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Exhibit "A"

" Plan of Arrangement
Alaris Royalty Corp.
Pursuant to Section 192

of the

Canada Business Corporations Act

ARTICLE 1
INTERPRETATION

1.1 In this Plan of Arrangement, the following terms shall have the respective
meanings set out below and grammatical variations of such terms shall have
corresponding meanings:

"Arrangement”, "herein”, "hereof”, "hereunder" and similar expressions mean
and refer to the arrangenient involving the Corporation and Shareholders pursnant to -
section 192 of the CBCA, on the terms and conditions set forth in this Plan of
Arrangement as supplemented, modified or amended, and not to any particular article,
section or other portion hereof;

"Artiéles of Arrangement” means the articles of arrangement in respect of the
Arrangement required under the CBCA to be filed with the Director after the Final
Order has been made;

"Business Day" means a day other than a Saturday, Sunday or other than a day when
banks in the City of Calgaty, Alberta are not generally open for business;

"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, ¢. C-44, including
the regulations promulgated thereunder, each as amended;

"Certificate” means the;certificate of arrangement giving effect to the Arrangement,
issued pursuant to subsection 192(77) of the CBCA after the Articles of Arrangement have
been filed;

"Certification Deadline” means 5:00 p.m. (Calgary time) on the Business Day
preceding the Effective Date.

"Common Share" means a common share in the capital of the Corporation;
"Computershare” means Computershare Investor Services Inc.;

"Corporation” means Alaris Royalty Corp., a corporation subsisting under the CBCA;



"Court” means the Court of Queen's Bench of Alberta;
"Depositary” means Computershare;
"Director"” means the Director duly appointed under section 260 of the CBCA;

"Dissent Rights” meaps the right of a registered Shareholder to dissent to the
resolution approving the Arrangement and to be paid the fair value of the Common
Shares in respect of which the registered Shareholder dissents, all in accordance with
the Interim Order and Article 5 hereof;

"Dissenting Shareholders" means the registered Shareholders that validly exercise
the Dissent Rights and "Dissenting Shareholder” means any one of them;

"Effective Date” means the date the Arrangement is effective under the CBCA;

"Effective Time" means the time when the Arrangement becomes effective pursuant
to the CBCA;

"ERISA" means the Unjted States Employment Retirement Income Security Act of
1974, as amended; "

- "ERISA Person” means:any Person which is or is acting on behalf of an ERISA Plan;

"ERISA Plan” means an "employee benefit plan” (within the meaning of Section 3(3)
of ERISA) that is subject to Title I of ERISA, a plan, individual retirement account or
other arrangement that is subject to Section 4975 of the U.S. Tax Code or any Similar
U.S. Law, or an entity whese underlying assets are considered to include "plan assets” of
any such plan, account or arrangement pursuant to ERISA, the Code, any applicable
Similar U.S. Law or otherwise;

"Final Order” means the final order of the Court approving the Arrangement to be
applied for by the Corporation following the Meeting and granted pursuant to
subsection 192(4) of the CBCA in respect of the Shareholders and the Corporation, as
such order may be affirmed, amended or modified by any court of competent
jurisdietion;

"Interim Order” means an interim order of the Court concerning the Arrangement
pursuant to subsection 192(4) of the CBCA, containing declarations and directions with
respect to the Arrangement and the holding of the Meeting, as such order may be
affirmed, amended or modified by any court of competent jurisdiction;

"Letter of Transmittal” means the Letter of Transmittal for use by registered
Shareholders to be delivered in connection with the Arrangement;

"New Common Shares" means the Class "A” common shares in the capital of the
Corporation to be createdjand issued pursuant to the Plan of Arrangement;



"Non-Qualified U.S. Shareholder” means a U.S. Shareholder at 5:00 p.m. (Calgary
time) on the day immediately preceding the Effective Date who is not a Qualified U.S.
Shareholder or who has not delivered the applicable Qualified U.S. Shareholder
Certification to the Depoditary;

"Plan Asset Regulations" means the plan asset regulations of the U.S. Department of
Labor, 29 C.F.R. Sec. 2510.3-101; :

"Plan of Arrangement” means this plan of arrangement as amended or
supplemented from time to time in accordance with the terms hereof:

"Qualified Purchaser” meéans a U.S. Shareholder that is a “qualified purchaser”
within the meaning of Se¢tion 2(a)(51)(A) of the U.S. Investment Company Act;

"Qualified U.S. Shareholder” means a U.S. Shz;mholder that is (i) not an ERISA
Person, and (ii) is a Qualified Purchaser;

"Qualified U.S. Shareholder Certification (Non-QIB)” means the certification to
be provided by a U.S. Shareholder confirming that: (i) it is not an ERISA Person, and
(ii) it is a Qualified Purchaser, while it is not a "qualified institutional buyer” as defined
in Rule 144A under the U.S. Securities Act. A form of Qualified Shareholder
Certification and related instructions has been provided to U.S. Shareholders in
connection with the Meeting;

"Qualified U.8. Shareholder Certification (QIB)" means the certification to be
provided by a U. S. Shareholder confirming that: (i) it is not an ERISA Person, (ii)itis a
Qualified Purchaser, and (jii) it is a "qualified institutional buyer” as defined in Rule
144A under the U.S. Securities Act. A form of Qualified Shareholder Certification and
related instructions has been provided to U.S. Shareholders in connection with the
Meeting; ' ‘

"Sale Trustee” means sych person as the Corporation may select, prior to the Effective
Date, provided that the Sale Trustee must be duly registered with the appropriate and
relevant category of registration under applicable Canadian securities laws; -

"Shareholder” means a holder of Common Shares;

"Simdilar U.S. Law" any state, local, non-U.S. or other laws or regulations that would
have the same effect as the Plan Asset Regulations so as to cause the underlying assets of
the Corporation to be treated as assets of an investing entity by virtue of its investment
(or any beneficial interest) in the Corporation and thereby subject the Corporation to
laws or regulations that are similar to the fiduciary responsibility or prohibited
transaction provisions contained in: Title I of ERISA or Section 4975 of the [J.S. Tax
Code;

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c. L. (5t Supp.), including
the regulations promulgated thereunder, each as amended;



- "U.S. Tax Code" meansithe United States Internal Revenue Code of 1986; and

"U.S. Sharcholder" means a registered or beneficial holder of Common Shares in the
United States. ’

12  The division of this Plan of Arrangement into articles and sections and the
insertion of heddings are for convenience of reference only and shall not affect the
construction or interpretation of this Plan of Arrangement.

.13  Unless reference is specifically made to some other document or instrument, all
references herein to artitles, sections, subsections and subparagraphs are to articles,
sections, subsections and subparagraphs of this Plan of Arrangement. .

1.4  Unless the context otherwise requires, words importing the singular number
shall include the plural 4nd vice versa; words importing any gender shall include all
genders; and words importing persons shall include individuals, partnerships,
associations, corporations, funds, unincorporated organizations, governments,
regulatory authorities, and other entities. ' ,

15 Inthe event that the date on which any action is required to be taken hereunder
by any of the parties hereto is not a Business Day in the place where the action is
required to be taken, such action shall be required to be taken on the next succeeding
day which is a Business Day in such place.

1.6  References in this Plan of Arrangement fo any statute or sections thereof shall
include such statute as amended or substituted and any regulations promulgated
thereunder from time to time in effect. -

ARTICLE 2
BINDING EFFECT

2.1 This Plan of Arrangement, upon the filing of the Articles of Arrangement and the
issuance of the Certificate, will become effective on, and be binding on and after, the
Effective Time on: (a) the Shareholders; and (b) the Corporation.

2.2 The Articles of Arrangement and Certificate- shall be filed and issued,
respectively, with respect to this Arrangement in its entirety. The Certificate shall be
conclusive evidence that the Arrangement has become effective and that each of the
provisions of Article 3 hds become effective in the sequence and at the times set out
therein. .

ARTICLE 3
ARRANGEMENT

3.1 Commencing at the Effective Time, each of the events set out below shall occur
and shall be deemed to oceur in the following order without any further act or formality
except as otherwise expredsly provided herein:



3.2

(a)

()

(c)

@)

(e)

63

5

the Articles of the Corporation will be amended to authorize the
Corporation to issue an unlimited number of New Common Shares;

each issued Common Share held by a Dissenting Shareholder will be, and
be deemed to be, purchased for cancellation by the Corporation for an
amount to be determined and paid in the manner described in Article 5;

each issued and outstanding Common Share (other than any such shares
in respect of which the holder has exercised the Dissent Rights) shall be
exchanged for one (1) New Common Share. Each Shareholder shall cease
to be the hofder of the Common Shares so exchanged and shall become the
holder of thie number of New Common Shares issued to such Shareholder.
The name obf such Shareholder shall be removed from the register of
members of the Common Shares with respect to the Common Shares so
exchanged ‘and shall be added to the registers of members of New
Common Shares as the holder of the number of New Common Shares s0
issued to such Shareholder;

the stated capital of the New Common Shares issued pursvant to the
Arrangement shall be equal to the stated capital of the Common Shares -
exchanged for New Common Shares pursuant to Section 3.1(c) above;

the Common Shares exchanged for New Common Shares pursuant to
section 3.1(¢) above shall be cancelled; and

the Articles of the Corporation will be amended by cancelling the Common
Shares from the share capital which the Corporation is authorized to issue
and to rename the New Common Shares as “Common Shares".

Notwithstanding the foregoing:

(a)

(b)

a U.S. Shareholder who wishes to receive New Common Shares as part of
the Arrangement must be a Qualified U.S. Shareholder and must submit,

-among other things, a properly completed Qualified U.S. Shareholder

Certification (QIB) or a Qualified U.S. Shareholder Certification (Non-
QIB), as applicable, copies of which have been provided by the -
Corporation, confirming such U.S. Shareholder's status as a Qualified U.S.
Shareholder. Such form must be submitted to the Depositary so that it is
received no later than the Certification Deadline. Each Qualified U.S.
Shareholder who completes and delivers, prior to the Certification
Deadline, the applicable Qualified U.S. Shareholder Certification shall
receive the applicable number of New Common Shares as part of the
Arrangement pursuant to Section 3.1 once they have delivered a Letter of
Transmittal to the Depositary; and

Non-Qualified U.S. Shareholders shall not receive New Common Shares.
Instead, New Common Shares that would otherwise be distributable to
Non-Qualified U.S. Shareholders will be delivered to the Sale Trustee for



sale in the market on behalf of the Non-Qualified U.S. Shareholders (over
the applicable stock exchange or by private sale).

3.3 Any New Common Shares delivered to the Sale Trustee pursuant to
Article 3.2(b), will be podled and sold as soon as practicable after the Effective Date, on
such dates and at such prices as Sale Trustee determines in its sole discretion, acting
reasonably. The Sale Trustee shall not be obligated to.seck or obtain a minimum price
for any of the New Common Shares sold by it. Each such person referred to in Article
3.2(b) will receive such person's pro rata share of the cash proceeds from the sale of the
New Common Shares sold by the Sale Trustee (less any applicable withholding taxes) in
lieu of New Common Shares. None of the Corporation, the Sale Trustee or any other
person will be liable for any loss arising out of any such sales or the remittance of the
proceeds thereof except for losses arising out of its gross negligence or wilful
misconduct. ‘

| _ARTICLE 4 |
OUTSTANDING CERTIFICATES AND FRACTIONAL SHARES

4.1  From and after the Effective Time, certificates formerly representing Common.
Shares shall represent only the right to receive the New Common Shares or the proceeds
(less any applicable withholding taxes) from the sale of New Common Shares, in the
case of Non-Qualified U.S. Shareholders, to which the holders are entitled under the
Arrangement, or as to those held by Dissenting Shareholders, to receive the fair value of
the Common Shares represented by such certificates.

4.2  If any certificate which immediately prior to the Effective Time represented an
interest in outstanding Common Shares that were exchanged or cancelled pursuant to
section 3.1 has been lost, stolen or destroyed, upon the making of an affidavit of that fact .
by the person claiming such certificate to have been lost, stolen or destroyed, the
Depositary will issue and deliver in exchange for such lost, stolen or destroyed
certificate the consideration to which the holder is entitled pursuant to the Arrangement
(and any dividends or distributions with respect thereto) as determined in accordance
with the Arrangement. Unless otherwise agreed to by the Corporation, the person who
is entitled to receive such consideration shall, as a condition precedent to the receipt
thereof, give a bond to the Corporation and its transfer agent, in a form and substance
satisfactory to the Corpotation and its transfer agent, or shall otherwise indemnify the
Corporation and its transfer agent against any claim that may be made against any of
them with respect to the certificate alleged to have been lost, stolen or destroyed.

4.3  All dividends made with respect to any New Common Shares allotted and issued
pursuant to this Arrangement but for which a certificate has not been issued shall be
paid or delivered to the Depositary to be held by the Depositary in trust for the
registered holder thereof. For greater certainty any dividends declared and payable with
respect to a record date prior to the Effective Time shall be held by the Depositary on
behalf of the former holders of Common Shares, including any Non-Qualified U.S.
Shareholders and any dividends declared and payable with respect to a record date on
or subsequent to the Efféctive Time shall be held by the Depositary on behalf of the
holders of New Common Shares, including the purchasers of any New Common Shares

i '



that are sold by the Sale Trustee on behalf of Non-Qualified U.S. Shareholders. Subject
to section 4.4, the Depositary shall pay and deliver to any such registered holder, as
soon as reasonably practicable after application therefor is made by the registered
holder to the Depositary in such form as the Depositary may reasonably require, such
dividends thereon to which such holder, is entitled, net of any applicable withholding
and other taxes. .

4.4  Subject to applicable law, any certificate formerly representing Common Shares
that is not deposited with all other documents as required by this Plan of Arrangement
on or before, in the case of the Common Shares, the day before the third anniversary of
the Effective Date shall cgase to represent a right or claim of any kind or nature and, for
greater certainty, the right of the holder of such Common Shares to receive certificates
representing New Comngon Shares or the proceeds (less any applicable withholding
taxes) from the sale of New Common Shares, in the case of Non-Qualified U.S.
Shareholders, shall be deemed to be surrendered to the Corporation together with all
dividends, distributions ar cash payments thereon held for such holder.

4.5 No fractional New Common Shares will be issued. If a Shareholder is entitled to

‘receive a fractional New Common Share, the number of New Common Shares issuable
to such Shareholder under this Plan of Arrangement shall be rounded down to the
nearest whole number of New Common Shares such Shareholder is entitled to receive
under this Plan of Arrangement.

, ARTICLE 5
DISSENTING SHAREHOLDERS

5.1  Each registered holder of Common Shares shall have the right to dissent with
respect to the Arrangement in accordance with the Interim Order. A Dissenting
Shareholder shall, at the Effective Time, cease to have any rights as a holder of Common
Shares and shall only be entitled to be paid the fair value of the holder's Common
Shares. A Dissenting Sharcholder who is paid the fair value of the holder's Common
Shares shall be deemed to have transferred the holder's Common Shares to the
Corporation for cancellation at the Effective Time, notwithstanding the provisions of
section 190 of the CBCA. A Dissenting Shareholder who, for any reason is not entitled to
be paid the fair value of the holder's Common Shares, shall be treated as if the holder
had participated in the Arrangement on the same basis as a non-dissenting holder of
Common Shares that is npt a Qualifying Shareholder, notwithstanding the provisions of
section 190 of the CBCA. The fair value of the Common Shares shall be determined as of
the close of business on the last Business Day before the day on which the Arrangement
is approved by the holder$ of Common Shares at the Meeting or, if not the same day, the
day the last approval is obtained; but in no event shall the Corporation be required to
recognize such Dissenting Shareholder as shareholders of the Corporation after the
Effective Time and the names of such holders shall be removed from the applicable
register of shareholders gs at the Effective Time. For greater certainty, in addition to
any other restrictions in section 190 of the CBCA, no person who has voted in favour of
the Arrangement shall be gntitled to dissent with respect to the Arrangement.



ARTICLE 6
WITHHOLDING RIGHTS

6.1 . The Corporation, the Depositary and the Sale Trustee (if different than the
Depositary) shall be entitled to deduct and withhold from any consideration otherwise
payable to any Shareholdér such amounts as the Corporation, the Depositary or the Sale
Trustee (if different than the Depositary) determines, acting reasonably, are required or
permitted pursuant to the Tax Act, the U.S. Tax Code, or any provision of federal,
provincial, territorial, state, local or foreign tax law, in each case, as amended. To the
extent that amounts are so withheld, such withheld amounts shall be treated for all
purposes hereof as having been paid to the Shareholder in respect of which such
deduction and withholding was made; provided that, such withheld amounts are
actually remitted to the appropriate taxing authority.

ARTICLE 7
AMENDMENTS

7.1 The Corporation 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 be: (a) set out in
writing; (b) filed with the Court and, if made following the Meeting, approved by the
Court; and (c) communicated to the Shareholders if and as required by the Court.

7.2 Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Corporation at any time prior to or at the Meeting with or without any
other prior notice or communication, and if so proposed and accepted by the persons
voting at the Meeting (other than as may be required under the Interim Order), shall
become part of this Plan of Arrangement for all purposes. ' »

7.3  Any amendment, modification or supplement to this Plan of Arranéement that is
approved by the Court following the Meeting shall be effective only if it is approved by
the Corporation.

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Time but shall only be effective if it is approved by the Corporation,
provided that such amendment, modification or supplement concerns a matter which, in the
reasonable opinion of the Corporation, is of an administrative nature required to better give
effect to the implementation of this Plan of Arrangement and is not adverse to the financial or
economic interests of the Corporation or any former Shareholder.



Common Share Provisions
£, COMMON SHARE PROVISIONS

The unlimited number of common shares ("Commen Shares”) of the Corporation shall have aitached thereto the
following rights, privileges, restrictions and conditions:

I.1 in this Part 13
"ERISA" means the United States Employee Retirement Income Security Act of 1974, as amended;
"ERISA Person” rheans any Person which is or is acting on behalf of an ERISA Plan:

"ERESA Plan" means an "employee benefit plan” (within the meaning of Section 3(3) of ERISA) that is subject to
Tide [ of ERISA, a plen, individual retirement account or other arrangement that is subject to Section 4975 of the
U.8. Tax Code, or an entity whose underlying assets are considered to include "plan assets" of any such plan,
account or arrangement pursuant to ERISA, the U.S. Tax Code, any retirement or benefit plan that is not subject to
Title 1 of ERISA or Section 4975 of the U.S. Tax Code but is subject to Similar U.S. Law;

"ERISA Purchaser Restrictien” has the meaning ascribed thereto in Section 1.7 hereof:

"Plan Asset Regulations” means the plan asset regulations of the U.S. Department of Labor, 29 C.F.R. Sec. 2510.3~
101;

"Quaiified Purchaser" means a "qualified purchaser” within the meaning of Section 2(a)(51}{A) of the U.S.
Investment Company Act,

“Relevant Holder" has the meaning ascribed thereto in Section 1.9 hereof; "Relevant Shares” has the meaning
ascribed thereto in Section 1.10 hereof;

"Similar U.S, Laws" means any state or local law that would have the same effect as the Plan Asset Regulations as
to cause the underlying assets of the Corporation to be treated as assets of an investing entity by virtue of its
investment (or any beneficial interest) in the Corporation and thereby subject the Corporation to laws or regulations
that are similar to the fiduciary or prohibited transaction provisions contained in Tide [ of ERISA or Section 4975 of
the U.8. Tax Code;

"U.S, Investment Company Act" means the United States Investment Company Act of 1940, as amended, and the
rules, regulations and orders promulgated thercunder;

"U.S. Tax Code" means the United States Internal Revenue Code of 1986, as amended, and the rules, regulations
and orders promulgated thereunder, as amended;

U8, Person” has the meaning assigned to it in Rule 902 of Regulation § promulgated under the United States
Securities Act of 1933; and

“U.S. Purchaser Restriction” has the meaning ascribed thereto in Section 1.6 hereof,

12 The haolders of Common Shares shall be entitled to notice of, to attend and to one vote per share
beld at any meeting of the shareholders of the Corporation (other than meetings of a class or series of shares of the
Corporation other than the Comimon Shares as such);

i.3 The holders of Common Shares shall be entitlied to receive dividends as and when declared by
Board of Directors of the Corporation on the Common Shares as a class, provided that no dividend may be declared
in respect of, or any benefit conferred upon the holder of Common Shares unless concusrently therewith the same
dividend in respect of; o ihe same benefit is conferred upon the holders of Common Non-Voting Shares;



i4 The holders of Common Shares shall be entitled, in the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of the assets of the
Corporation among its sharcholders for the purpose of winding-up its affairs to share ratably, together with the
holders of Common Non-Voting Shares in such assets of the Corporation as are available for distribution; and

1.5 The rights privileges, restrictions and conditions attached to the Common Shares shall not be
replaced, altered, modified, amended or otherwise varied without the prior approval of the holders of Common Non-
Voting Shares and Common Shares, voting separately at a meeting called for such purposes.

1.6 Common Shares may only be issued from treasury in the United States or to a U.S. Person if the
acquirer ot such Common Shares is a Qualified Purchaser (the "U.8, Purchaser Restriction”).

1.7 At no time may Common Shares, or any beneficial interest therein, be acquired by or for the
benefit of any ERISA Person or with the assets of an ERISA Plan (the "ERISA Purchaser Restriction”) and any
acquisition of Common Shares in contravention of the ERISA Purchaser Restriction will be void and shall have no
force and effect.

1.8 The Corporation may refuse to register and recognize a transfer of Common Shares of the
Corporation, if the Corporation, in its sole discretion, believes that the transfer would result in a contravention of (i)
the U.S. Investment Company Act, including without limitation, requiring the Corporation to register as an
investment company under the U.S. Investment Company Act, (if) the ERISA Purchaser Restriction; (iii) the U.S.
Purchaser Restriction; or (iv) any applicable resale restrictions set forth in a legend included on any certificate
representing Common Shares or other evidence of any applicable resale restrictions provided to a holder of
Common Shares,

(.9 If the Corporation becomes aware, at any time, that the U.S. Purchaser Restriction, the ERISA
Purchaser Restriction or the U.S, Investment Company Act is, or may be, contravened, then the Corporation may
give notice (or cause notice to be given) to any holder of Common Shares (a "Relevant Holder") whose ownership
of Common Sharcs has or may be in contravention of the U.S. Purchaser Restriction, the ERISA Purchaser
Restriction or the U.S. Investment Company Act requiring it to:

(a) provide a declaration in form and content satisfactory to the Corporation that its ownership of Common
Shares is not in contravention of the U.S. Purchaser Restriction, the ERISA Purchaser Restriction or the
U.&. Investment Company Act; or

(b} sell the shares of the Corporation held by it, within a specified period (which shall be not less than 30 days)
determined by the Corporation in its sole discretion, in compliance with the U.S. Purchaser Restriction, the
ERISA Purchuser Restriction and the U.S. Investment Company Act.

110 If a Relevani Holder to whom notice has been given under Section 1.9 has not provided . the
declaration referred to in Section 1.9(a) or if the Corporation is not satisfied that such Relevant Holder has sold all of
the Commen Shares of the Corporation held by it within the period specified in the notice, then the Corporation
may, in its sole discretion, to the extent permitied by applicable law, arrange for the sale of such Common Shares
{"Relevant Shares") on behalf of such holder. Any Relevant Shares in relation to which the Corporation is entitled
to arrange the sale under this Section 1.10 may be aggregated and sold together. The manner, timing and terms of
any such sale of Relevant Shares made or sought to be made by the Corporation (including but not linsited to the
price or prices at which the same is made and the extent to which assurance is obtained that no transferee is or would
contravene the U.S. Purchaser Restriction, the ERISA Purchaser Restriction and the U.S. Investment Company Act)
shall be such as the Corporation determines to be reasonably obtainable having regard to all the circumstances,
including but not limited to the number of shares to be disposed of and any requirement that the disposal be made
without delay; and neither the Corporation, the board of directors nor any officer, director, employee, agent or
representative thereof, shall be liable to any person for any consequences of such sale. Upon such sale, the affected
Relevant Holder shall cease to be a holder of the Relevant Shares and its rights shall be limited to receiving the net
proceeds of the sale (less any applicable withhiolding taxes) in accordance with Section 1.10.
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For the purpose of aftecting any sale of Refevant Shares pursuant to Section 1.10, the board of

directors may:

(2)

(b}

1.12

(a)

{b)

(©)

(@)

authorize in writing any director, officer or employee of the Corporation to execute any necessary transfer
on behalf of any holder; and/or

convert any Common Share from un-certificated form to certificated form, and may enter the name of the
transferee in the register in respect of the transferred shares notwithstanding the absence of any share
certiticate and may issue a new certificate to the transferee and an instrument of wansfer executed by any
officer or employee of the Corporation so authorized by the directors shall be as effective as if it has been
executed by the holder of the transferred shares and the title of the transferce shall not be affected by any
irregularity or invalidity in the proceedings relating to the sale. The proceeds of the sale shall be received
by the Corporation or by any person nominated by the Corporation whose receipt shall be a good discharge
for the purchase money and shall be paid (without any interest being payable in respect of it and after
deduction of any expenses incurred by the Corporation in the sale including, without limitation, broker's or
selling agent's fees, commissions and expenses, taxes and duties) to the former holder {or, in the case of
joint holders, the first of them named in the register) upon surrender by him or on his behalf to the
Corporation for cancellation of any certificate in respect of the transferred shares,

Notwithstanding anything in this Part 12

nothing in these articles shall require the Covporation or the directors to assume that any person is a U.S,
Person, an ERISA Person or an ERISA Plan or is not a Qualified Purchaser;

neither the Corporation nor, subject to their duties as dicectors, the directors shall be bound to do or take
any proceeding or acting with respect to this Part 1 by virtue of the powers conferred on them hereby. The
directors shall have the sole right and authority to make any determination required or contemplated under
this Part { and, without limiting the generality of the foregoing, if the divectors consider that there are
reasonable grounds for believing that a contravention of the U.8. Purchaser Restriction, the ERISA
Purchaser Restriction or the U.8. Investment Company Act has occurred or will occur, the divectors shall
make a determination with respect to the matter. Any such determination shall be conclusive, final and
binding except to the extent modified by any subsequent determination by the directors. In any situation
where it is unclear whether Common Shares of the Corporation are held by or for the benefit of a person in
contravention of the U.S. Purchaser Exemption, the ERISA Purchaser Exemption or the U.S. Investment
Company Act, the directors may exercise their discretion in determining whether such shares are or are not
so held, and any such exercise by them of their discretion shall be binding for the purposes of this Part 1.
Notwithstanding the foregoing, the directors may delegate, in whole or in part, their power to make a
determination in this respect to any officer of the Corporation;

any resolution or determination of, or decision or exercise of any discretion or power by, the board or any
director or officer under or pursuant to this Part 1 (including without prejudice to the generality of the
foregoing, as to the manner, timing and terms of any sale or Relevant Shares) shall be final and conclusive;
and any sale or transfer made, or other thing done, by or on behalf of, or on the authorily of, the board or
any director or officer pursuant to this Part 1 shall be conclusive and binding on all persons concerned and
shall not be open to challenge, whether as to its validity or otherwise on any ground whatsoever. Neither
the Corporation nor the directors shall be required to give any reasons for any decision, determination or
declaration taken or made in accordance with this Part 1

neither the Corporation nor the directors or officers shall be liable to indemnify, reimburse or compensate
any shareholder in respect of any cost, liability or expense (including, without fimitation, any taxes or
duties imposed, paid or suffered under the laws of the United States, Canada or any other jurisdiction)

arising from or by reference to any sale of any Relevant Shares pursuant to this Part 1.
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Lawyer: Daniel McDonald
Phone Number: (403) 260-5724
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File No. 61986-62/DJM

Date on Which Order Was Pronounced: Friday, April 19, 2013
Name of Judge Who Made This Order: . Justice A.D. Macleod
ORDER

UPON the Originating Application of Alaris Royalty Corp. ("Alaris” or the "Corporation”) for approval
of a proposed arrangement (the "Arrasgement”) under Section 192 of the Canada Business
Corporations Act, R.8.C. 1985, c. C-44, as emended (the "CBCA");

AND UPON reading the Originating Application and the Affidavit of Rachel Colabella, General Counsel
and Corporate Secretary of the Corporation, sworn March 18, 2013, and the documents referred to
therein, the Affidavit of Bronwyn Inkster, Associate at Burnet, Duckworth and Palmer LLP, solicitors for
the Corporation, sworn March 19, 2013, and the document referenced therein and the Affidavit of Darren
J. Driscoll, Chief Financial Officer of the Corporation, swomn April 18, 2013, and the documen;s



2

referenced therein (the *Driscoll Affidavit") and the affidavit of Kathy Miller, a legal assistant at Burnet,
Duckworth and Palmer LLP; solicitors for the Corporation, sworn April 19, 2013 and the document

roferenced therein;
AND UPON hearing counsel for the Corporation;

AND UPON noting that the Director (the "Director”) appointed under Section 260 of CBCA has been
served with notice of this application as required by subsection 192(5) of the CBCA and that the Director
does not need to appear or be heard on the application;

AND UPON BEING ADVISED that no Notices of Intention to Appear have been filed with respect to
this application;

AND UPON BEING ADVISED that the approval of the Amangement by this Court will constitute the
basis for an exemption from the registration requirement of the United States Securities Act of 1933, as
—amended, pursuant to Section B(a)(w) thereof, for the issuance of new commion shares of the Corporation
in exchange for the Common Shares to the Corporation’s shareholders pursuant to the Arrangement.

AND UPON IT APPEARING that an annual general and special meeting (the "Meeting") of the holders
("Shareholders”) of Xvoting common shares ("Common Shares”) of the Corporation was called and
conducted on April 18, 2013, in accordance with the Interim Order of this Honourable Court dated
March 20, 2013 (the "Interim Order”), that the required quorum was present at the Meeting, and that the
Shareholders approved the Arfangement in the manner and by the requisite majorities provided for in the

Interim Order;

AND UPON IT APPEARING that it is impracticable to effect the transactions' contemplated by the
_ Arraﬁgement under any other grovision of the CBCA;

AND UPON BEING SATISFIED based upon the evidence presented that the terms and conditions of the
Arrangement and the procedures relating thereto are fair and reasonable to the Shareholders and that the
Armrangement ought to be approved;

FOR THE PURPOSES OF THIS ORDER:

(a) the capitalized terms not defined in this Order shall have the meanings attributed to them
in the information circular and proxy statement of Alaris dated March 20, 2013 (the



"Information Circular"), a final copy of which is attached as Exhibit A to the Driscoll
Affidavit; and

(®) all references to "Arrangement” used herein mean the plan of arrangement as described in
the Driscoll Affidavit and in the form attached as Appendix A to Schedule 5 of the

Information Circular.
IT IS HEREBY ORDERED AND ADJUDGED THAT:

i The Plan of Arrangement proposed by the Corporation, in the form attached as Exhibit "A" to this
Order, is hereby approved by this Court under Section 192 of the CBCA and will, upon the filing
of the Articles of Arrangement under the CBCA, become effective in accordance with its terms
and be binding on eachi Shareholder, the Corporation and all other persons.

2. The terms and conditions of the Arrangement, and the procedures relating thereto, are fair and
reasonable, substantively and procedurally, to the Shareholders and to other affected parties.

3 The Articles of Arrangement in respect of the Arrangement shall be filed pursuant to Section 192
of the CBCA on such date as the Corporation determines.

4. Service of notice of this application, of the notices in respect of the Meeting and of the Interim
Order is hereby deemed good and sufficient.

5. Service of this Order shall be made on all such persons who appeared on this application, either,
by counsel or in person.

Y ’ '
Justice of the Court of Qneea's Bench of Alberta

WA051986\0062\Plan of ArrangementiCourt Documents\Final Order (3.docx
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Ttem 3 — Classes of Shares

The authorized capital of the Corporation shall consist of an unlimited number of Common Shares and an
unlimited number of Common Nou-Voting Shares, which shares shall have the following rights,
privileges, restrictions and conditions:

COMMON SHARE PROVISIONS

The unlimited number of common shares ("Common Shares") of the Corporation shall have aftached
thereto the following rights, privileges, restrictions and conditions:

The holders of Common Shares shall be entitled 1o notice of, 1o amend and to one vore per share
held ar any meeting of the shareholders of the Corporation (other than meetings of a class or
series of shares of the Corporation other than the Common Shares as such);

The holders of Common Shares shall be enutled to receive dividends as and when declared by
Board of Directors of the Corporation on the Common Shares as a class, provided that no
dividend may be declared in respect of, or any benefit conferred upon the holder of Common
Shares unless concurrently therewith the same dividend in respect of, or the same benefit is
conferred upon the holders of Common Non-Voting Shares;

The holders of Common Shares shall be entitled, in the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of the
assets of the Corporation among its sharcholders for the purpose of winding-up its affairs 1 share
rateably, together with the holders of Common Non Voting Shares in such assers of the
Corporation as are available for distribution; and

The rights privileges, restrictions and conditions anached 1o the Common Shares shall not be
replaced, altered, modified, amended or otherwise varied without the prior approval of the holders
of Common Non-Voting Shares and Common Shares, voting separately at a meeting called for
such purposes.

COMMON NON-VOTING SHARE PROVISIONS

The unlimired number of non-voting common shares ("Common Non-Vating Shares") of the Corporation
shall have the following nights, privileges, restrictions and conditions:

1.

The holders of Common Non-Voring Shares shall be entitled to receive notice of and to attend
any mecting of the sharcholders ot the Corporation provided thay, except as required by law, the
holders of the Common Non-Voting Shares shall not be entitled as such to vote at any meeting of
the shareholders of the Corporation. The holders of the Common Non-Voting Shares shall be
entitled to receive all informational documents and other communications:

(a) required to be sent to the holders of Common Shares by applicable law or by any stock
exchanye on which the Common Shares of the Corporation are listed; and

(b) voluntarily sent by the Corporarion to the holders of Common Shares in connection with
any meeting of shareholders.

W 1061 980WU2ABH A nIIcIes of Amalgamanon « Share Schedule g

RECEIVED TIME JUL 15 9:30AM



2009-07-15

19

07:44am  From-BDP +4032600164 T-185 P.004/013  F-042

o

The holders of Common Non-Voting Shares shall be entitled to receive dividends as and when
declared by the Board of Directors of the Corporation on the Common Non-Voting Shares as a
class, provided that no dividend may be declared in respect of, or any other benefit conferred
upon the holders of, Common Non-Voting Shares unless concurrently therewith the same
dividend in respect of, or the same benefit is conferred upon the holders of, Common Shares.

The holders of Common Non-Voting Shares shall be entitled, in the event of any liquidation,
dissolution or winding-up of the Corporarion, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation among its shareholders for the purpose of winding up
its affairs, to share rateably, vogether with the holders of Common Shares in such assets of the
Corporation as are available for distribution.

For the purposes of these provisions:

(a) "business day" means a day on which securities may be traded on the floor of the Toronto
Stock Exchange or any ather stock exchange on which the Common Shares are then
listed;

(b) "Offer" means an offer 1o purchase Common Shares which must, by reason of applicable
securities legislation or by laws, regulations or policies of a stock exchange on which the
Common Shares are listed, be made 1o each holder of Common Shares whose last address
on the records of the Corporation is in a province or territory of Canada to which the
relevant requirement applies;

(c) "Offer Date" means the dare on which an Offer is made;

(d) "Redemption Price" means the value of the consideration offered under an Offer which,
in the case of non cash consideration shall be determined solely by the Board of Directors
of the Corporation, acting reasonably; and

(e) “Redemprion Period” means the period of time commencing on the seventh business day
after the Offer Date and terminating on the last date upon which holders of Common
Shares inay accept the Offer.

Subject 1o Sections 6, 8 and 9 and applicable law, if an Offer is made, each outstanding Common

Non-Voting Share shall be redeemed by the Corporation at the Redemption Price per Common

Non-Voting Share ar the option of the holder as provided in Section 8. The redemption right
provided for in this Section 5 may be exercised by notice in writing given 1o the Corporation

during the Redemption Period accompanied by the share certificate or certificates representing
the Common Non-Voting Shares in respect of which the holder desires to exercise such right of .
redemprion, and such notice shall be executed by the holder of the Common Non-Voting Shares

registered on the books of the Corporation, or by his duly authorized artorney, and shall specify

the number of Common Non-Voting Shares which the holder desires to have redeemed. The

holder shall pay any governmental or other 1ax imposed on or in respect of such redemption.

Upon receipt by the Corporation of such notice and share cerificate or certificates, the

Corporation shall issue or causc 10 be issued a cheque for the aggregate Redemption Price 1o be

paid to such holder (less any tax required 1o be withheld) in accordance with Sections 6 and 8. If
less than all of the Common Non-Voting Shares represented by any share certificate are to be

redeemed, the holder shall be entitled 1o receive a new share centificate representing in the

aggregate the number of Common Non-Voting Shares represented by the original share certificare

which are nort 10 be redeemed.

W06198610022\BHC\Arcles of Amalgamauon - Share Schedule doc
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The redemption right provided for in Section § shall not come into effect if:

()

(b)

O

(d)

one or more shareholders of the Corporation who did not make or act in concert with the
person or persons making the Offer and who, in the aggregare, beneficially own, directly
or indirectly, or exercise control or direction over, not less than 50% of the outstanding
Common Shares, determine within five business days after the Offer Date that he or they
will continue 1o so own or exercise control or direction over, in the aggregare, of 50% or
more of the ourstanding Comnmon Shares;

contemporancously with the Offer, an offer is made 10 the holders of Common Non-
Voting Shares upon the same terms and conditions as those contained in the Offer,
including the consideration 10 be paid to the holders of Common Shares and the offer is
for the same percentage of Common Non-Voting Shares as the percentage of Common
Shares sought 1o be acquired under the Offer, excluding in each case the number of
shares then owned by the offeror;

the Board of Directors of the Corporation determines within five business days after the
Offer Darte that the Offer is not bona fide or is made primarily for the purpose of causing
the redemprion right provided for in Section 5 to come into effect and not primarily for
the purpose of acquiring Common Shares; or

the Offer is not complered in accordance with its terms;

provided that:

(¢)

Q)

in the case of Section 6(a) above, within six business days after the Offer Date, a
certificate signed by or on behalf of the one or more shareholders of the Corporation is
delivered to the Secrerary of the Corporation confirming that: (A) such shareholders did
not make or act in concert with the person or persons making the Offer; (B) such
shareholders beneficially own, directly or indirectly, or exercise control or direction over
in the aggregate not less than 50% of the outstanding Common Shares; and (C) such
shareholders have determined that they will not accept the Offer and provided further that
upon any variation of the Offer, including an increase in price, such shareholders of the
Corporarion shall be deemed not 10 have accepted the Offer as varied and the certificate
delivered by or on behalf of them as described above shall be deemed to continue 10
apply and no further cenificare need be filed for purposes of these provisions unless and
until one or more of such shareholders determine to accepr the Offer as varied and the
result of such acceprance would be to reduce the aggregate holdings of the remaining
shareholders who delivered such certificate to less than 50% of the outstanding Common
Shares in which case a cenificate 1o that effect signed by or on behalf of such
shareholders would derermine 1o accept the Offer as varied shall be delivered to the
Corporation forthwith after such detennination and, in any event, not less than five
business days prior to termination of the Redemprion Period;

in the case of Secrion 6(c), the Secretary of the Corporation delivers 1o the wansfer agent
within six business days after the Offer Dare a certified copy of & resolurion of the Board
of Directors of the Corporation determining that the Offer is not bona fide or is made
primarily for the purpose of causing the redemption right provided for in Section 5 to
come into effect and not primarily for the purpose of acquiring the Common Shares and
stating the reason tor such determination; and

W \061986\0022\BHC\ARIcIes of Amalgamation - Share Schedule.doc

RECEIVED TIME JUL. 15, 9:30AM



2009-07-15

10.

07:44am  From-BOP +4032600164 T-185 P 006/013 F-042

(g) as soon as reasonably possible after the receipt of a certificate un_der Section 6(e) or a
certified copy of the resolution under Section 6(f), the Corporation shall send to the
holders of Common Non-Voring Shares notice of and a brief description of the effect of
the determination under Section (6)(a) or Section 6(c), as the case may be.

If the events described in Sections 6(a), (b) or (¢) hereof shall not have occurred within five
business days after the Offer Date, or if an amended certificate as described in Section 6(e) shall
have been delivered, the Corporation shall send as soon as reasonably possible to the holders of
Common Non-Voring Shares a notice containing a brief description of the rights of such holders
hereunder.

The redemption of all Common Non-Voting Shares delivered to the Corporation for redemprion
pursuant 1o Section 5 shall be subject to the provisions of this Section 8 and the provisions of
Section 9 and the Corporation shall make all arrangements necessary or desirable 1o give effect to
this Section 8. All Common Non-Voting Shares delivered for redemption pursuant to Section 5
shall be redeemed subject to completion of the Offer but no cheques representing the Redemprion
Price for the Common Non-Voting Shares so redeemed shall be delivered to the holders of such
Common Non-Voting Shares unless and until the Offer is complered in accordance with its terms.
Upon completion of the Offer (the "Redemption Daie"), the Corporation shall deliver 10 the
holders entirled thereto all moneys owing to the holders of the Common Non-Voting Shares
redeemed. If the Offer is not completed, the right provided in Section S shall not be effective and
the Corporation shall retum or issue and deliver to the holders entitled thereto share certificates
representing Common Non-Voting Shares delivered to the Corporation pursuant to Section 5.

Neither the Common Shares nor the Common Non-Voring Shares shall be subdivided,
consolidared, reclassified or otherwise changed unless, contemporaneously therewith, the shares
of the other of such classes are subdivided, consolidated, reclassified or otherwise changed in the
same proportion and in the same manner.

The rights, privileges, restrictions and conditions attached 1o the Common Non-Voting Shares as
a class as provided herein and as may be provided from time to time may be repealed, altered,
modified, amended or amplified or otherwise varied only with the sanction of the holders of the
Common Nan-Voting Shares given in such a manner as may then be required by law, subject to a
minimum requirement that such approval be given by resolution passed by the affirmartive vote of
at least rwo thirds of the votes cast at 2 meeting of holders of Common Non-Voring Shares duly
called for such purpose and held upon at least 21 days notice ar which a quorum is present
comprising ar least two persons holding or representing by proxy at least 20% of the outstanding
Common Non-Voting Shares. However, the righss, privileges, restrictions and condirions artached
to the Common Non-Vorting Shares shall not be replaced, altered, modified, amended or
otherwise varied withour the prior wrirten approval of the holders of Common Shares at a
meeting called for such purposes in accordance with the preceding rules. If any such quorum is
not present within half an hour after the time appointed for the meeting then the meetiny shall be
adjourned 1o a date being not less than 15 days larer and at such time and place as may be
appointed by the chairman and at such meeting a quorum will consist of that number of
shareholders present in person or proxy. The formalities to be observed with respect to the giving
of norice of any such meeting or adjourned meeting and the conduct thereof shall be those which
may from time 1o time be prescribed in the by laws of the Corporation with respect to meetings of
shareholders. On every vote taken at every such meeting or adjourned meeting each holder of a
Common Non-Voting Share shall be entitled 1o one vote in respect of each Common Non-Votiny,
Share held.
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1R Any cheque representing payment of the Redemption Price not presented to the Corporation's
bankers for payment, or otherwise not claimed within six years after the Redemption Date, shall
be irrevocably forfeited 1o the Corporation.

12. From and after the Redemption Date, the Common Non-Voting Shares redeemed shall cease 10
be entitled to dividends, and the parties that were the holders thereof shall not be entitled to
exercise any of the rights of shareholders in respect of such redeemed shares, unless payment of
the Redemption Price shall not be duly made by the Corporation.

13. All Common Non-Voting Shares which are redeemed, in accordance with the rights, privileges,
restrictions and conditions amaching to the Common Non-Voting Shares, shall, subject w

applicable law, be deemed to be rerurned to the authonzed bur unissued capital of the
Corporation.

W \061986\0022\BHOAIcles of Amalgamation - Share Schedule doc

RECEIVED TIME JUL. 15, 9:30AM



2009-07-15  07:45am  From-BDP +4032600184 T-185  P.008/013 F-042

Trem 4 — Restrictions on Share Transfers/Rubrique 4 — Restrictions sur le transfert des actions

None.
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Item 6 — Restrictions — Business / Activite Commerciale

None.
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Item 7 — Other Provisions / Rubrique 7 ~ Autres dispositions

a. The Board of Directors of the Corporation or any committee of the Board aulhprized so 1o do
may, without authorization of the shareholders and without in any way limiting the authority conferred on
the Directors by Section 189 of the Canada Business Corporations Act:

i. borrow money upon the credit of the Corporation;
ii. issue, reissue, sell or pledge debr obhgations of the Corporation;
ii. mortgage, hypothecate, pledge or otherwise creale a security interest in all or any

property of the Corporation, owned or subsequently acquired, to secure any obligation of the Corporation;

v, subject 1o the Canada Business Corporations Act, give a guarantee on behalf of the
Corporation 1o secure performance of an obligarion of any person, and;

v. the Board of Directors and any such comminiee of the Board may from time 1o time
delegate 1o such one or more of the Directors and officers of the Corporation as may be designated by it,
all or any of the powers conferred by sub-clauses (c)(i). (ii). (ifi) and (iv) to such extent and in such
manner as it shall determine a1 the time of each such delegation.

b. The directors may, appoint one or more directors, who shall hold office for a term expiring not
later than the close of the next annual meeting of shareholders, but the total number of directors so
appointed may not exceed one-third of the number of directors elected at the previous annual meeting of
shareholders.

¢ The Articles of the Corporation may be amended by special resolution pursuant to Section 173 of
the Canada Business Corporations Act to:

i. increase or decrease any maximum number of authorized shares of such class, or increase
any maximum number of authorized shares of a class having rights or privileges equal or superior to the
shares of another class; or

ii. effect an exchange, reclassification or cancellation ot'all or part of the shares of any class;
or

iii. create a new class of shares equal or superior to the shares of another class;

and no separate class or (except as may otherwise be provided for a particular series in the provisions
antaching thereto) series vote shall be required under Section 176 of such Act in respect of the
amendment.
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