such conditions are incapable of being satisfied by the Outside Date,
as reasonably determined by WLC and provided, however, that WLC is not then
in breach of this Agreement so as to cause any condition in Subsection 6.3(a) or
Subsection 6.3(b) not to be satisfied; or

C.

it wishes to enter into a binding written agreement with respect to a Superior
Proposal (other than a confidentiality and standstill agreement permitted by
Subsection 7.5), subject to compliance with Subsection 7.6 in all material respects
and provided, however, that no termination under this Subsection 8.2(a)(iii)C shall
be effective unless and until WLC shall have paid to LAC the WLC Termination
Payment.

by LAC, if
A.

prior to the Effective Time there is a WLC Change in Recommendation;

B.

a breach of any representation or warranty or failure to perform any covenant or
agreement on the part of WLC set forth in this Agreement shall have occurred that
would cause the conditions set forth in Subsection 6.3(a) or 6.3(b) not to be
satisfied, and such conditions are incapable of being satisfied by the Outside Date,
as reasonably determined by LAC and provided, however, that LAC is not then in
breach of this Agreement so as to cause any condition in Subsection 6.3(a) or
Subsection 6.3(b) not to be satisfied; or

C.

it wishes to enter into a binding written agreement with respect to a Superior
Proposal (other than a confidentiality and standstill agreement permitted by
Subsection 7.2), subject to compliance with Subsection 7.3 in all material respects
and provided, however, that no termination under this Subsection 8.2(a)(iv)C shall
be effective unless and until LAC shall have paid to WLC the LAC Termination
Payment.

(b)

The Party desiring to terminate this Agreement pursuant to this Subsection 8.2 (other than pursuant
to Subsection 8.2(a)(i)) shall give notice of such termination to the other Parties, specifying in
reasonable detail the basis for such Party’s exercise of its termination right.

(c)

If this Agreement is terminated pursuant to this Subsection 8.2, this Agreement shall become void
and be of no further force or effect without liability of any Party (or any shareholder, director, officer,
employee, agent, consultant or representative of such Party) to any other Party hereto, except that
the provisions of Subsections 2.5(d) and 2.6(d), Subsection 7.8, this Subsection 8.2(c) and
Subsections 8.3,9.1,9.3,9.4,9.6, 9.7 and 9.8 and all related definitions set forth in Subsection 1.1
and the provisions of the Confidentiality Agreement shall survive any termination hereof pursuant
to Subsection 8.2(a) in accordance with their respective terms thereof.
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Expenses and Termination Payments

(a)

Except as otherwise provided herein, all fees, costs and expenses incurred in connection with this
Agreement and the Plan of Arrangement shall be paid by the Party incurring such fees, costs or
expenses.

(b)

For the purposes of this Agreement, “LAC Termination Payment Event” means the termination
of this Agreement:
(i)

by WLC pursuant to Subsection 8.2(a)(iii)A (but not including a termination by WLC
pursuant to Subsection 8.2(a)(iii)A in circumstances where the LAC Change in
Recommendation resulted from the occurrence of a WLC Material Adverse Effect) prior to
the LAC Meeting;

(ii)

by LAC pursuant to Subsection 8.2(a)(iv)C; or

(iii)

by either Party pursuant to Subsection 8.2(a)(ii)A or Subsection 8.2(a)(ii)C, but only if, in
these termination events: (x) prior to such termination, an Acquisition Proposal for LAC
shall have been made or publicly announced and not withdrawn by any Person other than
WLC; and (y) within six months following the date of such termination, LAC or one or more
of its Subsidiaries: (A) enters into a definitive agreement in respect of such Acquisition
Proposal; or (B) LAC shall have consummated such Acquisition Proposal.
For the purposes of the foregoing, the term “Acquisition Proposal” shall have the meaning
specified in Subsection 1.1 except that references to “20% or more” in the definition of
“Acquisition Proposal” in Section 1.1 shall be deemed to be references to “50% or more”,

(c)

If a LAC Termination Payment Event occurs, LAC shall pay the LAC Termination Payment to WLC
as liquidated damages in consideration of WLC’s rights under this Agreement by wire transfer of
immediately available funds, as follows:
(i)

if the LAC Termination Payment is payable pursuant to Subsection 8.3(b)(iii), the LAC
Termination Payment shall be payable concurrently upon the earlier of the entering into of
the applicable agreement referred to therein or upon the consummation of the Acquisition
Proposal referred to therein and any LAC Termination Expense Payment shall be credited
toward the payment of the LAC Termination Payment;

(ii)

if the LAC Termination Payment is payable pursuant to Subsection 8.3(b)(i), the LAC
Termination Payment shall be payable within two (2) Business Days following such
termination; or

(iii)

if the LAC Termination Payment is payable pursuant to Subsection 8.3(b)(ii), the LAC
Termination Payment shall be payable prior to or simultaneously with such termination.

(d)

For the purposes of this Agreement, “LAC Termination Expense Event” means the termination
of this Agreement by LAC or WLC pursuant to Subsection 8.2(a)(ii)C or by WLC pursuant to
Subsection 8.2(a)(iii)B. If a LAC Termination Expense Event occurs, LAC shall pay the LAC
Termination Expense Payment to WLC within two (2) Business Days by wire transfer of
immediately available funds.

(e)

For the purposes of this Agreement, “WLC Termination Payment Event” means the termination
of this Agreement:
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by LAC pursuant to Subsection 8.2(a)(iv)A (but not including a termination by LAC pursuant
to Subsection 8.2(a)(iv)A in circumstances where the WLC Change in Recommendation
resulted from the occurrence of a LAC Material Adverse Effect) prior to the WLC Meeting;

(ii)

by WLC pursuant to Subsection 8.2(a)(iii)C; or

(iii)

by either Party pursuant to Subsection 8.2(a)(ii)A or Subsection 8.2(a)(ii)D, but only if, in
these termination events: (x) prior to such termination, an Acquisition Proposal for WLC
shall have been made or publicly announced and not withdrawn by any Person other than
LAC; and (y) within six months following the date of such termination, WLC or one or more
of its Subsidiaries: (A) enters into a definitive agreement in respect of such Acquisition
Proposal; or (B) WLC shall have consummated such Acquisition Proposal.
For the purposes of the foregoing, the term “Acquisition Proposal” shall have the meaning
specified in Subsection 1.1 except that references to “20% or more” in the definition of
“Acquisition Proposal” in Section 1.1 shall be deemed to be references to “50% or more”,

(f)

If a WLC Termination Payment Event occurs, WLC shall pay the WLC Termination Payment to
LAC as liquidated damages in consideration of LAC’s rights under this Agreement by wire transfer
of immediately available funds, as follows:
(i)

if the WLC Termination Payment is payable pursuant to Subsection 8.3(e)(iii), the WLC
Termination Payment shall be payable concurrently upon the earlier of the entering into of
the applicable agreement referred to therein or upon the consummation of the Acquisition
Proposal referred to therein and any WLC Termination Expense Payment shall be credited
toward the payment of the WLC Termination Payment;

(ii)

if the WLC Termination Payment is payable pursuant to Subsection 8.3(e)(i), the WLC
Termination Payment shall be payable within two (2) Business Days following such
termination; or

(iii)

if the WLC Termination Payment is payable pursuant to Subsection 8.3(e)(ii), the WLC
Termination Payment shall be payable prior to or simultaneously with such termination.

(g)

For the purposes of this Agreement, “WLC Termination Expense Event” means the termination
of this Agreement by LAC pursuant to Subsection 8.2(a)(iv)B or by either LAC or WLC pursuant to
Subsection 8.2(a)(ii)D. If a WLC Termination Expense Event occurs, WLC shall pay the WLC
Termination Expense Payment to LAC within two (2) Business Days by wire transfer of immediately
available funds.

(h)

Each of the Parties acknowledges that the agreements contained in this Subsection 8.3 are an
integral part of the transactions contemplated in this Agreement and that, without those
agreements, the Parties would not enter into this Agreement. Each Party acknowledges that all of
the payment amounts set out in this Subsection 8.3 are payments of liquidated damages which are
a genuine pre-estimate of the damages, which the Party entitled to such damages will suffer or
incur as a result of the event giving rise to such payment and the resultant termination of this
Agreement and are not penalties. Each of LAC and WLC irrevocably waives any right it may have
to raise as a defence that any such liquidated damages are excessive or punitive. For greater
certainty, each Party agrees that, upon any termination of this Agreement under circumstances
where LAC or WLC is entitled to a WLC Termination Payment or to a LAC Termination Payment,
as applicable, and such payment is paid in full, LAC or WLC, as the case may be, shall be precluded
from any other remedy against the other Party at Law or in equity or otherwise (including, without
limitation, an order for specific performance), and shall not seek to obtain any recovery, judgment,
or damages of any kind, including consequential, indirect, or punitive damages, against the other
Party or any of its Subsidiaries or any of their respective directors, officers, employees, partners,
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with this Agreement or the transactions contemplated hereby, provided, however, that payment by
a Party of a WLC Termination Payment or a LAC Termination Payment, as applicable, shall not be
in lieu of any damages or any other payment or remedy available (including, without limitation, an
order for specific performance) in the event of any wilful or intentional breach by such Party of any
of its obligations under this Agreement.
8.4

Amendment

Subject to the provisions of the Interim Order and Final Order, the Plan of Arrangement and applicable
Laws, this Agreement and the Plan of Arrangement may, at any time and from time to time before or after
the holding of the LAC Meeting but not later than the Effective Time, be amended by mutual written
agreement of WLC and LAC, without further notice to or Authorization on the part of the LAC Shareholders,
and any such amendment may without limitation:
(a)

change the time for performance of any of the obligations or acts of the Parties;

(b)

waive any inaccuracies or modify any representation or warranty contained herein or in any
document delivered pursuant hereto;

(c)

waive compliance with or modify any of the covenants herein contained and waive or modify
performance of any of the obligations of the Parties; and

(d)

waive compliance with or modify any mutual conditions precedent herein contained.

8.5

Waiver

Any Party may (a) extend the time for the performance of any of the obligations or acts of the other Party,
(b) waive compliance, except as provided herein, with any of the other Party’s agreements or the fulfilment
of any conditions to its own obligations contained herein, or (c) waive inaccuracies in any of the other Party’s
representations or warranties contained herein or in any document delivered by the other Party; provided,
however, that any such extension or waiver shall be valid only if set forth in an instrument in writing signed
on behalf of such Party and, unless otherwise provided in the written waiver, will be limited to the specific
breach or condition waived.
ARTICLE 9
GENERAL PROVISIONS AND MISCELLANEOUS
9.1

Privacy

Each Party shall comply with applicable privacy Laws in the course of collecting, using and disclosing
personal information about identifiable individuals in connection with the transactions contemplated hereby
(the “Transaction Personal Information”). Neither Party shall disclose Transaction Personal Information
originally collected by the other Party to any Person other than to its advisors who are evaluating and
advising on the transactions contemplated by this Agreement. If WLC completes the transactions
contemplated by this Agreement, WLC shall not, following the Effective Date, without the consent of the
individuals to whom such Transaction Personal Information relates or as permitted or required by applicable
Law, use or disclose Transaction Personal Information originally collected by LAC:
(a)

for purposes other than those for which such Transaction Personal Information was collected by
LAC prior to the Effective Date; and

(b)

which does not relate directly to the carrying on of the business of LAC or to the carrying out of the
purposes for which the transactions contemplated by this Agreement were implemented.
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collection, use or disclosure. WLC shall cause its advisors to observe the terms of this Subsection 9.1 and
to protect and safeguard all Transaction Personal Information in their possession. If this Agreement shall
be terminated, each Party shall promptly deliver to the other Party all Transaction Personal Information
originally collected by such other Party in its possession or in the possession of any of its advisors, including
all copies, reproductions, summaries or extracts thereof, except, unless prohibited by applicable Law, for
electronic backup copies made automatically in accordance with the usual backup procedures of the Party
returning such Transaction Personal Information.
9.2

Notices

All notices and other communications given or made pursuant to this Agreement shall be in writing and
shall be deemed to have been duly given and received on the day it is delivered, provided, however, that it
is delivered on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt. However, if
notice is delivered after 5:00 p.m. local time or if such day is not a Business Day then the notice shall be
deemed to have been given and received on the next Business Day. Notice shall be sufficiently given if
delivered (either in Person, by courier service or other personal method of delivery), or if transmitted by
email to the Parties at the following addresses (or at such other addresses as shall be specified by any
Party by notice to the other given in accordance with these provisions):
(a)

if to WLC:
Western Lithium USA Corporation
Suite 1100 - 355 Burrard Street
Vancouver, British Columbia
V6C 2G8
Attention:
Email:

Jay Chmelauskas
jayc@westernlithium.com

with a copy (which shall not constitute notice) to:
Cassels Brock & Blackwell LLP
Suite 2200 – 885 West Georgia Street
Vancouver, British Columbia
V6C 3E8
Attention:
Email:
(b)

David Redford
dredford@casselsbrock.com

if to LAC:
Lithium Americas Corp.
Suite 1710 - 390 Bay Street
Toronto, Ontario
M5H 2Y2
Attention:
Email:

W. Thomas Hodgson, Executive Chairman
tom.hodgson@lithiumamericas.com

with a copy (that shall not constitute notice) to:
Osler, Hoskin & Harcourt LLP
100 King Street West
1 First Canadian Place
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- 45 Suite 6200, P.O. Box 50
Toronto ON M5X 1B8
Attention:
Email:

Emmanuel Pressman
epressman@osler.com

and with a copy (that shall not constitute notice) to:
Gowlings LLP
100 King Street West
1 First Canadian Place
Suite 1600
Toronto ON M5X 1G5
Attention:
Email:
9.3

Paul Fornazzari
paul.fornazzari@gowlings.com

Governing Law; Waiver of Jury Trial

This Agreement shall be governed, including as to validity, interpretation and effect, by the Laws of the
Province of Ontario and the Laws of Canada applicable therein. Each of the Parties hereby irrevocably
attorns to the exclusive jurisdiction of the courts of the Province of Ontario in respect of all matters arising
under and in relation to this Agreement and the Arrangement and waives any defences to the maintenance
of an action in the Courts of the Province of British Columbia. EACH PARTY TO THIS AGREEMENT
HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE
ACTIONS OF THE PARTIES IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT OF THIS AGREEMENT.
9.4

Injunctive Relief

Subject to Subsection 8.3, the Parties agree that irreparable harm would occur for which money damages
would not be an adequate remedy at Law in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached. Accordingly, the Parties
agree that, in the event of any breach or threatened breach of this Agreement by a Party, the non-breaching
Party will be entitled, without the requirement of posting a bond or other security, to equitable relief, including
injunctive relief and specific performance, and the Parties shall not object to the granting of injunctive or
other equitable relief on the basis that there exists an adequate remedy at Law. Subject to Subsection 8.3,
such remedies will not be the exclusive remedies for any breach of this Agreement but will be in addition to
all other remedies available at Law or equity to each of the Parties.
9.5

Time of Essence

Time shall be of the essence in this Agreement.
9.6

Entire Agreement, Binding Effect and Assignment

This Agreement (including the exhibits and schedules hereto and the LAC Disclosure Letter and the WLC
Disclosure Letter) and the Confidentiality Agreement constitute the entire agreement, and supersede all
other prior agreements and understandings, both written and oral, among the Parties, or any of them, with
respect to the subject matter hereof and thereof and, except as expressly provided herein, this Agreement
is not intended to and shall not confer upon any Person other than the Parties any rights or remedies
hereunder. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned
by any of the Parties without the prior written consent of the other Parties.
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No Liability

No director or officer of WLC shall have any personal liability whatsoever to LAC under this Agreement, or
any other document delivered in connection with the transactions contemplated hereby on behalf of WLC.
No director or officer of LAC shall have any personal liability whatsoever to WLC under this Agreement, or
any other document delivered in connection with the transactions contemplated hereby on behalf of LAC.
9.8

Severability

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule
or Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in
full force and effect so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any Party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable
manner to the end that the transactions contemplated hereby are fulfilled to the fullest extent possible.
9.9

Counterparts, Execution

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original but all of which together shall constitute one and the same instrument. The Parties shall be entitled
to rely upon delivery of an executed facsimile or similar executed electronic copy of this Agreement, and
such facsimile or similar executed electronic copy shall be legally effective to create a valid and binding
agreement among the Parties.
[Remainder of page left intentionally blank. Signature page follows.]
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- 47 IN WITNESS WHEREOF the Parties have executed this Arrangement Agreement as of the date first written
above by their respective officers thereunto duly authorized.
WESTERN LITHIUM USA CORPORATION
Per:

_________________________________
Jay Chmelauskas
President and Chief Executive Officer

LITHIUM AMERICAS CORP.
Per:
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_________________________________
W. Thomas Hodgson
Executive Chairman

SCHEDULE A
PLAN OF ARRANGEMENT
[The Plan of Arrangement, as originally attached to the Arrangement Agreement and as filed on
SEDAR, may be found at Schedule B to this Supplement.]
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SCHEDULE B
LAC ARRANGEMENT RESOLUTION
The text of the LAC Arrangement Resolution which the shareholders will be asked to pass at the LAC
Meeting is as follows:
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
(1)

the arrangement (the “Arrangement”) under Section 182(1) of the Business Corporations
Act (Ontario) (the “OBCA”) involving Western Lithium USA Corporation (“WLC”) and
Lithium Americas Corp. (“LAC”) and shareholders of LAC, all as more particularly
described and set forth in the management information circular (the “Circular”) of LAC
dated z, 2015 accompanying the notice of this meeting (as the Arrangement may be, or
may have been, modified or amended in accordance with its terms), is hereby authorized,
approved and adopted;

(2)

the arrangement agreement (the “Arrangement Agreement”) between WLC and LAC
dated June 30, 2015 and all the transactions contemplated therein, the full text of which is
attached as Schedule z to the Circular, the actions of the directors of LAC in approving the
Arrangement and the actions of the directors and officers of LAC in executing and
delivering the Arrangement Agreement and any amendments thereto are hereby ratified
and approved;

(3)

the plan of arrangement (the “Plan of Arrangement”) of LAC implementing the
Arrangement, the full text of which is set out in Schedule “A” to the Arrangement Agreement
(as the Plan of Arrangement may be, or may have been, modified or amended in
accordance with its terms), is hereby authorized, approved and adopted;

(4)

notwithstanding that this resolution has been passed (and the Arrangement approved) by
the shareholders of LAC or that the Arrangement has been approved by the Superior Court
of Justice (Ontario), the directors of LAC are hereby authorized and empowered, without
further notice to, or approval of, the shareholders of LAC to:
a.

amend the Arrangement Agreement or the Plan of Arrangement to the extent
permitted by the Arrangement Agreement or the Plan of Arrangement; or

b.

subject to the terms of the Arrangement Agreement, not proceed with the
Arrangement;

(5)

any director or officer of LAC is hereby authorized and directed for and on behalf of LAC
to execute, whether under corporate seal of LAC or otherwise, and to deliver articles of
arrangement and amalgamation and such other documents as are necessary or desirable
to the Director under the OBCA in accordance with the Arrangement Agreement for filing;
and

(6)

any one or more directors or officers of LAC is hereby authorized, for and on behalf and in
the name of LAC, to execute and deliver, whether under corporate seal of LAC or
otherwise, all such agreements, forms, waivers, notices, certificate, confirmations and
other documents and instruments, and to do or cause to be done all such other acts and
things, as in the opinion of such director or officer may be necessary, desirable or useful
for the purpose of giving effect to these resolutions, the Arrangement Agreement and the
completion of the Plan of Arrangement in accordance with the terms of the Arrangement
Agreement, including:
a.

all actions required to be taken by or on behalf of LAC, and all necessary filings
and obtaining the necessary approvals, consents and acceptances of appropriate
regulatory authorities; and
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b.

(7)

the signing of the certificates, consents and other documents or declarations
required under the Arrangement Agreement or otherwise to be entered into by
LAC;

such determination to be conclusively evidenced by the execution and delivery of such
document, agreement or instrument or the doing of any such act or thing.
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SCHEDULE C
WLC SHARE ISSUANCE RESOLUTION
The text of the WLC Share Issuance Resolution which the WLC Shareholders will be asked to pass at the
WLC Meeting is as follows:
“BE IT RESOLVED THAT:
(1)

Western Lithium USA Corporation (the “Company”) is hereby authorized to issue such
number of common shares in the capital of the Company as is necessary to allow the
Company to acquire 100% ownership of Lithium Americas Corp. (“LAC”) pursuant to an
arrangement transaction (the “Arrangement”) in accordance with an arrangement
agreement between the Company and LAC (the “Arrangement Agreement”), as more
particularly described in the WLC management information circular dated June z, 2015
(the “Circular”), including, but not limited to, the issuance of common shares in the capital
of the Company upon the exercise of warrants of LAC and the issuance of common shares
in the capital of the Company for any other matters contemplated by or related to the
Arrangement (as the Arrangement may be, or may have been, modified or amended in
accordance with its terms);

(2)

The Company is hereby further authorized to issue such number of common shares in the
capital of the Company as is necessary to meet its obligations to LAC as contemplated in
the Arrangement Agreement;

(3)

Notwithstanding that this resolution has been duly passed by the holders of the common
shares of the Company, the directors of the Company are hereby authorized and
empowered, if they decide not to proceed with the aforementioned resolution, to revoke
this resolution at any time prior to the closing date of the Arrangement, without further
notice to or approval of the shareholders of WLC; and

(4)

The directors and officers of WLC or any one or more of them be and they are hereby
authorized to do such things as may be necessary or desirable to accomplish the
foregoing.”
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SCHEDULE D
REPRESENTATIONS AND WARRANTIES OF LAC
Except as set forth in the LAC Disclosure Letter, LAC hereby represents and warrants to WLC as follows,
and acknowledges and agrees that WLC is relying upon such representations and warranties in connection
with the entering into of this Agreement:
(a)

Organization and Corporate Capacity. LAC was duly incorporated and is validly existing and in
good standing under the Business Corporations Act (Ontario) and has all requisite corporate power
and capacity to carry on its business as now conducted and to own, lease and operate its properties
and assets.

(b)

Subsidiaries. LAC does not have any Subsidiaries except Minera Exar S.A., Potassium S.A. and
2265866 Ontario Inc. All outstanding shares and other securities of each Subsidiary are validly
issued and fully-paid and held directly or indirectly by LAC free and clear of all Encumbrances and
no person has any right for the purchase of any interest in such shares or other securities or for the
issue or allotment of any unissued shares or other securities of such Subsidiaries other than Jujuy
Energia y Mineria Sociedad del Estado, which has a right to acquire an equity interest of 8.5% in
Minera Exar S.A. Each Subsidiary is duly incorporated or continued, validly existing and in good
standing under the Laws of the jurisdiction of its incorporation or continuance and has all requisite
corporate power and capacity to carry on its business as now conducted and to own, lease and
operate its properties and assets.

(c)

Qualification to Do Business. LAC and each of its Subsidiaries is duly qualified to carry on business
in all jurisdictions in which the character of its respective properties, assets, owned, leased or
operated by it, or the nature of its business activities makes such qualification necessary.

(d)

Dissolution. No act or proceeding by or against LAC or any of its Subsidiaries in connection with
the dissolution, liquidation, winding up, bankruptcy or reorganization of LAC or any of its
Subsidiaries or for the appointment of a trustee, receiver, manager or other administrator of LAC
or any of its subsidiaries or any of its properties or assets nor is any such act or proceeding, to the
knowledge of LAC, threatened. Neither LAC nor any of its Subsidiaries has sought protection under
the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada)
or similar legislation.

(e)

Authority Relative to this Agreement. LAC has the requisite power and authority to enter into this
Agreement (and subject to obtaining LAC Shareholder Approval), to perform its obligations
hereunder and to complete the Arrangement. The execution and delivery of this Agreement and
the performance by LAC of its obligations under this Agreement have been duly authorized by the
LAC Board and no other corporate proceedings on the part of LAC are necessary to authorize the
execution and delivery by it of this Agreement or the Arrangement or, subject to obtaining LAC
Shareholder Approval, the completion by LAC of the transaction contemplated hereby. This
Agreement has been duly executed and delivered by LAC and constitutes a valid and binding
obligation of LAC, enforceable against LAC in accordance with its terms, provided that enforcement
thereof may be limited by Laws affecting creditors’ rights generally, that specific performance and
other equitable remedies may only be granted in the discretion of a court of competent jurisdiction.

(f)

Required Approvals and Consents. Other than the Interim Order, the Final Order, and the filing of
the Articles of Arrangement, such filings and other actions required under applicable Securities
Laws and the approvals of the TSX, no Authorization, consent or approval of, or filing with, any
Governmental Entity is necessary on the part of LAC in connection with the execution and delivery
of this Agreement or the consummation by it of the Arrangement.

(g)

No Violation. The execution and delivery by LAC of this Agreement and the performance by it of its
covenants hereunder and the completion of the Arrangement do not and will not violate, conflict
with or result in a breach of any provision of the constating documents of LAC or those of any of its
Subsidiaries, and will not:
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(i)

violate, conflict with or result in a breach of:
(A)

any Contract or Authorization to which LAC or any of its Subsidiaries or affiliates
is a party, or by which LAC or any of its Subsidiaries or affiliates is bound; or

(B)

any Law to which LAC or any of its Subsidiaries is subject or by which LAC or any
of its Subsidiaries is bound;

(ii)

give rise to any right of termination, or the acceleration of any indebtedness, under any
Contract or Authorization;

(iii)

result in the creation or imposition of any Encumbrances upon any of the material
properties or assets of LAC or its Subsidiaries; or

(iv)

give rise to any rights of first refusal or rights of first offer, trigger any change in control
provisions or any restriction or limitation under any such Contract or Authorization.

(h)

Capitalization. The authorized share capital of LAC consists of an unlimited number of LAC
Common Shares, an unlimited number of preferred shares and one LAC Special Share. As at the
date of this Agreement there are: (i) 156,266,962 LAC Common Shares validly issued and
outstanding as fully-paid and non-assessable shares of LAC; (ii) 13,855,000 outstanding LAC
Options providing for the issuance of 13,855,000 LAC Common Shares upon the exercise thereof;
(iii) 100,000 outstanding LAC Warrants providing for the issuance of 100,000 LAC Common Shares
upon the exercise thereof; and (iv) one LAC Special Share. Other than the LAC Options and the
LAC Warrants and as disclosed in the LAC Disclosure Letter, there are no options, warrants,
conversion privileges, calls or other rights, agreements, arrangements, commitments, or
obligations of LAC or any of its Subsidiaries or affiliates to issue or sell any shares of LAC of any
of its Subsidiaries or affiliates or securities or obligations of any kind convertible into, exchangeable
for or otherwise carrying the right or obligation to acquire any shares of LAC or any of its
Subsidiaries or affiliates, and, other than LAC Tandem SARs on 9,400,000 of the LAC Options,
there are no outstanding stock appreciation rights, phantom equity or similar rights, agreements,
arrangements or commitments of LAC or any of its Subsidiaries or affiliates, and no person is
entitled to any pre-emptive or other similar right granted by LAC or any of its Subsidiaries. There
are no outstanding contractual obligations of LAC or any of its Subsidiaries or affiliates to
repurchase, redeem or otherwise acquire any LAC Shares or any shares of any of its Subsidiaries
or affiliates. No Subsidiary of LAC owns any LAC Shares.

(i)

Securities Law Matters.
(i)

The LAC Common Shares are listed and posted for trading on the TSX and no order, ruling
or determination having the effect of ceasing or suspending trading in any securities of LAC
has been issued and no proceedings for such purpose are pending or threatened. Neither
LAC nor its Subsidiaries has taken any action which would be reasonably expected to
result in the delisting or suspension of the LAC Common Shares on or from the TSX.

(ii)

LAC is a “reporting issuer” (as that term is defined under applicable Securities Laws), not
included in a list of defaulting reporting issuers (or equivalent) maintained by the applicable
Securities Authorities, and LAC is not in default of any material provision of applicable
Securities Laws.

(iii)

LAC has filed all documents required to be filed by it in accordance with applicable
Securities Laws and the rules and policies of the TSX and, without limiting the generality
of the foregoing, LAC has at all times complied with its obligations to make timely disclosure
of all material changes relating to it and there is no material change relating to LAC which
has occurred and with respect to which the requisite material change report has not been
filed with the applicable Securities Authorities.
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(iv)

The documents and information comprising the LAC Disclosure Documents were true,
correct and complete in all material respects at the date of such information or statement
and did not contain any misrepresentation as of the date of such information or statement
that have not since been corrected or rectified, and LAC has not filed any confidential
material change reports with any Securities Authority that is still maintained on a
confidential basis.

(j)

Financial Statements. The LAC Financial Statements have been prepared in accordance with IFRS
applied on a basis consistent with those of previous periods and in accordance with applicable
Laws except (i) as otherwise stated in the notes to such statements or, in the case of the LAC
Annual Financial Statements, in the auditor’s report therein; and (ii) except that the LAC Interim
Financial Statements are subject to normal period-end adjustments and may omit notes which are
not required by applicable Securities Laws or IFRS. The LAC Financial Statements present fairly
and correctly, the consolidated financial position of LAC and its Subsidiaries as at the dates thereof
and the consolidated results of the operations and cash flows of LAC and its Subsidiaries for the
periods then ended and contain and reflect adequate provisions or allowance for all reasonably
anticipated liabilities, expenses and losses of LAC and its Subsidiaries.

(k)

Off-Balance Sheet Transactions. There are no material off-balance sheet transactions,
arrangements, obligations or liabilities of LAC or any of its Subsidiaries whether direct, indirect,
absolute, contingent or otherwise which are required to be disclosed and are not disclosed or
reflected in the LAC Financial Statements.

(l)

Absence of Certain Changes.
Except as disclosed in the LAC Interim Financial Statements, since March 31, 2015:
(i)

there has not been any change, event or occurrence that has or would reasonably be
expected to have a LAC Material Adverse Effect;

(ii)

there has not been any material change in the capital stock or long-term debt of LAC and
any Subsidiary, on a consolidated basis;

(iii)

LAC and each Subsidiary have carried on their respective businesses in the ordinary
course of business;

(iv)

there has not been any material change in the accounting policies, principles, methods,
practices or procedures used by LAC and its Subsidiaries;

(v)

there has not been any material write-down by LAC of any of the assets of LAC; and

(vi)

neither LAC nor any of its Subsidiaries has approved or has entered into any agreement
with respect to the purchase or the sale, transfer or other disposition of any portion of its
assets or any interest herein.

(m)

Undisclosed Liabilities. Except for: (i) liabilities and obligations that are specifically presented in the
LAC Financial Statements; and (ii) liabilities and obligations incurred (A) in the ordinary course of
business since March 31, 2015, (B) pursuant to the terms of this Agreement or otherwise in
connection with this Arrangement or (C) disclosed in LAC Disclosure Documents prior to the date
hereof, neither LAC nor any of its Subsidiaries has incurred any liabilities or obligations of any
nature, whether or not accrued, contingent or otherwise.

(n)

Litigation. Except as disclosed in the LAC Disclosure Letter, there is no court, administrative,
regulatory or similar proceeding (whether civil, quasi-criminal or criminal), arbitration or other
dispute settlement procedure, investigation or inquiry before or by any Governmental Entity, or any
claim, action, suit, demand, arbitration, charge, indictment, hearing or other similar civil, quasicriminal or criminal, administrative or investigative matter or proceeding against or involving LAC
or any of its Subsidiaries (whether in progress or, to the knowledge of LAC, threatened). There is
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no judgment, writ, decree, injunction, rule, award or order of any Governmental Entity outstanding
against LAC or any of its Subsidiaries in respect of its business, properties or assets.
(o)

(p)

Taxes.
(i)

All Taxes due and payable by LAC and its Subsidiaries have been paid except for where
the failure to pay such Taxes would not result in a LAC Material Adverse Effect.

(ii)

All Tax Returns required to be filed by LAC have been filed on a timely basis with each
appropriate Governmental Entity and all such Tax Returns are true, complete and correct
except where the failure to file such Tax Returns or any inaccuracies in such Tax Returns
where filed would not result in a LAC Material Adverse Effect.

(iii)

No examination of any Tax Return of LAC is currently in progress and there are no issues
or disputes outstanding with any Governmental Entity respecting any Taxes that have been
paid, or may be payable, by LAC.

(iv)

There are no outstanding agreements extending or waiving the statutory period of
limitations applicable to any Claim with respect to Taxes for, or the period for the collection
or assessment or reassessment of, Taxes due from LAC or any of its Subsidiaries or
affiliates for any taxable period and no request for any such waiver or extension is currently
pending.

(v)

Neither LAC nor any of its Subsidiaries is a party to any indemnification, allocation or
sharing agreement with respect to Taxes that could give rise to a payment or
indemnification obligation.

(vi)

No Claim with respect to Taxes has been made by any Governmental Entity in a jurisdiction
where LAC or any of its Subsidiaries or affiliates does not file Tax Returns that LAC or any
of its Subsidiaries or affiliates is or may be subject to Tax by that jurisdiction.

(vii)

LAC and each of its Subsidiaries and affiliates has withheld or collected all amounts
required to be withheld or collected by it on account of Taxes and has remitted all such
amounts to the appropriate Governmental Entity when required by Law to do so.

(viii)

Each of LAC and 2265866 Ontario Inc. is not a non-resident of Canada within the meaning
of the Tax Act. Each of Minera Exar S.A. and Potassium S.A. is a non-resident of Canada
within the meaning of the Tax Act.

(ix)

Except as disclosed in the LAC Financial Statements, neither LAC nor any of its
Subsidiaries has claimed any reserves in computing its income for purposes of the Tax Act
or for purposes of any equivalent foreign Tax Law applying to or any of its subsidiaries and
affiliates.

(x)

To the knowledge of LAC, no circumstances exist or could reasonably be expected to arise
as a result of matters existing before the date hereof that may result in LAC or any of its
subsidiaries and affiliates being subject to the application of section 160 of the Tax Act.

No Breach of Contracts. LAC and its Subsidiaries and affiliates have performed all respective
obligations required to be performed by them to date under the LAC Material Contracts. Neither
LAC nor any of its Subsidiaries is in breach or default under any LAC Material Contract to which it
is a party or bound. Neither LAC nor any of its Subsidiaries knows of, or has received written notice
of, any breach or default under (nor does there exist any condition which, with the passage of time
or the giving of notice or both, would result in such a breach or default under) any such LAC Material
Contract by any other party thereto. All LAC Material Contracts are (i) legal, valid, binding and in
full force and effect and are enforceable by LAC (or its Subsidiary, as the case may be) in
accordance with their respective terms (subject to bankruptcy, insolvency and other applicable
Laws affecting creditors’ rights generally, and to general principles of equity), (ii) are the product of
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fair and arms’ length negotiations between the parties thereto, and (iii) do not, by their terms, require
the consent of any parties thereto to the Arrangement.
(q)

Non-Arm’s Length Transactions. Except as disclosed in the LAC Disclosure Letter, there are no
current Contracts, commitments, agreements, arrangements or other transactions (including
relating to indebtedness by LAC or any of its Subsidiaries) between LAC or any of its Subsidiaries
on the one hand, and any (i) officer or director of LAC or any of its Subsidiaries and its affiliates, (ii)
any holder of record or beneficial owner of five percent or more of the LAC Shares, or (iii) any
affiliate or associate of any officer, director or beneficial owner, on the other hand.

(r)

Broker Fees. No brokerage, agency or other fiscal advisory or similar fee is payable in connection
with the Arrangement except fees to the LAC Financial Advisors.

(s)

Insurance. The assets of LAC and the Subsidiaries and their business and operations are insured
against loss or damage with responsible insurers on a basis consistent with insurance obtained by
reasonably prudent participants in comparable businesses, and such coverage is in full force and
effect, and neither LAC nor the Subsidiaries has failed to promptly give any notice or present any
material claim thereunder.

(t)

Intellectual Property. LAC and each Subsidiary own or possess the right to use all material patents,
trademarks, trademark registrations, service marks, service mark registrations, trade names,
copyrights, licenses, inventions, trade secrets and rights necessary for the conduct of their
respective businesses, and no claim to the contrary or any challenge by any other person to the
rights of LAC and any Subsidiary with respect to the foregoing. LAC’s business, including that of
each Subsidiary, as now conducted does not, and as currently proposed to be conducted will not,
infringe or conflict with patents, trademarks, service marks, trade names, copyrights, trade secrets,
licenses or other intellectual property or franchise right of any person. No claim has been made
against LAC or any Subsidiary alleging the infringement by LAC or any Subsidiary of any patent,
trademark, service mark, trade name, copyright, trade secret, license in or other intellectual
property right or franchise right of any person.

(u)

Corporate Records. Except as disclosed in the LAC Disclosure Letter, the minute books and
records of LAC and each Subsidiary made available to WLC in connection with its due diligence
investigation of LAC are all of the minute books and records of LAC and each Subsidiary,
respectively, contain copies of all material proceedings (or certified copies thereof) of the
shareholders and the directors of LAC and each Subsidiary to the date of review of such corporate
records and minute books and there have been no other meetings, resolutions or proceedings of
the shareholders, directors or any committees of the directors of LAC or each Subsidiary to the
date hereof not reflected in such minute books and other records, other than those which are not
material to LAC or each Subsidiary, as the case may be.

(v)

Environmental Matters.
(i)

the operations of each member of LAC and each of its Subsidiaries have been conducted,
and are now, in compliance with all Environmental Laws;

(ii)

no environmental, reclamation or closure obligation, demand, notice, work order or other
liabilities (including, but not limited to, summoning, fines, compensation requests, closures
of the LAC Real Property Interests, the LAC Mineral Rights or their facilities or
administrative or judicial claims) presently exist with respect to any portion of any currently
or formerly owned, leased, used or otherwise controlled property, interests and rights or
relating to the operations and business of LAC and its Subsidiaries and there is no basis
for any such obligations, demands, notices, work orders or liabilities to arise in the future
as a result of any activity in respect of such property, interests, rights, operations and
business;
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(iii)

neither LAC nor any of its Subsidiaries is subject to any proceeding, application, order or
directive which relates to environmental, health or safety matters, and which may require
any work, repairs, remediation, construction or expenditures;

(iv)

none of LAC and its Subsidiaries has received from any person or Governmental Entity
any notice, formal or informal, of any Claim, liability or potential liability arising under any
Environmental Law that is pending, or to the knowledge of LAC, threatened, against LAC
or any of its Subsidiaries;

(v)

there are no changes in the status, terms or conditions of any Environmental Approvals
held by LAC or any of its Subsidiaries or affiliates or any renewal, modification, revocation,
reassurance, alteration, transfer or amendment of any such Environmental Approvals, or
any review by, or approval of, any Governmental Entity of such Environmental Approvals
that are required in connection with the execution or delivery of this Agreement, the
consummation of the transactions contemplated herein or the continuation of the business
of LAC or any of its Subsidiaries as such business is currently being conducted following
the Effective Date;

(vi)

neither the LAC Real Property Interests nor the LAC Mineral Rights have been used to
generate, manufacture, refine, treat, recycle, transport, store, handle, dispose, transfer,
produce or process Hazardous Substances, except in compliance in all material respects
with all Environmental Laws. Neither LAC nor the Subsidiaries of LAC nor any other person
in control of the LAC Real Property Interests and the LAC Mineral Rights, has caused or
permitted the release of any Hazardous Substances at, in, on, under or from any LAC Real
Property Interest or LAC Mineral Right, except in material compliance with all
Environmental Laws.

(vii)

all Hazardous Substances handled, recycled, disposed of, treated or stored on or off site
of the LAC Real Property Interests or the LAC Mineral Rights have been handled, recycled,
disposed of, treated and stored in material compliance with all Environmental Laws.

(viii)

there are no Hazardous Substances at, in, on, under or migrating from any LAC Real
Property Interest or LAC Mineral Right, except in compliance with all Environmental Laws.

(ix)

LAC and its Subsidiaries and affiliates have made available to WLC all audits,
assessments, investigation reports, studies, plans, regulatory correspondence and similar
information with respect to environmental matters; and

(x)

LAC and its Subsidiaries and affiliates are not subject to any past or present fact, condition
or circumstance that could reasonably be expected to result in a Claim under any
Environmental Laws.

(w)

Authorizations. LAC and each Subsidiary has, collectively, obtained all material Authorizations
necessary as at the date hereof for the operation of the businesses carried on or proposed to be
carried on by LAC and its Subsidiaries, and each Authorization is valid, subsisting, in full force and
effect, enforceable in accordance with its terms in good standing and neither LAC nor any
Subsidiary is in material default or breach of any Authorization, including any Environmental Permit.
There are no actions, proceedings or investigations pending or to the knowledge of LAC,
threatened to revoke, or limit any Authorization.

(x)

Compliance with Laws.
(i)

LAC and each of its Subsidiaries has conducted and is conducting its business in
compliance in all material respects with all applicable Laws.

(ii)

Neither LAC nor any of its Subsidiaries nor any of their respective directors, officers,
supervisors, managers, employees, or agents has: (A) violated any applicable anti-bribery,
export control, and economic sanctions Laws, including the Corruption of Foreign Public
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Officials Act (Canada), the United States Foreign Corrupt Practice Act, and the Argentine
Criminal Code and other related Laws applicable in Argentina; (B) made or authorized any
contribution, payment or gift of funds, property or anything else of value to any official,
employee or agent of any Governmental Entity, other jurisdictions in which LAC and its
Subsidiaries has assets or any other jurisdiction other than in accordance with applicable
Laws; (C) used any corporate funds, or made any direct or indirect unlawful payment from
corporate funds, to any foreign or domestic government official or employee or for any
unlawful contribution, gift, entertainment or other unlawful expense relating to political
activity; or (D) violated or is in violation of any provision of the Criminal Code (Canada)
relating to foreign corrupt practices, including making any contribution to any candidate for
public office, in either case, where either the payment or gift or the purpose of such
contribution payment or gift was or is prohibited under the foregoing or any other applicable
Law of any locality.
(iii)

(y)

The operations of LAC and each of its Subsidiaries are and have been conducted at all
times in compliance with applicable financial record keeping and reporting requirements of
the money laundering statutes of all applicable jurisdictions, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered
or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”) and
no action, suit or proceeding by or before any court of Governmental Entity or any arbitrator
non-Governmental Entity involving LAC or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the knowledge or LAC, threatened.

Mineral Rights.
(i)

Each of LAC and its Subsidiaries has good and sufficient title, free and clear of any title
defect or Encumbrance, to (A) all of its real property interests in the LAC Material Property,
including fee simple estates, leases, surface rights, rights of way, easements and licences
from landowners or other authorities permitting the use of land in respect of the LAC
Material Property and as described in the LAC Disclosure Letter (collectively, the “LAC
Real Property Interests”), and as are necessary to permit the operation of their respective
businesses as currently being conducted; (B) all of its mineral concessions, claims, leases,
licenses, permits, and other rights and interests necessary to explore for, develop, mine,
produce, process or refine minerals, on the LAC Material Property as described in the LAC
Disclosure Letter (collectively, the “LAC Mineral Rights”) and as are necessary to permit
the operation of their respective business as currently being conducted;

(ii)

each of the title documents and other agreements or instruments relating to the LAC Real
Property Interests and LAC Mineral Rights is valid, subsisting and enforceable, and neither
LAC nor any Subsidiary is in default of any of the provisions of such documents,
agreements and instruments nor has any such default been alleged;

(iii)

all LAC Mineral Rights have been validly located and recorded and are in compliance with
all applicable Laws, including, but not limited to, the obligations under the Argentine Mining
Code, and are valid and subsisting;

(iv)

the LAC Real Property Interests and the LAC Mineral Rights are in good standing under
applicable Laws, all assessment work required to be performed and filed under the LAC
Real Property Interests and the LAC Minerals Rights has been performed and filed, all
related Taxes and other payments have been paid and all related filings have been made;

(v)

there are no restrictions on the ability of the LAC Group to use, transfer or exploit the LAC
Real Property Interests or LAC Mineral Rights, except pursuant to the applicable Law;

(vi)

there is no Claim, or to the knowledge of LAC, no threat of a Claim against or challenge to
the title of LAC or any of its Subsidiaries, or their respective ownership of, the LAC Real
Property Interests or LAC Mineral Rights;

S-A-62

D-8
(vii)

LAC and its Subsidiaries has the exclusive right to deal with the LAC Real Property
Interests and the LAC Mineral Rights;

(viii)

no other person has any interest in the LAC Real Property Interests or the LAC Mineral
Rights or the production from any of the underlying properties or mineral deposits or any
right to acquire any such interest;

(ix)

there are no back-in rights, earn-in rights, rights of first refusal, royalty rights, streaming
rights or other rights of any nature that would affect the interest of LAC and its Subsidiaries
in the LAC Real Property Interests or the LAC Mineral Rights;

(x)

neither LAC nor any of its Subsidiaries has received any notice, whether written or oral,
from any Governmental Entity of any revocation or intention to revoke or amend any of
their respective interests in any of the LAC Real Property Interests or the LAC Mineral
Rights and there is no reasonable basis to expect that such a revocation or amendment of
any of their respective interests in any of the LAC Real Property Interests or the LAC
Mineral Rights may occur;

(xi)

there are no illegal or informal or unauthorized mining activities carried on in the areas
covered by either the LAC Real Property Interests or the LAC Mineral Rights;

(z)

Aboriginal Rights. No treaty land entitlement claims or aboriginal land claims having been asserted
or any legal actions relating to aboriginal issues having been instituted with respect to LAC Real
Property Interests, and no dispute between LAC or any Subsidiary and any local or aboriginal or
native group exists or is threatened or imminent with respect to any of LAC Real Property Interests.

(aa)

Technical Report.
(i)

The LAC Technical Report complied, in all material respects, with the requirements of NI
43-101 at the time of filing thereof, and LAC believes that the LAC Technical Report
reasonably presented the quantity of mineral resources and mineral reserves attributable
to the LAC Material Property as at the date stated therein based upon information available
at the time the LAC Technical Report was prepared.

(ii)

LAC made available to the authors of the LAC Technical Report, prior to the issuance of
such report, for the purpose of preparing such report, all information requested by the
authors, which information did not contain any material misrepresentation at the time such
information was so provided, and there have been no material changes to such information
since the date of delivery or preparation thereof.

(iii)

LAC is in compliance, in all material respects, with the provisions of NI 43-101 and has
filed all technical reports required thereby and there has been no disclosure of a change
that would require the filing of a new technical report under NI 43-101.

(iv)

The information set forth in the LAC Disclosure Documents relating to mineral resources
has been prepared by LAC and its consultants in accordance with methods generally
applied in the mining industry and conforms to the requirements of NI 43-101 and
applicable Securities Laws.

(bb)

Auditors. LAC’s auditors who audited the LAC Annual Financial Statements and who provided their
audit report thereon are independent in accordance with the auditors’ rules of professional conduct
of the Institute of Chartered Accountants of Ontario and are independent public accountants as
required under applicable Securities Laws and there has never been a reportable event (within the
meaning of National Instrument 51-102 - Continuous Disclosure Obligations) between LAC and
LAC’s auditors or any former auditors of LAC.

(cc)

Internal Controls. LAC maintains a system of internal accounting controls sufficient to provide
reasonable assurances regarding the reliability of financial reporting and the preparation of financial
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statements for external purposes in accordance with IFRS and includes those policies and
procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and
fairly reflect the transactions and dispositions of the assets; (ii) are designed to provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with IFRS and that receipts and expenditures are being made only in
accordance with authorizations of management and directors of LAC; and (iii) are designed to
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the assets that could have a material effect on the annual or interim financial
statements.
(dd)

Employee Plans. Each Employee Plan has been maintained in compliance with its terms and in
accordance with all applicable Laws and has been publicly disclosed (including any accrued or
contingent liability in respect thereto) to the extent required by applicable Securities Laws. All
required employer contributions under such Employee Plans have been made in accordance with
the terms thereof. Each LAC benefit plan that is required or intended to be qualified under
applicable Law or registered or approved by a Governmental Entity has been so qualified,
registered or approved by the appropriate governmental agency or authority, and nothing has
occurred since the date of the last qualification, registration or approval to adversely affect, or
cause, the appropriate Governmental Entity to revoke such qualification, registration or approval.

(ee)

Employment Matters.

(ff)

(i)

Except as disclosed in the LAC Disclosure Letter, there has not been and there is not
currently any labour disruption, grievance, arbitration proceeding or other conflict between
LAC or any Subsidiary (or any predecessor to LAC or the Subsidiaries) and the employees
of LAC which currently has or could have a LAC Material Adverse Effect.

(ii)

LAC and each Subsidiary are in compliance with all provisions of all federal, provincial,
local and foreign laws and regulations respecting employment and employment practices,
terms and conditions of employment and wages and hours, except where non-compliance
with any such provisions would not have a LAC Material Adverse Effect.

(iii)

There are no complaints against LAC or its Subsidiaries before any employment standards
branch or tribunal or human rights tribunal, nor any complaints or any occurrence which
would reasonably be expected to lead to a complaint under any human rights legislation or
employment standards legislation. There are no outstanding decisions or settlements or
pending settlements under applicable employment standards legislation which place any
obligation upon LAC or its Subsidiaries to do or refrain from doing any act.

(iv)

LAC and its Subsidiaries are currently in full compliance with all workers’ compensation,
occupational health and safety and similar legislation, including payment in full of all
amounts owing thereunder, and there are no pending claims or outstanding orders against
either of them under applicable workers’ compensation legislation, occupational health and
safety or similar legislation nor has any event occurred which may give rise to any such
claim.

(v)

No director or executive officer of LAC or its Subsidiaries has communicated an intention
to terminate his or her relationship as an employee, consultant, director and/or executive
officer of LAC or the Subsidiaries.

(vi)

Except for payments due pursuant to applicable law, all severance payments or termination
payments that LAC and its subsidiaries, are obligated to pay under existing contracts to all
persons including, without limitation, consultants, directors, officers, employees or agents,
are as disclosed in Section 3.1(ee) of its LAC Disclosure Letter.

Confidentiality Agreements. All agreements entered into by LAC or any of its Subsidiaries with
persons regarding the confidentiality of information provided to such person or reviewed by such
persons with respect to any transaction in the nature described in the definition of Acquisition
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Proposal, each contain customary provisions, including standstill provisions, which have not been
waived or released with respect to the applicability of any such “standstill” or other provisions of
such confidentiality agreements, except to the extent such agreements contain provisions that
provide for automatic exemptions as a result of the Arrangement.
(gg)

Arrangement with Securityholders. Except as disclosed in the LAC Disclosure Letter and other than
the LAC Voting Agreement, this Agreement and the Confidentiality Agreement, LAC does not have
any agreement, arrangement or understanding (whether written or oral) with respect to LAC or any
of its securities, businesses or operations, with any shareholder of LAC, any interested party of
LAC or any related party of any interested party of LAC, or any joint actor with any such persons
(and for this purpose, the terms “interested party”, “related party” and “joint actor” shall have the
meaning ascribed to such terms in MI 61-101).

(hh)

Fairness Opinion. LAC Board has received a fairness opinion in oral form, which opinion has not
been modified, amended, qualified or withdrawn. A true and complete copy of the fairness opinion
will be provided by LAC to WLC promptly following delivery by the financial advisor.

(ii)

LAC Board Approval. The LAC Board, at a meeting duly called and held, upon consultation with
legal and financial advisors, has unanimously determined that this Agreement and the Arrangement
are fair to the LAC Shareholders and are in the best interests of LAC, have unanimously approved
the execution and delivery of this Agreement and the transactions contemplated by this Agreement
and have unanimously resolved to recommend that the LAC Shareholders vote in favour of the
LAC Arrangement Resolution.

(jj)

Restrictions on Business Activity. Neither LAC nor any of its Subsidiaries nor any of their respective
properties or assets is subject to any outstanding judgment, order, writ, injunction or decree or
similar administrative or Court decision that involves or may involve, or restricts or may restrict, the
right or ability of LAC or any of its Subsidiaries to conduct its business in all material respects as it
has been carried on prior to the date hereof, or that has had or would reasonably be expected to
have, individually or in the aggregate, a LAC Material Adverse Effect or would reasonably be
expected to prevent or significantly impede or materially delay the completion of the Arrangement.
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SCHEDULE E
REPRESENTATIONS AND WARRANTIES OF WLC
Except as set forth in the correspondingly numbered paragraph of the WLC Disclosure Letter, WLC hereby
represents and warrants to LAC as follows, and acknowledges and agrees that LAC is relying upon such
representations and warranties in connection with the entering into of this Agreement:
(a)

Organization and Corporate Capacity. WLC was duly incorporated and is validly existing and in
good standing under the Business Corporations Act (British Columbia) and has all requisite
corporate power and capacity to carry on its business as now conducted and to own, lease and
operate its properties and assets.

(b)

Subsidiaries. WLC does not have any Subsidiaries except WLC Lithium Corporation, KV Project
LLC, Hectatone Inc. and WMM Services Corporation. All outstanding shares and other securities
of each Subsidiary are validly issued and fully-paid and held directly or indirectly by WLC free and
clear of all Encumbrances and no person has any right for the purchase of any interest in such
shares or other securities or for the issue or allotment of any unissued shares or other securities of
such Subsidiaries. Each Subsidiary is duly incorporated or continued, validly existing and in good
standing under the Laws of the jurisdiction of its incorporation or continuance and has all requisite
corporate power and capacity to carry on its business as now conducted and to own, lease and
operate its properties and assets.

(c)

Qualification to Do Business. WLC and each of its Subsidiaries is duly qualified to carry on business
in all jurisdictions in which the character of its respective properties, assets, owned, leased or
operated by it, or the nature of its business activities makes such qualification necessary.

(d)

Dissolution. Other than as disclosed in the WLC Disclosure Letter, no act or proceeding by or
against WLC or any of its Subsidiaries in connection with the dissolution, liquidation, winding up,
bankruptcy or reorganization of WLC or any of its Subsidiaries or for the appointment of a trustee,
receiver, manager or other administrator of WLC or any of its subsidiaries or any of its properties
or assets nor is any such act or proceeding, to the knowledge of WLC, threatened. Neither WLC
nor any of its Subsidiaries has sought protection under the Bankruptcy and Insolvency Act
(Canada), the Companies’ Creditors Arrangement Act (Canada) or similar legislation.

(e)

Authority Relative to this Agreement. WLC has the requisite power and authority to enter into this
Agreement (and subject to obtaining WLC Shareholder Approval), to perform its obligations
hereunder and to complete the Arrangement. The execution and delivery of this Agreement and
the performance by WLC of its obligations under this Agreement have been duly authorized by the
WLC Board and no other corporate proceedings on the part of WLC are necessary to authorize the
execution and delivery by it of this Agreement or the Arrangement or, subject to obtaining WLC
Shareholder Approval, the completion by WLC of the transaction contemplated hereby. This
Agreement has been duly executed and delivered by WLC and constitutes a valid and binding
obligation of WLC, enforceable against WLC in accordance with its terms, provided that
enforcement thereof may be limited by Laws affecting creditors’ rights generally, that specific
performance and other equitable remedies may only be granted in the discretion of a court of
competent jurisdiction.

(f)

Required Approvals and Consents. Other than the Interim Order, the Final Order, and the filing of
the Articles of Arrangement, such filings and other actions required under applicable Securities
Laws and the approvals of the TSX, no Authorization, consent or approval of, or filing with, any
Governmental Entity is necessary on the part of WLC in connection with the execution and delivery
of this Agreement or the consummation by it of the Arrangement.

(g)

No Violation. The execution and delivery by WLC of this Agreement and the performance by it of
its covenants hereunder and the completion of the Arrangement do not and will not violate, conflict
with or result in a breach of any provision of the constating documents of WLC or those of any of
its Subsidiaries, and will not:
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(i)

violate, conflict with or result in a breach of:
(A)

any Contract or Authorization to which WLC or any of its Subsidiaries or affiliates
is a party, or by which WLC or any of its Subsidiaries or affiliates is bound; or

(B)

any Law to which WLC or any of its Subsidiaries is subject or by which WLC or
any of its Subsidiaries is bound;

(ii)

give rise to any right of termination, or the acceleration of any indebtedness, under any
Contract or Authorization;

(iii)

result in the creation or imposition of any Encumbrances upon any of the material
properties or assets of WLC or its Subsidiaries; or

(iv)

give rise to any rights of first refusal or rights of first offer, trigger any change in control
provisions or any restriction or limitation under any such Contract or Authorization.

(h)

Capitalization. The authorized share capital of WLC consists of an unlimited number of WLC
Shares. As at the date of this Agreement there are: (i) 131,527,277 WLC Shares validly issued and
outstanding as fully-paid and non-assessable shares of WLC; (ii) 13,122,600 outstanding WLC
Options providing for the issuance of 13,122,600 WLC Shares upon the exercise thereof; and (iii)
17,697,377 outstanding WLC Warrants providing for the issuance of 17,697,377 WLC Shares upon
the exercise thereof. Other than the WLC Options, and the WLC Warrants, and as disclosed in the
WLC Disclosure Letter, there are no options, warrants, conversion privileges, calls or other rights,
agreements, arrangements, commitments, or obligations of WLC or any of its Subsidiaries or
affiliates to issue or sell any shares of WLC of any of its Subsidiaries or affiliates or securities or
obligations of any kind convertible into, exchangeable for or otherwise carrying the right or
obligation to acquire any shares of WLC or any of its Subsidiaries or affiliates, and there are no
outstanding stock appreciation rights, phantom equity or similar rights, agreements, arrangements
or commitments of WLC or any of its Subsidiaries or affiliates, and no person is entitled to any preemptive or other similar right granted by WLC or any of its Subsidiaries. There are no outstanding
contractual obligations of WLC or any of its Subsidiaries or affiliates to repurchase, redeem or
otherwise acquire any WLC Shares or any shares of any of its Subsidiaries or affiliates. No
Subsidiary of WLC owns any WLC Shares.

(i)

Securities Law Matters.
(i)

The WLC Shares are listed and posted for trading on the TSX and no order, ruling or
determination having the effect of ceasing or suspending trading in any securities of WLC
has been issued and no proceedings for such purpose are pending or threatened. Neither
WLC nor its Subsidiaries has taken any action which would be reasonably expected to
result in the delisting or suspension of the WLC Shares on or from the TSX.

(ii)

WLC is a “reporting issuer” (as that term is defined under applicable Securities Laws), not
included in a list of defaulting reporting issuers (or equivalent) maintained by the applicable
Securities Authorities, and WLC is not in default of any material provision of applicable
Securities Laws.

(iii)

WLC has filed all documents required to be filed by it in accordance with applicable
Securities Laws and the rules and policies of the TSX and, without limiting the generality
of the foregoing, WLC has at all times complied with its obligations to make timely
disclosure of all material changes relating to it and there is no material change relating to
WLC which has occurred and with respect to which the requisite material change report
has not been filed with the applicable Securities Authorities.

(iv)

The documents and information comprising the WLC Disclosure Documents were true,
correct and complete in all material respects at the date of such information or statement
and did not contain any misrepresentation as of the date of such information or statement
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that have not since been corrected or rectified, and WLC has not filed any confidential
material change reports with any Securities Authority that is still maintained on a
confidential basis.
(j)

Financial Statements. The WLC Financial Statements have been prepared in accordance with
IFRS applied on a basis consistent with those of previous periods and in accordance with applicable
Laws except (i) as otherwise stated in the notes to such statements or, in the case of the WLC
Annual Financial Statements, in the auditor’s report therein; and (ii) except that the WLC Interim
Financial Statements are subject to normal period-end adjustments and may omit notes which are
not required by applicable Securities Laws or IFRS. The WLC Financial Statements present fairly
and correctly, the consolidated financial position of WLC and its Subsidiaries as at the dates thereof
and the consolidated results of the operations and cash flows of WLC and its Subsidiaries for the
periods then ended and contain and reflect adequate provisions or allowance for all reasonably
anticipated liabilities, expenses and losses of WLC and its Subsidiaries.

(k)

Off-Balance Sheet Transactions. There are no material off-balance sheet transactions,
arrangements, obligations or liabilities of WLC or any of its Subsidiaries whether direct, indirect,
absolute, contingent or otherwise which are required to be disclosed and are not disclosed or
reflected in the WLC Financial Statements.

(l)

Absence of Certain Changes.
Except as disclosed in the WLC Interim Financial Statements, and in the WLC Disclosure Letter,
since March 31, 2015:
(i)

there has not been any change, event or occurrence that has or would reasonably be
expected to have a WLC Material Adverse Effect;

(ii)

there has not been any material change in the capital stock or long-term debt of WLC and
any Subsidiary, on a consolidated basis;

(iii)

WLC and each Subsidiary have carried on their respective businesses in the ordinary
course of business;

(iv)

there has not been any material change in the accounting policies, principles, methods,
practices or procedures used by WLC and its Subsidiaries;

(v)

there has not been any material write-down by WLC of any of the assets of WLC; and

(vi)

neither WLC nor any of its Subsidiaries has approved or has entered into any agreement
with respect to the purchase or the sale, transfer or other disposition of any portion of its
assets or any interest herein.

(m)

Undisclosed Liabilities. Except for: (i) liabilities and obligations that are specifically presented in the
WLC Financial Statements; and (ii) liabilities and obligations incurred (A) in the ordinary course of
business since March 31, 2015, (B) pursuant to the terms of this Agreement or otherwise in
connection with this Arrangement, (C) disclosed in WLC Disclosure Documents prior to the date
hereof or (D) disclosed in the WLC Disclosure Letter, neither WLC nor any of its Subsidiaries has
incurred any liabilities or obligations of any nature, whether or not accrued, contingent or otherwise.

(n)

Litigation. Except as disclosed in the WLC Disclosure Letter, there is no court, administrative,
regulatory or similar proceeding (whether civil, quasi-criminal or criminal), arbitration or other
dispute settlement procedure, investigation or inquiry before or by any Governmental Entity, or any
claim, action, suit, demand, arbitration, charge, indictment, hearing or other similar civil, quasicriminal or criminal, administrative or investigative matter or proceeding against or involving WLC
or any of its Subsidiaries (whether in progress or, to the knowledge of WLC, threatened). There is
no judgment, writ, decree, injunction, rule, award or order of any Governmental Entity outstanding
against WLC or any of its Subsidiaries in respect of its business, properties or assets.
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(o)

(p)

Taxes.
(i)

All Taxes due and payable by WLC and its Subsidiaries have been paid except for where
the failure to pay such Taxes would not result in a WLC Material Adverse Effect.

(ii)

All Tax Returns required to be filed by WLC have been filed on a timely basis with each
appropriate Governmental Entity and all such Tax Returns are true, complete and correct
except where the failure to file such Tax Returns or any inaccuracies in such Tax Returns
where filed would not result in a WLC Material Adverse Effect.

(iii)

No examination of any Tax Return of WLC is currently in progress and there are no issues
or disputes outstanding with any Governmental Entity respecting any Taxes that have been
paid, or may be payable, by WLC.

(iv)

There are no outstanding agreements extending or waiving the statutory period of
limitations applicable to any Claim with respect to Taxes for, or the period for the collection
or assessment or reassessment of, Taxes due from WLC or any of its Subsidiaries or
affiliates for any taxable period and no request for any such waiver or extension is currently
pending.

(v)

Neither WLC nor any of its Subsidiaries is a party to any indemnification, allocation or
sharing agreement with respect to Taxes that could give rise to a payment or
indemnification obligation.

(vi)

No Claim with respect to Taxes has been made by any Governmental Entity in a jurisdiction
where WLC or any of its Subsidiaries or affiliates does not file Tax Returns that WLC or
any of its Subsidiaries or affiliates is or may be subject to Tax by that jurisdiction.

(vii)

WLC and each of its Subsidiaries and affiliates has withheld or collected all amounts
required to be withheld or collected by it on account of Taxes and has remitted all such
amounts to the appropriate Governmental Entity when required by Law to do so.

(viii)

WLC is not a non-resident of Canada within the meaning of the Tax Act. Each of the
Subsidiaries of WLC is a non-resident of Canada within the meaning of the Tax Act.

(ix)

Except as disclosed in the WLC Financial Statements, neither WLC nor any of its
Subsidiaries has claimed any reserves in computing its income for purposes of the Tax Act
or for purposes of any equivalent foreign Tax Law applying to or any of its subsidiaries and
affiliates.

(x)

To the knowledge of WLC, no circumstances exist or could reasonably be expected to
arise as a result of matters existing before the date hereof that may result in WLC or any
of its subsidiaries and affiliates being subject to the application of section 160 of the Tax
Act.

No Breach of Contracts. WLC and its Subsidiaries and affiliates have performed all respective
obligations required to be performed by them to date under the WLC Material Contracts. Neither
WLC nor any of its Subsidiaries is in breach or default under any WLC Material Contract to which
it is a party or bound. Neither WLC nor any of its Subsidiaries knows of, or has received written
notice of, any breach or default under (nor does there exist any condition which, with the passage
of time or the giving of notice or both, would result in such a breach or default under) any such
WLC Material Contract by any other party thereto. All WLC Material Contracts are (i) legal, valid,
binding and in full force and effect and are enforceable by WLC (or its Subsidiary, as the case may
be) in accordance with their respective terms (subject to bankruptcy, insolvency and other
applicable Laws affecting creditors’ rights generally, and to general principles of equity), (ii) are the
product of fair and arms’ length negotiations between the parties thereto, and (iii) except as
disclosed in the WLC Disclosure Letter, do not, by their terms, require the consent of any parties
thereto to the Arrangement.
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(q)

Non-Arm’s Length Transactions. Other than employment agreements, there are no current
Contracts, commitments, agreements, arrangements or other transactions (including relating to
indebtedness by WLC or any of its Subsidiaries) between WLC or any of its Subsidiaries on the
one hand, and any (i) officer or director of WLC or any of its Subsidiaries and its affiliates, (ii) any
holder of record or beneficial owner of five percent or more of the WLC Shares, or (iii) any affiliate
or associate of any officer, director or beneficial owner, on the other hand.

(r)

Broker Fees. No brokerage, agency or other fiscal advisory or similar fee is payable in connection
with the Arrangement except fees to the WLC Financial Advisor.

(s)

Insurance. The assets of WLC and the Subsidiaries and their business and operations are insured
against loss or damage with responsible insurers on a basis consistent with insurance obtained by
reasonably prudent participants in comparable businesses, and such coverage is in full force and
effect, and neither WLC nor the Subsidiaries has failed to promptly give any notice or present any
material claim thereunder.

(t)

Intellectual Property. WLC and each Subsidiary own or possess the right to use all material patents,
trademarks, trademark registrations, service marks, service mark registrations, trade names,
copyrights, licenses, inventions, trade secrets and rights necessary for the conduct of their
respective businesses, and no claim to the contrary or any challenge by any other person to the
rights of WLC and any Subsidiary with respect to the foregoing. WLC’s business, including that of
each Subsidiary, as now conducted does not, and as currently proposed to be conducted will not,
infringe or conflict with patents, trademarks, service marks, trade names, copyrights, trade secrets,
licenses or other intellectual property or franchise right of any person. No claim has been made
against WLC or any Subsidiary alleging the infringement by WLC or any Subsidiary of any patent,
trademark, service mark, trade name, copyright, trade secret, license in or other intellectual
property right or franchise right of any person.

(u)

Corporate Records. The minute books and records of WLC and each Subsidiary made available to
LAC in connection with its due diligence investigation of WLC are all of the minute books and
records of WLC and each Subsidiary, respectively, contain copies of all material proceedings (or
certified copies thereof) of the shareholders and the directors of WLC and each Subsidiary to the
date of review of such corporate records and minute books and there have been no other meetings,
resolutions or proceedings of the shareholders, directors or any committees of the directors of WLC
or each Subsidiary to the date hereof not reflected in such minute books and other records, other
than those which are not material to WLC or each Subsidiary, as the case may be.

(v)

Environmental Matters.
(i)

the operations of each member of WLC and each of its Subsidiaries have been conducted,
and are now, in compliance with all Environmental Laws;

(ii)

no environmental, reclamation or closure obligation, demand, notice, work order or other
liabilities (including, but not limited to, summoning, fines, compensation requests, closures
of the WLC Real Property Interests, the WLC Mineral Rights of their facilities or
administrative or judicial claims) presently exist with respect to any portion of any currently
or formerly owned, leased, used or otherwise controlled property, interests and rights or
relating to the operations and business of WLC and its Subsidiaries and there is no basis
for any such obligations, demands, notices, work orders or liabilities to arise in the future
as a result of any activity in respect of such property, interests, rights, operations and
business;

(iii)

neither WLC nor any of its Subsidiaries is subject to any proceeding, application, order or
directive which relates to environmental, health or safety matters, and which may require
any work, repairs, remediation, construction or expenditures;

(iv)

none of WLC and its Subsidiaries has received from any person or Governmental Entity
any notice, formal or informal, of any Claim, liability or potential liability arising under any
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Environmental Law that is pending, or to the knowledge of WLC, threatened, against WLC
or any of its Subsidiaries;
(v)

there are no changes in the status, terms or conditions of any Environmental Approvals
held by WLC or any of its Subsidiaries or affiliates or any renewal, modification, revocation,
reassurance, alteration, transfer or amendment of any such Environmental Approvals, or
any review by, or approval of, any Governmental Entity of such Environmental Approvals
that are required in connection with the execution or delivery of this Agreement, the
consummation of the transactions contemplated herein or the continuation of the business
of WLC or any of its Subsidiaries as such business is currently being conducted following
the Effective Date, other than as disclosed in the WLC Disclosure Letter;

(vi)

neither the WLC Real Property Interests nor the WLC Mineral Rights have been used to
generate, manufacture, refine, treat, recycle, transport, store, handle, dispose, transfer,
produce or process Hazardous Substances, except in compliance in all material respects
with all Environmental Laws. Neither WLC or WLC’s Subsidiaries nor any other person in
control of the WLC Real Property Interests and the WLC Mineral Rights, has caused or
permitted the release of any Hazardous Substances at, in, on, under or from any WLC Real
Property Interest or WLC Mineral Right, except in material compliance with all
Environmental Laws.

(vii)

all Hazardous Substances handled, recycled, disposed of, treated or stored on or off site
of the WLC Real Property Interests or the WLC Mineral Rights have been handled,
recycled, disposed of, treated and stored in material compliance with all Environmental
Laws.

(viii)

there are no Hazardous Substances at, in, on, under or migrating from any WLC Real
Property Interest or WLC Mineral Right, except in compliance with all Environmental Laws.

(ix)

WLC and its Subsidiaries and affiliates have made available to LAC all audits,
assessments, investigation reports, studies, plans, regulatory correspondence and similar
information with respect to environmental matters; and

(x)

WLC and its Subsidiaries and affiliates are not subject to any past or present fact, condition
or circumstance that could reasonably be expected to result in a Claim under any
Environmental Laws.

(w)

Authorizations. WLC and each Subsidiary has, collectively, obtained all material Authorizations
necessary as at the date hereof for the operation of the businesses carried on or proposed to be
carried on by WLC and its Subsidiaries, and each Authorization is valid, subsisting, in full force and
effect, enforceable in accordance with its terms in good standing and neither WLC nor any
Subsidiary is in material default or breach of any Authorization, including any Environmental Permit.
There are no actions, proceedings or investigations pending or to the knowledge of WLC,
threatened to revoke, or limit any Authorization.

(x)

Compliance with Laws.
(i)

WLC and each of its Subsidiaries has conducted and is conducting its business in
compliance in all material respects with all applicable Laws.

(ii)

Neither WLC nor any of its Subsidiaries nor any of their respective directors, officers,
supervisors, managers, employees, or agents has: (A) violated any applicable anti-bribery,
export control, and economic sanctions Laws, including the Corruption of Foreign Public
Officials Act (Canada), the United States Foreign Corrupt Practice Act; (B) made or
authorized any contribution, payment or gift of funds, property or anything else of value to
any official, employee or agent of any Governmental Entity, other jurisdictions in which
WLC and its Subsidiaries has assets or any other jurisdiction other than in accordance with
applicable Laws; (C) used any corporate funds, or made any direct or indirect unlawful
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payment from corporate funds, to any foreign or domestic government official or employee
or for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity; or (D) violated or is in violation of any provision of the Criminal Code
(Canada) relating to foreign corrupt practices, including making any contribution to any
candidate for public office, in either case, where either the payment or gift or the purpose
of such contribution payment or gift was or is prohibited under the foregoing or any other
applicable Law of any locality.
(iii)

(y)

The operations of WLC and each of its Subsidiaries are and have been conducted at all
times in compliance with applicable financial record keeping and reporting requirements of
the money laundering statutes of all applicable jurisdictions, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered
or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”) and
no action, suit or proceeding by or before any court of Governmental Entity or any arbitrator
non-Governmental Entity involving WLC or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the knowledge or WLC, threatened.

Mineral Rights.
Except as disclosed in the WLC Disclosure Letter:
(i)

each of WLC and its Subsidiaries has good and sufficient title, free and clear of any title
defect or Encumbrance, to (A) all of its real property interests in the WLC Material Project,
including fee simple estates, leases, surface rights, rights of way, easements and licences
from landowners or other authorities permitting the use of land in respect of the WLC
Material Project and as described in the WLC Disclosure Letter (collectively, the “WLC
Real Property Interests”), and as are necessary to permit the operation of their respective
businesses as currently being conducted; (B) all of its mineral concessions, claims, leases,
licenses, permits, and other rights and interests necessary to explore for, develop, mine,
produce, process or refine minerals, on the WLC Material Project as described in the WLC
Disclosure Letter (collectively, the “WLC Mineral Rights”) and as are necessary to permit
the operation of their respective business as currently being conducted;

(ii)

each of the title documents and other agreements or instruments relating to the WLC Real
Property Interests and WLC Mineral Rights is valid, subsisting and enforceable, and neither
WLC nor any Subsidiary is in default of any of the provisions of such documents,
agreements and instruments nor has any such default been alleged;

(iii)

all WLC Mineral Rights have been validly located and recorded and are in compliance with
all applicable Laws and are valid and subsisting;

(iv)

the WLC Real Property Interests and the WLC Mineral Rights are in good standing under
applicable Laws, all assessment work required to be performed and filed under the WLC
Real Property Interests and the WLC Minerals Rights has been performed and filed, all
related Taxes and other payments have been paid and all related filings have been made;

(v)

there are no restrictions on the ability of the WLC Group to use, transfer or exploit the WLC
Real Property Interests or WLC Mineral Rights, except pursuant to the applicable Law;

(vi)

there is no Claim, or to the knowledge of WLC, no threat of a Claim against or challenge
to the title of WLC or any of its Subsidiaries, or their respective ownership of, the WLC Real
Property Interests or WLC Mineral Rights;

(vii)

WLC and its Subsidiaries has the exclusive right to deal with the WLC Real Property
Interests and the WLC Mineral Rights;

(viii)

no other person has any interest in the WLC Real Property Interests or the WLC Mineral
Rights or the production from any of the underlying properties or mineral deposits or any
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right to acquire any such interest, other than as disclosed in the WLC Disclosure
Documents;
(ix)

there are no back-in rights, earn-in rights, rights of first refusal, royalty rights, streaming
rights or other rights of any nature that would affect the interest of WLC and its Subsidiaries
in the WLC Real Property Interests or the WLC Mineral Rights, other than as disclosed in
the WLC Disclosure Documents;

(x)

neither WLC nor any of its Subsidiaries has received any notice, whether written or oral,
from any Governmental Entity of any revocation or intention to revoke or amend any of
their respective interests in any of the WLC Real Property Interests or the WLC Mineral
Rights and there is no reasonable basis to expect that such a revocation or amendment of
any of their respective interests in any of the WLC Real Property Interests or the WLC
Mineral Rights may occur;

(xi)

there are no illegal or informal or unauthorized mining activities carried on in the areas
covered by either the WLC Real Property Interests or the WLC Mineral Rights;

(z)

Aboriginal Rights. No treaty land entitlement claims or aboriginal land claims having been asserted
or any legal actions relating to aboriginal issues having been instituted with respect to WLC Real
Property Interests, and no dispute between WLC or any Subsidiary and any local or aboriginal or
native group exists or is threatened or imminent with respect to any of WLC Real Property Interests.

(aa)

Technical Report.
(i)

The WLC Technical Report complied, in all material respects, with the requirements of NI
43-101 at the time of filing thereof, and WLC believes that the WLC Technical Report
reasonably presented the quantity of mineral resources and mineral reserves attributable
to the WLC Material Project as at the date stated therein based upon information available
at the time the WLC Technical Report was prepared.

(ii)

WLC made available to the authors of the WLC Technical Report, prior to the issuance of
such report, for the purpose of preparing such report, all information requested by the
authors, which information did not contain any material misrepresentation at the time such
information was so provided, and there have been no material changes to such information
since the date of delivery or preparation thereof.

(iii)

WLC is in compliance in all material with the provisions of NI 43-101 and has filed all
technical reports required thereby and there has been no disclosure of a change that would
require the filing of a new technical report under NI 43-101.

(iv)

The information set forth in the WLC Disclosure Documents relating to mineral resources
has been prepared by WLC and its consultants in accordance with methods generally
applied in the mining industry and conforms to the requirements of NI 43-101 and
applicable Securities Laws.

(bb)

Auditors. WLC’s auditors who audited the WLC Annual Financial Statements and who provided
their audit report thereon are independent in accordance with the auditors’ rules of professional
conduct of the Institute of Chartered Accountants of British Columbia and are independent public
accountants as required under applicable Securities Laws and there has never been a reportable
event (within the meaning of National Instrument 51-102 - Continuous Disclosure Obligations)
between WLC and WLC’s auditors or any former auditors of WLC.

(cc)

Internal Controls. WLC maintains a system of internal accounting controls sufficient to provide
reasonable assurances regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with IFRS and includes those policies and
procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and
fairly reflect the transactions and dispositions of the assets; (ii) are designed to provide reasonable

S-A-73

E-9
assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with IFRS and that receipts and expenditures are being made only in
accordance with authorizations of management and directors of WLC; and (iii) are designed to
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the assets that could have a material effect on the annual or interim financial
statements.
(dd)

Employee Plans. Each Employee Plan has been maintained in compliance with its terms and in
accordance with all applicable Laws and has been publicly disclosed (including any accrued or
contingent liability in respect thereto) to the extent required by applicable Securities Laws. All
required employer contributions under such Employee Plans have been made in accordance with
the terms thereof. Each WLC benefit plan that is required or intended to be qualified under
applicable Law or registered or approved by a Governmental Entity has been so qualified,
registered or approved by the appropriate governmental agency or authority, and nothing has
occurred since the date of the last qualification, registration or approval to adversely affect, or
cause, the appropriate Governmental Entity to revoke such qualification, registration or approval.

(ee)

Employment Matters.

(ff)

(i)

There has not been and there is not currently any labour disruption, grievance, arbitration
proceeding or other conflict between WLC or any Subsidiary (or any predecessor to WLC
or the Subsidiaries) and the employees of WLC which currently has or could have a WLC
Material Adverse Effect.

(ii)

WLC and each Subsidiary are in compliance with all provisions of all federal, provincial,
local and foreign laws and regulations respecting employment and employment practices,
terms and conditions of employment and wages and hours, except where non-compliance
with any such provisions would not have a WLC Material Adverse Effect.

(iii)

There are no complaints against WLC or its Subsidiaries before any employment standards
branch or tribunal or human rights tribunal, nor any complaints or any occurrence which
would reasonably be expected to lead to a complaint under any human rights legislation or
employment standards legislation. There are no outstanding decisions or settlements or
pending settlements under applicable employment standards legislation which place any
obligation upon WLC or its Subsidiaries to do or refrain from doing any act.

(iv)

WLC and its Subsidiaries are currently in full compliance with all workers’ compensation,
occupational health and safety and similar legislation, including payment in full of all
amounts owing thereunder, and there are no pending claims or outstanding orders against
either of them under applicable workers’ compensation legislation, occupational health and
safety or similar legislation nor has any event occurred which may give rise to any such
claim.

(v)

No director or executive officer of WLC or its Subsidiaries has communicated an intention
to terminate his or her relationship as an employee, consultant, director and/or executive
officer of WLC or its Subsidiaries.

(vi)

Except for payments due pursuant to applicable law, all severance payments or termination
payments that WLC and its subsidiaries, are obligated to pay under existing contracts to
all persons including, without limitation, consultants, directors, officers, employees or
agents, are as disclosed in Section 3.1(ee) of the WLC Disclosure Letter.

Confidentiality Agreements. All agreements entered into by WLC or any of its Subsidiaries with
persons regarding the confidentiality of information provided to such person or reviewed by such
persons with respect to any transaction in the nature described in the definition of Acquisition
Proposal, each contain customary provisions, including standstill provisions, which have not been
waived or released with respect to the applicability of any such “standstill” or other provisions of
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such confidentiality agreements, except to the extent such agreements contain provisions that
provide for automatic exemptions as a result of the Arrangement.
(gg)

Arrangement with Securityholders. Other than the WLC Voting Agreements, this Agreement and
the Confidentiality Agreement, WLC does not have any agreement, arrangement or understanding
(whether written or oral) with respect to LAC or any of its securities, businesses or operations, with
any shareholder of LAC, any interested party of LAC or any related party of any interested party of
LAC, or any joint actor with any such persons (and for this purpose, the terms “interested party”,
“related party” and “joint actor” shall have the meaning ascribed to such terms in MI 61-101).

(hh)

Fairness Opinion. WLC Board has received a fairness opinion in oral form, which opinion has not
been modified, amended, qualified or withdrawn. A true and complete copy of such fairness opinion
will be provided by WLC to LAC promptly following delivery by the financial advisor.

(ii)

WLC Board Approval. The WLC Board, at a meeting duly called and held, upon consultation with
legal and financial advisors, has unanimously determined that this Agreement and the Arrangement
are fair to the WLC Shareholders and are in the best interests of WLC, have unanimously approved
the execution and delivery of this Agreement and the transactions contemplated by this Agreement
and have unanimously resolved to recommend that the WLC Shareholders vote in favour of the
LAC Arrangement Resolution.

(jj)

Restrictions on Business Activity. Neither WLC nor any of its Subsidiaries nor any of their respective
properties or assets is subject to any outstanding judgment, order, writ, injunction or decree or
similar administrative or Court decision that involves or may involve, or restricts or may restrict, the
right or ability of WLC or any of its Subsidiaries to conduct its business in all material respects as it
has been carried on prior to the date hereof, or that has had or would reasonably be expected to
have, individually or in the aggregate, a WLC Material Adverse Effect or would reasonably be
expected to prevent or significantly impede or materially delay the completion of the Arrangement.
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PLAN OF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORPORATIONS ACT (ONTARIO)
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent
therewith, the following words and terms shall have the meanings hereinafter set forth:
“Amalco” shall have the meaning ascribed thereto in Section 2.3(f) hereof;
“Arrangement” means the arrangement of LAC under Section 182(1) of the OBCA on the terms and subject
to the conditions set out in this Plan of Arrangement, subject to any amendments or variations made in
accordance with the terms of the Arrangement Agreement or Section 5.1 of this Plan of Arrangement or
made at the direction of the Court in the Final Order with the prior written consent of the Parties, each acting
reasonably;
“Arrangement Agreement” means the arrangement agreement made as of June 30, 2015 among the
Parties (including all Schedules annexed thereto) as it may be amended, or supplemented or otherwise
modified from time to time in accordance with its terms;
“Articles of Arrangement” means the articles of arrangement of LAC in respect of the Arrangement
required by the OBCA to be sent to the Director after the Final Order is made, which shall be in a form
and content satisfactory to the Parties, each acting reasonably;
“BCBCA” means the Business Corporations Act (British Columbia);
“Business Day” means any day of the year, other than a Saturday, Sunday or any statutory holiday in
Toronto, Ontario or Vancouver, British Columbia;
“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant
to subsection 183(2) of the OBCA in respect of the Articles of Arrangement;
“Claim” means (i) any suit, action, dispute, investigation, claim, arbitration, order, summons, citation,
directive, ticket, charge, demand or prosecution, whether legal or administrative; or (ii) any appeal or
application for review; at law or in equity or by any Governmental Entity;
“Consideration” means the consideration to be received pursuant to the Plan of Arrangement in respect
of each LAC Share that is issued and outstanding immediately prior to the Effective Time, comprising 0.789
of a WLC Share;
“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment,
understanding, joint venture, partnership or other right or obligation (written or oral) to which a Party or any
of its Subsidiaries is a party or by which it or any of its Subsidiaries is bound or to which any of their
respective properties or assets is subject;
“Court” means the Ontario Superior Court of Justice (Commercial List), or other court as applicable;
“CRA” means the Canada Revenue Agency;
“Depositary” means any trust company, bank or other financial institution agreed to in writing by each of
the Parties for the purpose of, among other things, exchanging certificates representing LAC Shares for
the Consideration in connection with the Arrangement;
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“Director” means the Director appointed pursuant to Section 278 of the OBCA;
“Dissent Rights” has the meaning ascribed thereto in Section 3.1;
“Dissenting Shareholder” means a registered holder of LAC Shares who has validly exercised Dissent
Rights and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights as of the
Effective Time, but only in respect of the LAC Shares in respect of which Dissent Rights are validly
exercised by such holder;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the
Arrangement;
“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as the Parties
agree to in writing before the Effective Date;
“Encumbrance” means any Claim, encumbrance, Lien, charge, hypothec, pledge, mortgage, title retention
agreement, security interest of any nature, adverse claim, exception, reservation, easement, right of
occupation, option, right of pre-emption, privilege or any matter capable of registration against title or any
Contract to create any of the foregoing;
“Exchange Ratio” means 0.789 of a WLC Share.
“Fair Market Value” means the volume weighted trading price of the LAC Common Shares on the TSX for
the 5 day period immediately prior to the Effective Date;
“Final Order” means an order of the Court pursuant to Section 182 of the OBCA, in a form acceptable to
each of the Parties, acting reasonably, approving the Arrangement, as such order may be amended by the
Court (with the consent of the Parties, each acting reasonably) at any time prior to the Effective Date or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided, however,
that any such amendment is acceptable to the Parties, each acting reasonably) on appeal;
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state,
regional, municipal, local or other government, governmental or public department, central bank, court,
tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, domestic or foreign,
(ii) any subdivision or authority of any of the above, (iii) any quasi-governmental or private body exercising
any regulatory, expropriation or taxing authority under or for the account of any of the foregoing or (iv) any
stock exchange, including, but not limited to, the Toronto Stock Exchange;
“In the Money Amount” means in respect of a LAC In-the-Money-Award, the amount, if any, by which the
Fair Market Value of the LAC Common Shares that a holder is entitled to acquire on exercise of the LAC
In-The-Money-Award immediately before the Effective Time exceeds the aggregate exercise price to
acquire such LAC Common Shares pursuant to the LAC In-The-Money-Award;
“Interim Order” means an order of the Court in a form acceptable to each of the Parties, acting reasonably,
providing for, among other things, the calling and holding of the LAC Meeting, as such order may be
amended by the Court with the consent of the Parties, each acting reasonably;
“LAC” means Lithium Americas Corp;
“LAC Arrangement Resolution” means the special resolution of the LAC Shareholders approving the Plan
of Arrangement which is to be considered at the LAC Meeting substantially in the form of Schedule B to the
Arrangement Agreement;
“LAC Award Plan” means the amended and restated award plan for LAC dated as of May 14, 2014;
“LAC Awardholder” means a holder of a LAC Award;
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“LAC Awards” means as applicable, any or all of the LAC Options, LAC Free-Standing SARs and LAC
Tandem SARs;
“LAC Common Shares” means the common shares in the capital of LAC;
“LAC Exchange Options” means LAC Options held by W. Thomas Hodgson, John Kanellitsas and Franco
Mignacco.
“LAC Free-Standing SARs” means, at any time and other than a LAC Tandem SARs, share appreciation
rights relating to LAC Common Shares granted under the LAC Award Plan which are, at such time,
outstanding and unexercised, whether or not vested;
“LAC In-The-Money-Award” means a LAC Award where the aggregate Fair Market Value of the LAC
Common Shares subject to such LAC Award equals or exceeds the aggregate exercise price of the LAC
Common Shares subject to such LAC Award;
“LAC Meeting” means the special meeting of LAC Shareholders, including any adjournment or
postponement thereof, to be called and held in accordance with the Interim Order to consider the LAC
Arrangement Resolution;
“LAC Options” means, at any time, compensatory options to acquire LAC Common Shares granted under
the LAC Award Plan which are, at such time, outstanding and unexercised, whether or not vested;
“LAC Out-of-the-Money-Award” means a LAC Award that is not a LAC In-The-Money-Award;
“LAC Shareholders” means the holders of LAC Shares;
“LAC Shares” means, collectively, the LAC Common Shares and LAC Special Share;
“LAC Special Share” means the special share in the capital of LAC;
“LAC Tandem SARs” means, at any time, share appreciation rights relating to LAC Common Shares
granted in tandem with a related LAC Option or as an addition to a previously granted and outstanding LAC
Option, in each case which are, at such time, outstanding and unexercised, whether or not vested;
“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling
or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a
Governmental Entity that is binding upon or applicable to such Person or its business, undertaking, property
or securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of
any Governmental Entity, as amended;
“Letter of Transmittal” means the letter of transmittal sent to LAC Shareholders for use in connection with
the Arrangement;
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments,
option, right of first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise),
defect of title, or restriction or adverse right or claim, or other third party interest or encumbrance of any
kind, in each case, whether contingent or absolute;
“OBCA” means the Business Corporations Act (Ontario);
“Parties” means, collectively, WLC and LAC and “Party” means any one of them;
“Person” includes any individual, firm, partnership, limited partnership, limited liability partnership, joint
venture, venture capital fund, limited liability company, unlimited liability company, association, trust,
trustee, executor, administrator, legal personal representative, estate, body corporate, corporation,
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company, unincorporated association or organization, Governmental Entity, syndicate or other entity,
whether or not having legal status;
“Plan of Arrangement” means this plan of arrangement proposed under Section 182 of the OBCA, and
any amendments or variations made in accordance with the Arrangement Agreement or Section 5.1 of this
plan of arrangement or upon the direction of the Court in the Interim Order or Final Order with the consent
of the Parties, each acting reasonably;
“Replacement Option” means an option or right to purchase WLC Shares granted by WLC in replacement
of LAC Exchange Options on the basis set forth in Section 2.3(c);
“Securities Act” means the Securities Act (Ontario) and the rules, regulations and published policies made
thereunder, as now in effect and as they may be promulgated or amended from time to time;
“Subsidiary” has the meaning ascribed thereto in the Securities Act;
“Tax Act” means the Income Tax Act (Canada) and the regulations made thereunder, as now in effect and
as they may be promulgated or amended from time to time;
“Taxes” means any and all domestic and foreign federal, state, provincial, municipal and local taxes,
assessments and other governmental charges, duties, impositions and liabilities imposed by any
Governmental Entity, including without limitation pension plan contributions, tax instalment payments,
unemployment insurance contributions and employment insurance contributions, workers’ compensation
and deductions at source, including taxes based on or measured by gross receipts, income, profits, sales,
capital, use, and occupation, and including goods and services, value added, ad valorem, sales, capital,
transfer, franchise, non-resident withholding, customs, payroll, recapture, employment, excise and property
duties and taxes, together with all interest, penalties, fines and additions imposed with respect to such
amounts;
“WLC” means Western Lithium USA Corporation;
“WLC Newco” means a direct, wholly-owned corporation of WLC incorporated pursuant to the provisions
of the OBCA no less than three (3) days prior to the Effective Date; and
“WLC Shares” means the voting common shares in the authorized share capital of WLC.
1.2

Certain Rules of Interpretation.

In this Plan of Arrangement, unless otherwise specified:
(a)

Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the
insertion of headings are for convenient reference only and do not affect the construction
or interpretation of this Plan of Arrangement.

(b)

Currency. All references to dollars or to $ are references to Canadian dollars.

(c)

Gender and Number. Any reference to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

(d)

Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean
“including (or includes or include) without limitation,” (ii) “the aggregate of”, “the total
of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total or sum),
without duplication, of,” and (iii) unless stated otherwise, ‘Article’, ‘Section’, and
‘Schedule’ followed by a number or letter mean and refer to the specified Article or Section
of or Schedule to this Plan of Arrangement.
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(e)

Statutes. Any reference to a statute refers to such statute and all rules and regulations
made under it, as it or they may have been or may from time to time be amended or reenacted, unless stated otherwise.

(f)

Computation of Time. A period of time is to be computed as beginning on the day
following the event that began the period and ending at 4:30 p.m. on the last day of the
period, if the last day of the period is a Business Day, or at 4:30 p.m. on the next Business
Day if the last day of the period is not a Business Day. If the date on which any action is
required or permitted to be taken under this Plan of Arrangement by a Person is not a
Business Day, such action shall be required or permitted to be taken on the next
succeeding day which is a Business Day.

(g)

Time References. References to time are to local time, Toronto, Ontario.
ARTICLE 2
THE ARRANGEMENT

2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to the Arrangement Agreement.
2.2

Binding Effect

This Plan of Arrangement and the Arrangement, upon the filing of the Articles of Arrangement and the
issuance of the Certificate of Arrangement, will become effective, and be binding on WLC, LAC and WLC
Newco, all holders and beneficial owners of LAC Shares and LAC Awards, including Dissenting
Shareholders, the registrar and transfer agent of LAC and the Depositary, at and after, the Effective Time
without any further act or formality required on the part of any Person, except as expressly provided in this
Plan of Arrangement.
2.3

Arrangement

Commencing at the Effective Time the following shall occur and shall be deemed to occur in the following
sequence as set out below without any further authorization, act or formality, in each case effective as at
the specific time on the Effective Date as set out below:
(a)

(b)

At the Effective Time, all LAC Shares held by Dissenting Shareholders shall be deemed
to have been transferred (free and clear of all Encumbrances) by the holder thereof to
WLC; and
(i)

such Dissenting Shareholders shall cease to be the holders of such LAC Shares
and to have any rights as LAC Shareholders other than the right to be paid the fair
value for such LAC Shares as set out in Article 4;

(ii)

the name of each such Dissenting Shareholders shall be removed as a LAC
Shareholder from the registers of LAC Shareholders maintained on or on behalf of
LAC; and

(iii)

such LAC Shares so transferred to WLC shall thereupon be cancelled without
payment;

five minutes after the Effective Time,
(i)

each LAC Out-Of-The-Money-Award will be cancelled without any payment in
respect thereof; and

S-B-6

(ii)

each LAC In-The-Money-Award (other than the LAC Exchange Options) will be
surrendered and the relevant LAC Awardholder will receive a payment from LAC,
in the form of LAC Common Shares, having a Fair Market Value equal to the
relevant In the Money Amount, if any;

(c)

ten minutes after the Effective Time and simultaneously with the exchange in Section 2.3(d)
below, each LAC Exchange Option outstanding at the Effective Time (whether vested or
unvested) will be exchanged for a Replacement Option to acquire such number of WLC
Shares as is equal to: (A) that number of LAC Common Shares that were issuable upon
exercise of such LAC Exchange Option immediately prior to the Effective Time, multiplied
by (B) the Exchange Ratio, rounded down to the nearest whole number of WLC Shares, at
an exercise price per WLC Share equal to the greater of the quotient determined by
dividing: (X) the exercise price per LAC Common Share at which such LAC Exchange
Option was exercisable immediately prior to the Effective Time, by (Y) the Exchange Ratio,
rounded up to the nearest whole cent, and such minimum amount that meets the
requirements of paragraph 7(1.4)(c) of the Tax Act. All terms and conditions of a
Replacement Option, including the term to expiry, vesting, conditions to and manner of
exercising, shall be the same as the LAC Exchange Option for which it was exchanged,
and any certificate or option agreement previously evidencing the LAC Exchange Option
shall thereafter evidence and be deemed to evidence such Replacement Option;

(d)

ten minutes after the Effective Time, the LAC Special Share shall be cancelled for no
consideration;

(e)

ten minutes after the Effective Time, each outstanding LAC Common Share (other than
LAC Common Shares held by WLC or any affiliate) will, without further act or formality by
or on behalf of a holder of LAC Common Shares, be irrevocably assigned and transferred
by the holder thereof to WLC (free and clear of all Encumbrances) in exchange for 0.789
of a WLC Share for each LAC Common Share held, and

(f)

(i)

the holders of such LAC Common Shares shall cease to be the holders thereof
and to have any rights as holders of such LAC Common Shares other than the
right to receive 0.789 of a WLC Share per LAC Common Share in accordance with
this Plan of Arrangement;

(ii)

such holders’ name shall be removed from the register of the LAC Common
Shares maintained by or on behalf of LAC;

(iii)

WLC shall be deemed to be the transferee and the legal and beneficial holder of
such LAC Common Shares (free and clear of all Encumbrances) and shall be
entered as the registered holder of such LAC Common Shares in the register of
the LAC Common Shares maintained by or on behalf of LAC; and

(iv)

WLC shall add to the stated capital account maintained for the WLC Shares the
maximum amount permitted to be added to the paid-up capital of the WLC Shares
having regard to the provisions of subsection 85.1(2.1) of the Tax Act;

fifteen minutes after the Effective Time, each outstanding LAC Common Share shall be
transferred without any act or formality by WLC to WLC Newco in exchange for one
common share of WLC Newco (a “WLC Newco Share”) and WLC Newco shall add to the
stated capital account maintained for the WLC Newco Shares, in accordance with the
provisions of subsection 24(3) of the OBCA, the maximum amount permitted to be added
to the paid-up capital of the WLC Newco Shares having regard to the provisions of
subsection 85(2.1) of the Tax Act (which amount shall not be greater than that permitted
to be added pursuant to the OBCA);
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(g)

LAC will file an election with the CRA to cease to be a public corporation for the purposes
of the Tax Act, which election shall be deemed to be effective on the Effective date prior to
the Amalgamation (as defined below);

(h)

at 11:59pm (Toronto time) on the Effective Date, LAC and WLC Newco will merge (the
“Amalgamation”) to form one corporate entity with the same effect as if they were
amalgamated under sections 174 through 179 (other than section 177) of Part XIV of the
OBCA, except that the separate legal existence of LAC will not cease and LAC will survive
the Amalgamation (LAC, as such surviving entity, “Amalco”) and, for the avoidance of
doubt, the Plan of Arrangement is intended to qualify as a reorganization within the
meaning of sections 368(a)(1)(A) and 368(a)(2)(E) of the Code for all United States federal
income tax purposes and as an amalgamation as defined in subsection 87(1) of the Tax
Act;

(i)

without limiting the generality of the foregoing or Section 2.3(h) hereof,
(i)
at the time of the Amalgamation the separate legal existence of WLC Newco will
cease without WLC Newco being liquidated or wound-up, and LAC and WLC Newco will
continue as one company; and
(ii)
the Amalgamation will otherwise be effected in such manner that by virtue or
because of the Amalgamation (A) all of the property of WLC Newco and LAC immediately
before the Amalgamation (except amounts receivable from either of them, and shares in
the capital stock of either of them) will be or become property of Amalco, (B) all of the
liabilities of WLC Newco and LAC immediately before the Amalgamation (except amounts
payable to either of them) will be or become liabilities of Amalco, (C) each issued share of
WLC Newco will be exchanged for one fully-paid and non-assessable Amalco common
share which shall be issued by Amalco and all such WLC Newco shares will be cancelled
without any payment of capital in respect thereof, and (D) all of the LAC Common Shares
held by WLC Newco will be cancelled without any payment of capital in respect thereof;

(j)

with effect from the time of the Amalgamation but subject to Section 2.3(i):
(i)
Amalco will continue to own and hold all property of LAC and will own and hold all
property of WLC Newco, and shall continue to be liable for the obligations of LAC and will
be liable for the obligations of WLC Newco, including civil, criminal and quasi-criminal
liabilities and all contracts, disabilities, options and debts of each of LAC and WLC Newco;
(ii)
all rights, contracts, permits and interests of LAC or WLC Newco will continue as
rights, contracts, permits and interests of Amalco and, for greater certainty, the merger will
not constitute a transfer or assignment of the rights or obligations of either of LAC or WLC
Newco under any such rights, contracts, permits and interests;
(iii)

any existing cause of action, claim or liability to prosecution is unaffected;

(iv)
a civil, criminal or administrative action or proceeding pending by or against LAC
or WLC Newco may continue to be prosecuted by or against Amalco;
(v)
a conviction against, or ruling, order or judgment in favour of or against, LAC or
WLC Newco may be enforced by or against Amalco;
(vi)

the name of Amalco shall be Lithium Americas Corp.;

(vii)

Amalco shall be authorized to issue an unlimited number of common shares;

(viii)
the articles and by-laws of Amalco shall be substantially in the form of LAC’s
articles and by-laws;
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(ix)
the first annual general meeting of Amalco will be held within 18 months from the
Effective Date;
(x)
the stated capital of the Amalco common shares will be an amount equal to the
paid-up capital, as that term is defined in the Tax Act, attributable to the common shares
of WLC Newco immediately prior to the Amalgamation;
(xi)
the location of the registered office of Amalco shall be 2100 Scotia Plaza, 40 King
Street West, Toronto, Ontario, M5H 362;
(xii)
there shall be no restrictions on the business that Amalco may carry on or on the
powers that Amalco may exercise;
(xiii)
the number of directors of Amalco shall be a minimum of 3 and a maximum of 11,
until changed in accordance with the OBCA;
(xiv)
the first directors of Amalco shall be the following: Jay Chmelauskas, Eduard
Epshtein and Tracy Hansen
provided that none of the foregoing will occur or be deemed to occur unless all of the foregoing occurs or
is deemed to occur.
2.4

Post-Effective Time Procedures

Following the receipt of the Final Order and prior to the Effective Date, WLC shall deliver or arrange to be
delivered to the Depositary the Consideration, including certificates (or electronic deposit) representing the
WLC Shares required to be issued to former LAC Shareholders in accordance with the provisions of Section
2.3 hereof, which shares shall be held by the Depositary as agent and nominee for such former LAC
Shareholders for distribution to such former LAC Shareholders in accordance with the provisions of Article
2 hereof.
2.5

No Fractional Shares

Following the Effective Time, if the aggregate number of WLC Shares to which a former LAC Shareholder
would otherwise be entitled would include a fractional share, then the number of WLC Shares that such
former LAC Shareholder is entitled to receive shall be rounded down to the next whole number and no
former LAC Shareholder will be entitled to any compensation in respect of such fractional WLC Share.
ARTICLE 3
RIGHTS OF DISSENT
3.1

Rights of Dissent

Holders of LAC Shares may exercise dissent rights (“Dissent Rights”) in connection with the Arrangement
pursuant to and in the manner set forth in Section 185 of the OBCA, as modified by the Interim Order and
this Section 3.1; provided that, notwithstanding subsection 185(6) of the OBCA, the written objection to the
LAC Arrangement Resolution referred to in subsection 185(6) of the OBCA must be received by LAC not
later than 4:30 p.m. (Toronto time) on the Business Day immediately preceding the date of the LAC Meeting
(as it may be adjourned or postponed from time to time).
Dissenting Shareholders who duly exercise their Dissent Rights shall be deemed to have transferred the
LAC Shares held by them, and in respect of which Dissent Rights have been validly exercised, to WLC,
free and clear of all Encumbrances, as provided in Section 2.3(a) above and if they:
(a)

ultimately are entitled to be paid fair value for such LAC Shares, will be entitled to be paid
the fair value by WLC of such LAC Shares, and will not be entitled to any other payment
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or consideration, including any payment that would be payable under the Arrangement had
such holders not exercised their Dissent Rights in respect of such LAC Shares; or
(b)

3.2

ultimately are not entitled, for any reason, to be paid fair value for such LAC Shares, shall
be deemed to have participated in the Arrangement on the same basis as a non-dissenting
LAC Shareholder.

Recognition of Dissenting Shareholders
(a)

In no circumstances shall WLC, LAC, the Depositary or any other Person be required to
recognize a Person exercising Dissent Rights unless such Person is the holder of those
LAC Shares in respect of which such rights are sought to be exercised.

(b)

For greater certainty, in no case shall WLC, LAC, the Depositary or any other Person be
required to recognize Dissenting Shareholders as LAC Shareholders in respect of which
Dissent Rights have been validly exercised after the completion of the transfer under
Section 2.3(a) above, and the names of such Dissenting Shareholders shall be removed
from the registers of LAC Shareholders in respect of which Dissent Rights have been
validly exercised at the same time as the event described in Section (a) occurs. In addition
to any other restrictions under the OBCA, none of the following shall be entitled to exercise
Dissent Rights: (ii) LAC Awardholders, and (iii) LAC Shareholders who vote or have
instructed a proxyholder to vote such LAC Shares in favour of the LAC Arrangement
Resolution, (but only in respect of such LAC Shares).
ARTICLE 4
CERTIFICATES AND PAYMENTS

4.1

Letter of Transmittal

The Depositary will forward to each former registered LAC Shareholder, at the address of such former LAC
Shareholder as it appears on the former register for the LAC Shares, a Letter of Transmittal and instructions
for obtaining delivery of the certificates or other evidence of ownership representing the WLC Shares that
will be transferred to such former LAC Shareholder pursuant to the Arrangement.
4.2

WLC Share Certificates

WLC shall deliver, or arrange to be delivered, to the Depositary certificates representing the WLC Shares
required to be issued to registered former LAC Shareholders, which certificates shall be held by the
Depositary, as agent and nominee for such former LAC Shareholders, for distribution in accordance with
the provisions of Section 4.3 hereof, all in accordance with Section 2.3(d) hereof.
4.3

Payment of Consideration
(a)

Upon surrender to the Depositary for cancellation of a certificate that immediately before
the Effective Time represented one or more outstanding LAC Shares, together with such
other documents and instruments as would have been required to effect the transfer of the
LAC Shares formerly represented by such certificate under the OBCA and the articles of
LAC and such additional documents and instruments as the Depositary may reasonably
require, the holder of such surrendered certificate shall be entitled to receive in exchange
therefor, and the Depositary shall deliver to such holder following the Effective Time, or
make available for pick up at its offices during normal business hours, a certificate
representing the WLC Shares that such holder is entitled to receive in accordance with
Section 2.3 and Section 4.3 hereof. Any such certificate formerly representing LAC Shares
not duly surrendered on or before the sixth anniversary of the Effective Date shall cease to
represent a claim by or interest of any former LAC Shareholder of any kind or nature
against or in LAC or WLC; and on such sixth anniversary, all WLC Shares and cash to
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which such former LAC Shareholder was entitled shall be deemed to have been
surrendered to WLC.

4.4

(b)

After the Effective Time and until surrendered for cancellation as contemplated by Section
4.3(a) hereof, each certificate that immediately prior to the Effective Time represented one
or more LAC Shares shall be deemed at all times to represent only the right to receive in
exchange therefor a certificate representing the WLC Shares the holder of such certificate
is entitled to receive in accordance with Section 2.3 and Section 4.3 hereof.

(c)

No holder of LAC Shares shall be entitled to receive any consideration with respect to such
LAC Shares other than any Consideration to which such holder is entitled to receive in
accordance with Section 2.3 and this Section 4.3 and, for greater certainty, no such holder
with be entitled to receive any interest, dividends, premium or other payment in connection
therewith, other than any declared but unpaid dividends.

Lost Certificates

In the event any certificate which, immediately prior to the Effective Time, represented one or more
outstanding LAC Shares that were transferred pursuant to Section 2.3(d) shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost,
stolen or destroyed, the Depositary will deliver to such Person or make available for pick up at its offices in
exchange for such lost, stolen or destroyed certificate, a certificate representing the WLC Shares that such
Person is entitled to receive in accordance with Section 2.3 hereof in accordance with such holder’s Letter
of Transmittal. When authorizing such payment in exchange for any lost, stolen or destroyed certificate, the
Person to whom such WLC Shares is to be delivered shall as a condition precedent to the delivery of such
WLC Shares give a bond satisfactory to WLC and the Depositary (acting reasonably) in such sum as WLC
may direct, or otherwise indemnify WLC, and LAC in a manner satisfactory to WLC, and LAC, acting
reasonably, against any claim that may be made against WLC, and LAC with respect to the certificate
alleged to have been lost, stolen or destroyed.
4.5

Withholding Rights

The Parties, the Depositary and any Person on their behalf shall be entitled to deduct and withhold from
any consideration payable or otherwise deliverable to any Person hereunder and from all dividends, interest
or other amounts payable to any Person (including, for greater certainty and as applicable, any LAC
Awardholder and any Dissenting Shareholder) such amounts as any of the Parties or the Depositary or any
Person on their behalf may be required or permitted to deduct and withhold therefrom under any provision
of applicable Laws in respect of Taxes. To the extent that such amounts are so deducted, withheld and
remitted, such amounts shall be treated for all purposes under this Plan of Arrangement as having been
paid to the Person to whom such amounts would otherwise have been paid. The Parties and the Depositary
shall also have the right to withhold and sell, on their own account or through a broker, and on behalf of
any aforementioned Person to whom a withholding obligation applies, or require such Person to irrevocably
direct the sale through a broker and irrevocably direct the broker pay the proceeds of such sale to the
Parties or the Depositary, as appropriate, such number of WLC Shares issued to such Person pursuant to
the Arrangement as is necessary to produce sale proceeds (after deducting commissions payable to the
broker and other costs and expenses) sufficient to fund any withholding obligations. None of the Parties or
the Depositary will be liable for any loss arising out of any sale.
4.6

No Encumbrances

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any
Encumbrances or other claims of third parties of any kind.
4.7

Paramountcy

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over any
and all LAC Shares issued prior to the Effective Time, (b) the rights and obligations of the LAC
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Shareholders, LAC, WLC, WLC Newco, the Depositary and any transfer agent or other depositary therefor
in relation thereto, shall be solely as provided for in this Plan of Arrangement, and (c) all actions, causes of
action, claims or proceedings (actual or contingent and whether or not previously asserted) based on or in
any way relating to any LAC Shares shall be deemed to have been settled, compromised, released and
determined without liability except as set forth in this Plan of Arrangement.
4.8

Extinction of Rights

Any certificate which immediately prior to the Effective Time represented outstanding LAC Shares that are
exchanged pursuant to Section 2.3(d) and not deposited with all other instruments required by Section
4.3(a) on or prior to the sixth anniversary of the Effective Date, shall cease to represent a claim or interest
of any kind or nature as a shareholder of WLC. On such date, the WLC Shares (or cash in lieu of fractional
interests therein) to which the former registered holder of the certificate referred to in the preceding
sentence was ultimately entitled shall be deemed to have been surrendered to WLC, together with all
entitlements to dividends, distributions and interest thereon held for such former registered holder.
ARTICLE 5
AMENDMENTS
5.1

Amendments to Plan of Arrangement
(a)

The Parties may amend, modify and/or supplement this Plan of Arrangement at any time
and from time to time prior to the Effective Time, provided that each such amendment,
modification and/or supplement must (i) be set out in writing, (ii) be approved by the Parties,
each acting reasonably, (iii) filed with the Court and, if made following the LAC Meeting,
approved by the Court, and (iv) communicated to LAC Shareholders if and as required by
the Court.

(b)

Any amendment, modification or supplement to this Plan of Arrangement may be proposed
by the Parties at any time prior to the LAC Meeting (provided that WLC shall have
consented thereto) with or without any other prior notice or communication, and if so
proposed and accepted by the Persons voting at the LAC Meeting (other than as may be
required under the Interim Order), shall become part of this Plan of Arrangement for all
purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is approved
or directed by the Court following the LAC Meeting shall be effective only if (i) it is
consented to in writing by each of the Parties (in each case, acting reasonably), and (ii) if
required by the Court, it is consented to by some or all of the LAC Shareholders voting in
the manner directed by the Court.

(d)

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilaterally by WLC, provided that it concerns a matter which,
in the reasonable opinion of WLC, is of an administrative nature required to better give
effect to the implementation of this Plan of Arrangement and is not adverse to the economic
interest of any former LAC Shareholder.
ARTICLE 6
FURTHER ASSURANCES

6.1
Further Assurances
Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall
be deemed to occur in the order set out in this Plan of Arrangement without any further act or formality,
each of the parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done
and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents
as may reasonably be required by either of them in order further to document or evidence any of the
transactions or events set out in this Plan of Arrangement.
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SCHEDULE “E” WLC UNAUDITED PRO-FORMA CONSOLIDATED FINANCIAL STATEMENTS

S-E-1

Western Lithium USA Corporation
Pro-forma Consolidated Financial Statements
March 31, 2015
(Unaudited – Expressed in US Dollars)
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Western Lithium USA Corporation
Pro-forma Consolidated Statement of Financial Position
(Unaudited – Expressed in thousands of US Dollars)
Pro-forma
Adjustments

Pro-forma
Consolidated

Note

$

March 31,
2015
$

2(a)
2(a)
2(a)

(599)
(800)
(405)
(1,804)

1,115

18,163
58,300

Lithium
Western Lithium
USA Corporation Americas Corp.

CURRENT ASSETS:
Cash and cash equivalents
Receivables
Inventories
Other current assets
NON-CURRENT ASSETS:
Property, plant and equipment
Exploration and evaluation assets

CURRENT LIABILITIES
Accounts payable and accrued liabilities
Current portion of long-term borrowing
Obligation under finance leases

LONG-TERM LIABILITIES
Long-term borrowing
Obligation under finance leases
Decommissioning provision

SHARE CAPITAL
CONTRIBUTED SURPLUS
DEFICIT
ACCUMULATED OTHER
COMPREHENSIVE LOSS

March 31,
2015
$

March 31,
2015
$

613

2,306

249
401
409
1,672

405
2,711

17,892
508

271
29,360

18,400

29,631

(29,360)
57,792
28,432

20,072

32,342

26,628

79,042

1,091
114
40
1,245

1,020
1,020

-

2,111
114
40
2,265

1,047
144
170
1,361

-

-

1,047
144
170
1,361

2,606

1,020

-

3,626

53,124

58,642
11,923

(44,726)

(22,223)

(58,642)
56,982
(11,923)
1,768
22,223
(800)

110,106

9,561

2(a), 3
2(a), 3
2(a)
2(a)
2(a)
2(a)

(493)

(17,020)

2(a)

17,020

(493)

17,466

31,322

26,628

75,416

20,072

32,342

26,628

79,042

2(a)
2(a)

The accompanying notes are an integral part of these pro-forma consolidated financial statements
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249
401
814
2,579

76,463

11,329
(45,526)

2

Western Lithium USA Corporation
Pro-forma Consolidated Interim Statement of Comprehensive Loss
(Unaudited – Expressed in thousands of US Dollars, except per share amounts and shares in thousands)
Pro-forma
Adjustments

Lithium
Western Lithium
USA Corporation Americas Corp.
For the six
For the six
months ended
months ended
March 31, 2015 March 31, 2015
$
$
EXPENSES
Exploration expenditures
Organoclay research and development
Investor relations
Marketing
Office and administration
Depreciation expense
Professional fees and consulting expenses
Regulatory and filing fees
Salaries and benefits
Stock-based compensation
Travel and conferences

2,141
218
111
231
690
140
520
46
1,959
504
169
6,729

(2,034)

(901)

(6,729)

(177)
26
11
(140)

757
20
777

-

580
26
31
637

(3,934)

(1,257)

(901)

(6,092)

OTHER COMPREHENSIVE (LOSS)/INCOME
Items that may be reclassified subsequently
to profit or loss:
Unrealized gain (loss) on translation to reporting
currency

(156)

1,940

-

1,784

TOTAL COMPREHENSIVE (LOSS)/INCOME
FOR THE PERIOD

(4,090)

683

(901)

(4,308)

OTHER ITEMS
Foreign exchange gain (loss)
Other income (expense)
Interest income (expense)
NET (LOSS)/INCOME FOR THE PERIOD

364
121
364
1,101
84
2,034

(3,794)

2(b)

For the six
months ended
March 31, 2015
$
$
901
901

LOSS BEFORE OTHER ITEMS

1,240
218
111
231
326
19
156
46
858
420
169
3,794

Note

Pro-forma
Consolidated

BASIC AND DILUTED NET LOSS PER
SHARE
WEIGHTED AVERAGE NUMBER OF
COMMON SHARES OUTSTANDING

(0.02)
250,193

The accompanying notes are an integral part of these pro-forma consolidated financial statements
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3

Western Lithium USA Corporation
Pro-forma Consolidated Statement of Comprehensive Loss
(Unaudited – Expressed in thousands of US Dollars, except per share amounts and shares in thousands)
Lithium
Western Lithium
USA Corporation Americas Corp.

EXPENSES
Exploration expenditures
Organoclay research and development
Investor relations
Marketing
Office and administration
Depreciation expense
Professional fees and consulting expenses
Regulatory and filing fees
Salaries and benefits
Stock-based compensation
Travel and conferences
LOSS BEFORE OTHER ITEMS
OTHER ITEMS
Foreign exchange gain (loss)
Gain on royalty sale
Other income (expense)
Interest income (expense)
NET (LOSS)/INCOME FOR THE PERIOD
OTHER COMPREHENSIVE LOSS
Items that may be reclassified subsequently
to profit or loss:
Unrealized gain (loss) on translation to reporting
currency
TOTAL COMPREHENSIVE (LOSS)/INCOME
FOR THE PERIOD

Pro-forma
Adjustments

Pro-forma
Consolidated

Note

$

For the year
ended
September 30,
2014
$

2(b)

1,798
1,798

3,977
659
184
283
1,051
366
899
55
2,174
2,023
181
11,852

(3,457)

(1,798)

(11,852)

98
5,088
73
38
5,297

367
(4)
(316)
47

-

465
5,088
69
(278)
5,344

(1,300)

(3,410)

(1,798)

(6,508)

(308)

(8,351)

-

(8,659)

(1,608)

(11,761)

(1,798)

(15,167)

For the year
ended
September 30,
2014
$

For the year
ended
September 30,
2014
$

2,179
659
184
283
524
22
308
55
1,048
1,154
181
6,597

527
344
591
1,126
869
3,457

(6,597)

BASIC AND DILUTED NET LOSS PER
SHARE

(0.03)

WEIGHTED AVERAGE NUMBER OF
COMMON SHARES OUTSTANDING

239,320

The accompanying notes are an integral part of these pro-forma consolidated financial statements
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Western Lithium USA Corporation
Notes to the Pro-forma Consolidated Financial Statements
(Unaudited – Expressed in thousands of US Dollars unless stated otherwise)

1

Arrangement and basis of presentation
On June 30, 2015, Western Lithium USA Corporation (“WLC” or “the Company”) and Lithium Americas
Corp. (“LAC”) announced that WLC and LAC have entered into an arrangement agreement (the
“Arrangement Agreement”) to combine their respective companies (“the Arrangement”). Pursuant to the
Arrangement Agreement, all of the LAC issued and outstanding common shares will be exchanged on the
basis of one share of LAC for 0.789 of a common share of WLC (the “Exchange Ratio”). WLC will also settle
all of LAC’s in-the-money options, other than those held by certain executives of LAC, as well as certain
change of control payments otherwise payable in cash, using the same Exchange Ratio calculation. LAC’s outof-the-money options shall be cancelled without payment therefor. The proposed business combination will be
effected by way of a Plan of Arrangement completed under the Business Corporations Act (Ontario).
The accompanying unaudited pro-forma consolidated statement of financial position as at March 31, 2015, the
unaudited pro-forma consolidated interim statement of comprehensive loss for the six month period ended
March 31, 2015 and the unaudited pro-forma consolidated statement of comprehensive loss for the year ended
September 30, 2014 of WLC have been prepared by management for inclusion in the Management
Information Circular (the “Information Circular”) concerning the Arrangement and give effect to the
assumptions and adjustments as set out in Note 2. The unaudited pro-forma consolidated financial statements
have been compiled in accordance with International Financial Reporting Standards (“IFRS”) as issued by
International Accounting Standards Board (“IASB”) and the accounting policies as set out in the audited
consolidated financial statements of WLC for the year ended September 30, 2014 and the unaudited
condensed consolidated financial statements of WLC for the six months ended March 31, 2015.
These unaudited pro-forma consolidated financial statements have been compiled from and include:
(a) An unaudited pro-forma consolidated statement of financial position as at March 31, 2015 combining
(i) the unaudited condensed interim consolidated statement of financial position of WLC as at March 31,
2015 with
(ii) the unaudited condensed interim consolidated statement of financial position of LAC as at March 31,
2015, giving effect to the Arrangement as if it occurred on March 31, 2015. Since LAC’s presentation
currency is the Canadian dollar (“CAD”), its CAD denominated statement of financial position has
been translated into United States dollars (“USD”) using a CAD/USD exchange rate of 0.7885 on
March 31, 2015.
(b) An unaudited pro-forma consolidated interim statement of comprehensive loss for the six month period
ended March 31, 2015 giving effect to the Arrangement as if it occurred on October 1, 2013 which was
numerically constructed from the following historical publicly-filed financial statements:
(i) the unaudited condensed interim consolidated statement of comprehensive (loss)/income of WLC for
the six month period ended March 31, 2015; and
(ii) the unaudited condensed interim consolidated statement of loss and comprehensive loss of LAC for the
three month period ended March 31, 2015 added to the audited consolidated statement of loss and
comprehensive loss of LAC for the year ended December 31, 2014 less the unaudited condensed
interim consolidated statement of loss and comprehensive loss of LAC for the nine month period ended
September 30, 2014. The CAD denominated financial information of LAC has been translated into
USD using a CAD/USD exchange rate of 0.8434, representing the average CAD/USD exchange rate
for the six month period ended March 31, 2015.
5
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(c) An unaudited pro-forma consolidated statement of comprehensive loss for the year ended September 30,
2014 giving effect to the Arrangement as if it occurred on October 1, 2013 which was numerically
constructed from the following historical publicly-filed financial statements:
(i) the audited consolidated statement of comprehensive (loss)/income of WLC for the year ended
September 30, 2014; and
(ii) the unaudited condensed interim consolidated statement of loss and comprehensive loss of LAC for the
nine month period ended September 30, 2014 added to the audited consolidated statement of loss and
comprehensive loss of LAC for the year ended December 31, 2013 less the unaudited condensed
interim consolidated statements of loss and comprehensive loss of LAC for the nine month period
ended September 30, 2013. The CAD denominated financial information of LAC has been translated
into USD using a CAD/USD exchange rate of 0.9237, representing the average CAD/USD exchange
rate for the twelve month period ended September 30, 2014.
These pro-forma consolidated financial statements have been prepared for illustrative purposes only and are
not intended to reflect the results of operations or financial position that would have been achieved if the
Arrangement had been completed on the dates or for the periods presented, nor do they purport to project the
results of operations or financial position for any future period or at any future date. Any potential synergies
that may be realized and integration costs that may be incurred upon completion of the Arrangement have
been excluded from the unaudited pro-forma consolidated financial statements. For pro-forma purposes the
impact of the alignment of accounting policies on other comprehensive income has not been presented. In
addition to the pro-forma adjustments, various other factors will have an effect on the financial condition and
statement of comprehensive loss after the completion of the Arrangement. The unaudited pro-forma
consolidated financial statements should be read in conjunction with the consolidated financial statements and
notes thereto of WLC and LAC described above.
The pro-forma adjustments and allocations of the purchase price of the Arrangement are based in part on
estimates of the fair value of the assets acquired and liabilities assumed. The final purchase price allocation
will be completed after the final purchase price is determined upon closing of the Arrangement and asset and
liability valuations are finalized. The final valuation will be based on the actual net tangible and intangible
assets that exist as of the date of the completion of the Arrangement. Any final adjustments may change the
allocation of purchase price which could affect the fair value assigned to the assets and liabilities and could
result in a change to the unaudited pro-forma consolidated financial statements. In addition, the impact of
integration activities, the timing of completion of the Arrangement and other changes in the net tangible assets
acquired prior to the completion of the Arrangement, which have not been incorporated into these unaudited
pro-forma consolidated financial statements, could cause material differences in the information presented.

2

Pro-forma transactions and adjustments
The pro-forma consolidated financial statements reflect the following assumptions and adjustments:
(a) The Arrangement will be accounted for as an asset acquisition as LAC does not meet the definition of a
business under IFRS 3, Business Combinations. The Arrangement is therefore considered the issuance of
shares by WLC for the net assets of LAC and falls under the scope of IFRS 2, Share-based payments.
IFRS 2 requires the shares issued by WLC to be recognized at fair value.
Pursuant to the Arrangement Agreement WLC will issue 130,870,313 common shares to acquire the assets
and liabilities of LAC. The fair value of the common shares was estimated to be CAD 0.5659 per share
using the 5-day volume weighted average trading price (VWAP) of WLC common shares as at July 29,
6
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2015. This was translated into USD using the CAD/USD exchange rate as of July 29, 2015 of 0.7694.
Transaction costs associated with the Arrangement are estimated to be $1,399 comprised of professional
fees, filing and transfer agent fees and other costs. Transaction costs incurred by WLC ($599) are
included in the consideration paid to acquire the net assets of LAC and transaction costs incurred by LAC
($800) are expensed pre-Arrangement and included in opening deficit as at October 1, 2013.
The preliminary allocation of the estimated consideration transferred is subject to change and is
summarized as follows:
Purchase price
Fair value of 165,868,585 LAC shares held by original LAC shareholders (1)
Replacement of 6,775,000 LAC Replacement Options (2)
Estimated transaction costs
Total purchase price
Preliminary estimate of the allocation of purchase price
Cash and cash equivalents (1)(ii)
Other current assets
Property, plant and equipment
Property rights, exploration and evaluation costs
Accounts payable and accrued liabilities
Net identifiable assets of LAC

$
$
$

$

56,982
1,768
599
59,349
1,901
405
271
57,792
(1,020)
59,349

(1) The fair value of 165,868,585 LAC shares held by original LAC shareholders is calculated as follows:
Number of LAC shares outstanding as at March 31, 2015
Number of LAC shares to be issued for cashless exercise of options (i)
Number of LAC shares to be issued to settle change of control payments (ii)
Total number of shares prior to closing
Exchange Ratio
WLC shares to be issued to LAC shareholders
WLC share value (CAD/share)
Value of shares to be issued by WLC (CAD thousand)
CAD/USD rate
Estimated fair value of 165,868,585 LAC shares held by original LAC
shareholders, USD thousand

156,266,962
1,390,407
8,211,216
165,868,585
0.789
130,870,313
0.5659
74,060
0.7694
56,982

(i)

Pursuant to the terms of the Arrangement Agreement, prior to the closing of the Arrangement each
LAC in-the-money-option (other than the Replacement Options referred to below) will be
surrendered and the relevant awardholder will receive a payment from LAC, in the form of LAC
common shares, having a fair market value equal to the relevant in the money amount. These
shares will be exchanged for WLC shares using the Exchange Ratio. Based on the 5-day VWAP
of LAC common shares of CAD 0.3362 as of July 29, 2015, LAC will issue 1,390,407 shares in
order to settle 4,025,000 outstanding in-the-money options (other than the Replacement Options
referred to below).

(ii)

Certain LAC executives are entitled to change of control benefits, subject to the satisfaction of
certain requirements. Pursuant to separate agreements signed with the below three executives,
7
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these change of control obligations will be settled in common shares of LAC prior to the closing
of the Arrangement. The number of common shares of LAC to be issued to settle these obligations
will be calculated by dividing the change of control obligations amounts by CAD 0.50. These
shares will be exchanged for WLC shares using the Exchange Ratio. The estimated number of
LAC shares to be issued to settle these obligations is shown in the following table:

Currency

Amount

CAD /
USD rate

Total, CAD

W. Thomas Hodgson, Executive Chairman

CAD

1,327,500

John Kanellitsas, President and CEO

USD

1,125,000

0.7694

1,462,162

Franco Mignacco, Vice Chairman

USD

1,012,500

0.7694

1,315,946

Total amount in CAD

1,327,500

4,105,608

Price of LAC shares used for settlement calculation (CAD/share)
LAC shares to be issued

0.50
8,211,216

An obligation in respect of the below executive is expensed pre-Arrangement and is deducted
from the “Cash and cash equivalents” balance of the acquired assets and liabilities of LAC. The
estimated amount is shown in the following table:

Michael Cosic, CFO

Currency

Amount

CAD

526,500

CAD/USD rate

0.7694

Amount in USD thousands

405

(2) 6,775,000 of LAC’s in-the-money outstanding stock options held by certain LAC’s executives will be
replaced with fully vested stock options of WLC (the “Replacement Options” or “Replacement Awards”)
with the terms identical to the original LAC stock options. The value of the Replacement Awards is
considered to be part of the consideration for the Arrangement.
The fair value of the Replacement Awards as of March 31, 2015 was determined using the Black-Scholes
option pricing model using the following assumptions:
Stock Options
Market price of shares of WLC (CAD)
Expected dividend yield
Expected stock price volatility
Risk-free interest rate
Expected life (years)

$0.5659
Nil
88%
1.50%
4.05 – 4.87

Option pricing models require the input of highly subjective assumptions including the estimate of the
8
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share price volatility. Changes in the subjective input assumptions can materially affect the fair value
estimate, and therefore the existing models do not necessarily provide a reliable single measure of the fair
value of the Replacement Awards.
(b) Adjustment to align LAC’s accounting policy with respect to exploration and evaluation expenditure to
WLC’s policy. LAC accounting policy is to capitalise exploration and evaluation costs. WLC accounting
policy is to expense exploration and evaluation costs until an economic feasibility study has established
the presence of proven and probable reserves and development of the project has commenced, at which
time exploration and development expenditures incurred on the property thereafter are capitalized.
Although LAC has completed a feasibility study for its project, commercial viability and technical
feasibility of the project was not fully demonstrated, development of the project has not yet commenced
and the asset is still classified as Exploration and Evaluation asset. Therefore, to conform to WLC
accounting policy, exploration and evaluation costs incurred during the period were expensed in the proforma consolidated statement of comprehensive loss.

3

Pro-forma share capital
Share capital as at March 31, 2015 in the unaudited pro-forma consolidated financial statements is comprised
of the following:

Share capital of WLC as at March 31, 2015
Shares issued by WLC to acquire LAC (note 2 a)

4

Number
of Shares
#’000

Share
Capital
$’000

119,458
130,870

53,124
56,982

250,328

110,106

Pro-forma basic and diluted loss per share
Six months
ended
March 31,
2015

Year ended
September
30, 2014

Weighted average number of WLC common shares outstanding
Pro-forma shares issued

119,323
130,870

108,450
130,870

Pro-forma weighted average number of shares outstanding

250,193

239,320

(6,092)

$ (6,508)

Pro-forma net loss

$

Pro-forma basic and diluted loss per share

$

(0.02)

$

(0.03)
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