s

NOTICE OF ANNUAL GENERAL MEETING
OF COMMON SHAREHOLDERS
May 6, 2020

&
INFORMATION CIRCULAR
Dated March 20, 2020

INFORMATION CIRCULAR 2020

Contents
INVITATION TO SHAREHOLDERS .................................................................................................................................................. 3
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS OF ALARIS ROYALTY CORP. ......................................................... 4
LIST OF ABBREVIATIONS .............................................................................................................................................................. 6
INFORMATION FOR UNITED STATES SHAREHOLDERS ................................................................................................................. 9
Q&A ON PROXY VOTING ............................................................................................................................................................ 10
BUSINESS OF THE MEETING ....................................................................................................................................................... 14
DIRECTORS OF THE CORPORATION ........................................................................................................................................... 17
AREAS OF EXPERTISE OF NON-EMPLOYEE NOMINEES FOR THE BOARD OF DIRECTORS .......................................................... 20
ADDITIONAL DISCLOSURE RELATING TO DIRECTORS ................................................................................................................ 20
BOARD OF DIRECTORS COMPENSATION ................................................................................................................................... 21
HOW WERE ALARIS’ DIRECTORS COMPENSATED IN 2018?....................................................................................................... 21
RETAINER FEES ........................................................................................................................................................................... 21
DIRECTORS’ SHARE OWNERSHIP ............................................................................................................................................... 22
EXECUTIVE COMPENSATION...................................................................................................................................................... 24
COMPENSATION GOVERNANCE ................................................................................................................................................ 25
COMPENSATION REVIEW .......................................................................................................................................................... 25
PERFORMANCE AND COMPENSATION RELATIVE TO SHAREHOLDER RETURNS ........................................................................ 25
EXECUTIVE COMPENSATION- RELATED FEES ............................................................................................................................. 28
EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS ............................................................................................................. 28
1. COMPENSATION APPROACH AND OBJECTIVES ................................................................................................................. 28
2. RISK ASSESSMENT.............................................................................................................................................................. 31
3. PROGRAM COMPONENTS ................................................................................................................................................. 32
EXECUTIVE COMPENSATION TABLES ......................................................................................................................................... 39
INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICER AND SENIOR OFFICERS ........................................................................... 46
INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON ............................................................. 47
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS ............................................................................................ 47
DIRECTORS AND OFFICERS INSURANCE ..................................................................................................................................... 47
MANAGEMENT CONTRACTS ...................................................................................................................................................... 47
OTHER MATTERS ........................................................................................................................................................................ 47
ADDITIONAL INFORMATION ...................................................................................................................................................... 48
CONTACTING THE BOARD OF DIRECTORS ................................................................................................................................. 48
SCHEDULE 1 - STATEMENT OF CORPORATE GOVERNANCE PRACTICES .................................................................................... 49
SCHEDULE 2 - DESCRIPTION OF CAPITAL STRUCTURE ............................................................................................................... 58
SCHEDULE 3 - BOARD OF DIRECTORS MANDATE ...................................................................................................................... 59
SCHEDULE 4 - OWNERSHIP AND TRANSFER RESTRICTIONS ...................................................................................................... 63
SCHEDULE 5 – SHARE OPTION AND RESTRICTED SHARE UNIT (RSU) PLANS ............................................................................. 66

YOUR VOTE COUNTS
REGISTERED SHAREHOLDERS
If your Shares are registered in your own name, you are a registered shareholder.
You will have received a form of proxy from Alaris’ proxy communications agent, Broadridge. Please vote online
at www.proxyvote.com by using the 16-digit control number provided on your form of proxy, or via telephone
at 1-800-474-7493 (ENGLISH) OR 1-800-474-7501 (FRENCH) OR 1-800-454-8683 (U.S. Shareholders).
Alternatively, please complete, sign and mail your form of proxy in the envelope provided. To vote in real-time
during the virtual meeting, or appoint someone else to attend and vote as your proxyholder at the virtual
meeting, see pages 10 through 13 of the Information Circular.
NON-REGISTERED SHAREHOLDERS
If your Shares are held in a brokerage account or through a trustee, financial institution or another nominee,
you are a non-registered shareholder.
You will have received a request for voting instructions from your broker or other nominee. Follow the
instructions on your voting instruction form to vote by telephone or internet. OR, complete, sign and mail the
voting instruction form in the postage prepaid envelope provided. If you plan to attend the virtual meeting and
wish to vote in real-time, please follow the instructions on the enclosed voting form to appoint yourself instead
of the management nominees to vote at the virtual meeting. Non-registered holders must take the necessary
steps to appoint themselves if they wish to vote at the virtual meeting in real-time. For more information,
please refer to the information on page 10 of the Information Circular.

INVITATION TO SHAREHOLDERS
IT IS OUR GREAT PLEASURE TO INVITE YOU TO JOIN ALARIS ROYALTY CORP.’S BOARD OF DIRECTORS
AND EXECUTIVE TEAM AT OUR ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS ON MAY
6, 2020. THE MEETING WILL BE HELD VIRTUALLY BY AUDIO WEBCAST AT 2:30 P.M. MOUNTAIN
STANDARD TIME.
This important meeting is your opportunity to hear a first-hand account of Alaris’ performance to date and our plans for the
future - and for us to respond to any questions you may have. Given the unprecedented impact of the COVID-19 (coronavirus
disease 2019) pandemic and of an abundance of caution and concern for our shareholders, employees, other stakeholders
and community as a whole, we have decided to hold our annual general and special meeting of shareholders by way of a
virtual only format via a live audio webcast. Shareholders will all have an equal opportunity to participate at the meeting
online, regardless of their geographic location. Shareholders will have the opportunity to ask questions and vote on important
matters. Alaris may choose or may be required to take additional precautionary measures or change certain aspects of the
Meeting in response to further developments with the COVID-19 pandemic. Please monitor our website at
https://www.alarisroyalty.com/investors for updated information.
Whether or not you plan to attend the Meeting (via the audio webcast), we recommend that you exercise the power of your
proxy vote through the procedures that are explained in the “Q&A on Proxy Voting” section of the accompanying information
circular and proxy statement. We urge you to make your vote count. Please vote in sufficient time to ensure your vote is
received prior to the proxy cut off of 2:30 p.m. (Calgary time) on Monday, May 4, 2020.
You will find the full text of the audited annual financial statements for the year ended December 31, 2019 (and the
accompanying management discussion and analysis), the accompanying information circular and proxy statement, the Annual
Information Form for the year ended December 31, 2019, corporate presentation, our Q1 2020 quarterly results (following
the meeting) and other useful information about Alaris at www.alarisroyalty.com.
Directors and management never lose sight of the fact that we guide this enterprise on behalf of you, our shareholders.
We look forward to your participation in our deliberations on May 6th.

“Jack Lee”
JACK C. LEE
Chairman of the Board

“Steve King”
STEVE KING
President & CEO

March 20, 2020
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NOTICE OF ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF ALARIS ROYALTY CORP.
THE ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS (THE “MEETING”) OF ALARIS
ROYALTY CORP. (“ALARIS”) WILL BE HELD THE 6th DAY OF MAY, 2020 AT 2:30 P.M. (MST) BY WAY OF
VIRTUAL AUDIO WEBCAST AND WILL HAVE THE FOLLOWING PURPOSES, AS MORE PARTICULARLY
DESCRIBED IN ALARIS’ MANAGEMENT INFORMATION CIRCULAR – PROXY STATEMENT (THE
“INFORMATION CIRCULAR”) DATED MARCH 20, 2020:
1.
2.
3.
4.
5.

6.

To receive and consider the financial statements of Alaris for the year ended December 31, 2019 and the Auditor’s
report on those statements (the “Financial Statements”);
To fix the number of directors to be elected at six (6) members;
To elect the Board of Directors;
To appoint the Auditor of Alaris for fiscal year ending December 31, 2020;
To consider and, if thought appropriate to pass an ordinary resolution approving the unallocated restricted share
units pursuant to Alaris’ current restricted share unit plan, as more particularly described in Alaris’ Information
Circular and Proxy Statement for the Meeting; and
To transact any other business properly before the meeting as may properly be brought before the meeting or any
adjournment(s) thereof.

This year, given the unprecedented impact of the COVID-19 (coronavirus disease 2019) pandemic and out of an
abundance of caution and concern for our shareholders, employees, other stakeholders and the community as a whole,
we have decided to hold our annual general and special meeting of shareholders by way of a virtual only format via a live
audio webcast. Shareholders will all have an equal opportunity to participate at the meeting online, regardless of their
geographic location. Alaris may choose or may be required to take additional precautionary measures or change certain
aspects of the Meeting in response to further developments with the COVID-19 pandemic. Please monitor our website
at https://www.alarisroyalty.com/investors for updated information.
Furthermore, as permitted by Canadian securities regulators, the Corporation is sending meeting-related materials to
Shareholders using “notice-and-access” provisions under National Instrument 54-101 – Communication with Beneficial
Owners of Securities of a Reporting Issuer. This means that, rather than receiving paper copies of the Meeting materials in
the mail, Shareholders will have access to them online. All Shareholders entitled to receive the Meeting materials will
receive a notice-and-access notification (the “N&A Notice”) along with a form of proxy or voting instruction form. In
addition, the package will include a form to request copies of the Corporation’s annual and/or interim financial statements
and related and the management’s discussion and analysis (“MD&A”).
Electronic copies of this notice, the Information Circular, a form of proxy, the N&A Notice, the audited consolidated
financial statements of Alaris for the financial year ended December 31, 2019 and 2018 and the related MD&A will be
available on Alaris’ website at https://www.alarisroyalty.com/investors and under Alaris’ profile on SEDAR at
www.sedar.com. Shareholders are reminded to review these online materials when voting. Electronic copies of the
Meeting materials will be available on Alaris’ website for a period of at least one year.
Shareholders may choose to receive paper copies of the Meeting materials by mail at no cost. In order for Shareholders to
receive the paper copies of the Meeting materials in advance of any deadline for the submission of voting instructions and
the date of the Meeting, it is recommended that requests be made as soon as possible but not later than 8 business days in
advance of the proxy cutoff date, which is 230pm MST May 4, 2020. If you do request the current materials, please note
that another Voting Instruction Form will not be sent; please retain your current one for voting purposes.
Requests for Meeting materials can be made to Broadridge Investor Communication Solutions:
by visiting www.proxyvote.com or calling 1-877-907-7643 (within North America) and entering the 16-digit control
number located on the enclosed form of proxy or voting instruction form. If you do not have a control number,
please call toll free at 1-855-887-2243 or 1-905-507-5450 (outside North America).
If you had any questions about Notice and Access please call 1-855-887-2244.
A copy of the Financial Statements and Management Discussion and Analysis for the year ended December 31, 2019 have
been mailed to Shareholders who requested such mailing in accordance with applicable securities laws and have been filed
under Alaris’ profile on SEDAR.
INFORMATION CIRCULAR 2020

4

Shareholders who own Shares as at the end of business on March 20, 2020 (the “Record Date”) will be entitled to vote at the
meeting. The number of eligible votes that may be cast at the Meeting is 36,721,674 being the total number of Shares
outstanding on the Record Date.
Only Shareholders whose names have been entered in the register of Shares at the close of business on the Record Date will
be entitled to receive notice of and to vote at the Meeting. Holders of Shares who acquire Shares after the Record Date will
not be entitled to vote such Shares at the Meeting unless, after the Record Date, a holder of record transfers his or her Shares
and the transferee, upon producing properly endorsed certificates evidencing such Shares or otherwise establishing that he
or she owns such Shares, requests at least 10 days before the Meeting that the transferee’s name be included in the list of
Shareholders entitled to vote, in which case such transferee shall be entitled to vote such Shares at the Meeting.
Whether or not you plan to attend the virtual Meeting, please vote using the enclosed Form of Proxy or voting instruction
form in accordance with the instructions provided. For your vote to be recorded, your proxy must be received by Broadridge,
no later than 2:30 P.M. (Mountain Time) on Monday, May 4, 2020.
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LIST OF ABBREVIATIONS
In this Information Circular, unless the context otherwise requires, the following words and phrases
shall have the meanings set forth below:
“Accscient” means Accscient, LLC.
“Affiliate” has the meaning ascribed thereto in the Securities Act (Alberta).
“AIF” means the annual information form of Alaris dated March 30, 2020 and filed on Alaris’ corporate profile on SEDAR.
“Alaris”, the “Corporation”, “we”, “us”, or “our” means Alaris Royalty Corp., a corporation amalgamated under the CBCA.
“Amur” means Amur Financial Group Inc.
“Annual Return Generated” means for a specified period: (ending book value per share plus (+) dividends paid per share)
divided by (initial book value per share).
“Annual MD&A” means the management discussion and analysis for the twelve months ending December 31, 2019.
“Articles” means the Articles of Amalgamation of Alaris registered July 15, 2009 pursuant to the CBCA.
“associate” has the meaning ascribed thereto in the Securities Act (Alberta).
“Auditor” means KPMG LLP.
“Beneficial Shareholder” means a Shareholder who hold its Shares through an intermediary such as a bank, trust company,
securities broker or trustee or who otherwise do not hold their Shares in their own name.
“Board” or “Board of Directors” means the board of directors of Alaris as it may be comprised from time to time.
“Broadridge” means Broadridge Financial Solutions, Inc.
“business day” means a day when banks are generally open for the transaction of business in Calgary, Alberta, other than a
Saturday, Sunday or statutory or civic holiday.
“CBCA” means the Canada Business Corporations Act (Alberta), R.S.C. 1985, c. C-44, including the regulations promulgated
thereunder, as amended.
“ccComm” means C&C Communications, LLC.
“CCAA” means the Companies’ Creditors Arrangement Act (Canada), as amended from time to time.
“CDS” means CDS Clearing and Depository Services Inc.
“CEO” means Alaris’ Chief Executive Officer.
“CFO” means Alaris’ Chief Financial Officer.
“Compensation Committee” means the Compensation Committee of the Board.
“Common Shares” or “Shares” means the voting common shares in the capital of Alaris.
“Compensation Period” means, prior to July 1, 2018, the applicable twelve (12) month period commencing on July 1 and
ending on June 30 and following July 1, 2018, the applicable twelve (12) month period commencing on January 1 and
ending on December 31 (except that there shall be an eighteen (18) month compensation period commencing July 1, 2017
and ending December 31, 2018 for the 2018 compensation reporting in this document).
“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, Judicial District of Calgary.
“CSA” means the Canadian Securities Administrators.
“Designated Group” means a “designated group” as defined under the amendments to the CBCA, which includes women,
Aboriginal peoples, persons with disabilities and members of visible minorities.
“Dividend Entitlement” means dividend entitlements earned on issued and outstanding RSUs.
“ERISA” means the United States Employment Retirement Income Security Act of 1974, as amended from time to time.
“ERISA Person” means any Person that 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 Part 4 of
Subtitle B of Title I of ERISA, a plan, individual retirement account or other arrangement that is subject to Section 4975 of
the U.S. Tax Code, an entity whose underlying assets are deemed to include “plan assets” of any such plan, account or
arrangement pursuant to the Plan Asset Rules, and any other retirement or benefit plan that is not subject to Title I of ERISA
or Section 4975 of the U.S. Tax Code but is subject to Similar U.S. Law.
INFORMATION CIRCULAR 2020
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“ESG” means environmental, social and governance.
“Fleet” means Fleet Advantage, LLC.
“Financial Statements” means the financial statements of Alaris for the year ended December 31, 2019 & the Auditor’s
report on those statements.
“Form of Proxy” means the form of proxy enclosed with the Notice & this Information Circular.
“Governance Committee” means the Governance Committee of the Board.
“Information Circular” means this management information circular and proxy statement of Alaris, together with all
schedules and appendices hereto to be mailed or otherwise distributed or made available by Alaris to the Shareholders.
“Management” means senior management of Alaris.
“Market Price” means the VWAP on the applicable day.
“Meeting” means the annual general and special meeting of Shareholders to be held virtually via audio webcast at 2:30
p.m. (Mountain Time) on Wednesday, May 6, to consider, among other things, the election of directors of the Corporation,
the appointment of the auditors, the increase in RSUs reserved and any other matters that may properly be brought before
the Meeting, and any adjournment(s) thereof.
“Meeting Date” means May 6, 2020 at 2:30pm MST.
“Mercer” means Mercer Canada Limited.
“Named Executive Officer (NEO)” means the CEO, CFO, and the three most highly compensated executive officers (or the
three most highly compensated individuals acting in a similar capacity) whose total compensation (as determined in
accordance with Subsection 1.3(6) of Form 51-102F6 - Statement of Executive Compensation) was, individually, more than
$150,000.
“Notice” means the Notice of the Annual General and Special Meeting of Shareholders of Alaris Royalty Corp.
accompanying this Information Circular.
“Non-Voting Shares” means the non-voting common shares in the capital of Alaris.
“Option Plan” means Alaris’ share option plan, as more particularly described beginning on page 35 of this Information
Circular under the heading “Equity Incentive Plans”.
“Options” means stock options issued or authorized for issuance pursuant to the Option Plan.
“Person” includes any individual, firm, partnership, joint venture, venture capital fund, association, trust, trustee, executor,
administrator, legal personal representatives, estate group, body corporate, corporation, unincorporated association or
organizations, Governmental Authority, syndicate or other entity, whether or not having legal status.
“PFGP” means PF Growth Partners, LLC, a franchisee of Planet Fitness®.
“Plan Asset Regulations” mean the plan asset regulations of the U.S. Department of Labor, 29 C.F.R. Sec. 2510.3-101.
“Plan Asset Rules” means the principles for identifying the assets of an ERISA Plan as set forth in the Plan Asset Regulations
and Section 3(42) of ERISA.
“Private Company Partner”, “Private Company Partners” and “Partners” means those corporations, partnerships or other
entities with which Alaris has directly or indirectly entered into a financing arrangement as of the date hereof.
“Providence” means M-Rhino Holdings, LLC.
“PSUs” means restricted share units issued or authorized for issuance pursuant to the RSU Plan that are subject to
performance based vesting conditions and individually each is a “PSU”.
“Qualified Institutional Buyer” means a “qualified institutional buyer” as defined in Rule 144A under the U.S. Securities
Act of 1933, as amended.
“Qualified Purchaser” means a “qualified purchaser” as defined in Section 2(a) (51)(A) of the U.S. Investment Company
Act.
“Qualified U.S. Purchaser” means a purchaser that is (i) (A) located in the United States, (B) is a U.S. Person or (C) that is
purchasing Common Shares for the account or benefit of U.S. Persons; (ii) a Qualified Institutional Buyer and a Qualified
Purchaser, and (iii) is not and is not acting on behalf of any ERISA Person.
“Record Date” means March 20, 2020.
“Regulation S” means Regulation S under the U.S. Securities Act.
“RSU Plan” means Alaris’ restricted share unit plan, as more particularly described beginning on page 37 of this Information
Circular under the heading “Equity Incentive Plans”.
“RSUs” mean PSUs and TSUs issued or authorized for issuance pursuant to the RSU Plan.
INFORMATION CIRCULAR 2020
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“SBI” means Sales Benchmark Index, LLC.
“SCR” means SCR Mining and Tunneling L.P.
“SEC” means the United States Securities and Exchange Commission.
“SEDAR” means the System for Electronic Document Analysis and Retrieval, accessible at www.sedar.com.
“Shareholders” means the holders of Shares.
“Similar Law” means any state or local law that would have the same effect as the Plan Asset Regulations so as to cause the
underlying assets of Alaris to be treated as assets of an investing entity by virtue of its investment (or any beneficial
interest) in Alaris and thereby subject Alaris to laws or regulations that are similar to the fiduciary or prohibited transaction
provisions contained in Title I of ERISA or Section 4975 of the U.S. Tax Code.
“Stride” means Stride Consulting LLC.
“Subsidiary” has the meaning set out in the Securities Act (Alberta) and includes a partnership or other entity.
“Total Cash Available for Distribution” means ongoing revenues from Private Company Partners less cash compensation
(including cash and non-cash bonuses), overhead expenses, out-of-pocket expenses, cash taxes and general expenses. Such
amounts are to be determined with reference to the audited or reviewed financial statements of Alaris for the
Compensation Period. For simplicity, the calculation of “Total Cash Available for Distribution” can be calculated with
reference to the “Cash-Flows from Operating Activities” line of the “Condensed Consolidated Statement of Cash Flows”
statement with adjustments being made for the above mentioned items.
“Total Cash Available for Distribution Per Share” means Total Cash Available for Distribution dividend by the weighted
average Shares outstanding for the period.
“TSUs” mean restricted share units issued or authorized for issuance pursuant to the RSU Plan that are subject to only time
based vesting conditions; and individually, each is a “TSU”.
“TSX” means the Toronto Stock Exchange.
“United States” or “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. Investment Company Act” means the United States Investment Company Act of 1940, as amended, and the rules,
regulations and orders promulgated thereunder.
“U.S. Person” has the meaning given to that term in Rule 902 of Regulation S promulgated under the U.S. Securities Act.
“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules, regulations and orders
promulgated thereunder.
“U.S. Tax Code” means the United States Internal Revenue Code of 1986, as amended, and the rules, regulations and
orders promulgated thereunder.
“VWAP” means, on the applicable date, the volume weighted average price of the Common Shares on the TSX for the five
(5) trading days immediately preceding such date.
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CURRENCY & EXCHANGE RATES
All dollar references in this Information Circular (and any documents incorporated by reference in the Information Circular)
are in Canadian dollars, unless otherwise indicated. The following table describes: (i) the rates of exchange for 1 Canadian
dollar, expressed in United States dollars, in effect at the end of each of the periods indicated; (ii) the average of exchange
rates in effect on the last day of each month during such period; and (iii) the high and low exchange rates during each such
period (source of data: Bloomberg).
(1 CAD per USD)
Rate at End of Period
Average Rate During Period
High
Low

2019
.7698
.7538
.7698
.7362

2018
.7332
.7718
.8152
.7332

2017
.7955
.7712
.8289
.7250

INFORMATION FOR UNITED STATES SHAREHOLDERS
U.S. Investment Company Act Considerations and Restrictions
Based on its current assets, and absent an exemption under the U.S. Investment Company Act, Alaris may be deemed to be
an “investment company” as defined in the U.S. Investment Company Act. The U.S. Investment Company Act, among other
things, prohibits foreign investment companies from publicly offering their securities in the United States. However, Alaris
relies on the exemption provided in Section 3(c)(7) of the U.S. Investment Company Act, which provides that a company is
excluded from the definition of an “investment company”, and is therefore excluded from regulation under the U.S.
Investment Company Act, if its securities have only been issued to persons, other than outside the United States to non-U.S.
Persons in offshore transactions in reliance on Regulations, to persons that are: (a)(1) located in the United States, or (2) are
U.S. Persons, or (3) acquiring securities for the account or benefit of persons located in the United States or U.S. Persons, and
that are (b) Qualified Purchasers (as defined in Section 2(a)(51)(A) of the U.S. Investment Company Act), and (c) it does not
make, or propose to make, a public offering of its securities in the United States. Consequently, to comply with the Section
3(c)(7) exemption, Alaris will issue Common Shares only: (i) outside the United States to non-U.S. Persons in offshore
transactions in reliance on Regulation S, or (ii) in the United States or to U.S. Persons or for the account or benefit of persons
located in the United States or U.S. Persons, that are Qualified U.S. Purchasers. Generally, Alaris has issued Common Shares
to Qualified U.S. Purchasers (which are required to be Qualified Institutional Buyers). Additionally, generally, Qualified U.S.
Purchasers that hold Common Shares may not resell their Common Shares in the United States or to U.S. Persons, or to
persons acquiring securities for the account or benefit of persons located in the United States or, U.S. Persons. For a more
complete description of the restrictions affecting the Common Shares, see “Ownership and Transfer Restrictions”.
ERISA Restriction of No Ownership by Plans
Alaris will prohibit investment in Common Shares by “benefit plan investors” as well as other similar investors, and, therefore,
transfers of Common Shares to such investors will also be prohibited. For these purposes, “benefit plan investors” are
“employee benefit plans” (within the meeting of Section 3(3) of ERISA) subject to Part 4 of Subtitle B of Title I of ERISA, plans
(including individual retirement accounts and other arrangements) subject to Section 4975 of the U.S. Tax Code, and entities
whose underlying assets are deemed to include “plan assets” under the Plan Asset Rules. Other benefit plans that are not
subject to the Plan Asset Rules, such as the plans of churches or governmental entities or other non-U.S. plans, may be subject
to laws or regulations that are similar in effect to the Plan Asset Rules, the fiduciary responsibility requirements of ERISA or
the prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the U.S. Tax Code, and, therefore, will be
treated by Alaris as benefit plan investors. For a more complete discussion of the prohibition on investment by and transfers
to benefit plan investors, see “Ownership and Transfer Restrictions”.
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Q&A ON PROXY
VOTING
1. Q: What am I voting on?
A: Shareholders are voting on: setting the number of
directors at six (6); the election of directors to the Board
for 2020; the approval of all unallocated RSUs under the
RSU Plan; and the appointment of the Auditor for 2020.
2. Q: Who is entitled to vote?
A: Shareholders of record as at the close of business on
the Record Date of March 20, 2020 are entitled to vote.
Only Shareholders whose names have been entered in the
register of Shares at the close of business on the Record
Date will be entitled to receive notice of and to vote at the
Meeting. Shareholders who acquire Shares after the
Record Date will not be entitled to vote such Shares at the
Meeting unless, after the Record Date, a holder of record
transfers his or her Shares and the transferee, upon
producing properly endorsed certificates evidencing such
Shares or otherwise establishing that he or she owns such
Shares, requests at least 10 days before the Meeting that
the transferee’s name be included in the list of
Shareholders entitled to vote, in which case such
transferee shall be entitled to vote such shares at the
Meeting.
Each Shareholder is entitled to one vote on those items of
business identified in the Notice. There will be a quorum
present at the Meeting if two persons are present at the
Meeting holding or representing by proxy in the aggregate
not less than 5% of the Shares entitled to be voted at the
Meeting.
3. Q: How do I vote?
If you are a registered Shareholder, you may vote in real
time at the Meeting via the live audio webcast or by using
one of the voting methods on the enclosed Form of Proxy.
You may use the enclosed Form of Proxy appointing the
persons named in the proxy or some other person you
choose, who need not be a Shareholder, to represent you
as proxyholder and vote your Shares at the Meeting. If
your Shares are held in the name of a nominee, please see
the information under Q. 16 of this section for voting
instructions.
4. Q: What if I plan to attend the Meeting and vote in
person?
A: The Meeting will be held in a virtual only format, which
will be conducted via live audio webcast. Shareholders
will not be able to attend the Meeting in person.
However, registered Shareholders (and duly appointed
proxyholders) will be permitted to participate at the
Meeting online and will be able to vote in real time,
provided they are connected to the internet and comply
with all of the requirements set forth below in this circular.
In order to vote live at the Meeting, a registered
INFORMATION CIRCULAR 2020

Shareholder should not complete or return the Form of
Proxy. Your vote will be taken and counted at the Meeting,
so long as you are connected to the internet and are
properly logged into the live webcast. The login
procedures are set forth below:




Login online at
www.virtualshareholdermeeting.com/ALARF2020
We recommend that you log in at least 30 minutes
before the Meeting starts.
Click “Login” and then enter your Control Number
located on the form of proxy.

For duly appointed proxyholders, you must log in to the
virtual meeting at
www.virtualshareholdermeeting.com/ALARF2020 and
enter the Appointee Identification Number details you
were provided.
Only registered Shareholders are entitled to vote at the
meeting. If your Shares are held in the name of a nominee
and you wish to vote in person at the meeting, please see
the box under the answers for Q. 16 for voting instructions
on how to appoint yourself or someone else to attend the
meeting and vote in real-time.
As the Meeting is being held by virtual only format, it is
important that registered Shareholders and duly
appointed proxy holders wishing to attend the Meeting
remain connected to the internet at all times during the
Meeting in order to vote when balloting commences. It is
your responsibility to ensure connectivity for the duration
of the Meeting.
5. Q: Who is soliciting my proxy?
A: The enclosed Form of Proxy is being solicited on behalf
of management of Alaris. The solicitation will be made
primarily by mail but may also be made by telephone, in
writing or in person by directors, officers and employees
of Alaris. All costs of the solicitation for the Meeting will
be borne by Alaris. As at the date hereof, Alaris has not
made a decision to engage soliciting dealers or other proxy
solicitation agents to encourage the return of completed
proxies and to solicit proxies in favour of the matters to be
considered at the Meeting. Alaris may elect to do so and,
if it does, the costs in respect of such services would be
paid by Alaris in respect of the Meeting. Alaris will not
reimburse Shareholders, nominees or agents for the cost
incurred in obtaining authorization to execute forms of
proxy from their principals.
6. Q: What if I sign the Form of Proxy enclosed with this
circular?
A: Signing or using one of the other voting methods listed
on the enclosed Form of Proxy gives authority to Stephen
W. King or Darren Driscoll, each of whom is an officer of
Alaris, or to another person who need not be a
Shareholder, you have appointed, to vote your Shares at
the Meeting.
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7. Q: Can I appoint someone other than the officers
designated in the Form of Proxy to vote my Shares?
A: Yes, write the name of this person, who need not be a
Shareholder, in the blank space provided in the Form of
Proxy. You will also need to include an 8 digit Appointee
Identification number (AIN) in the space provided.
Alternatively you can appoint someone online by visiting
www.proxyvote.com, entering the 16-digit control
number located on your form of proxy and following the
instructions under the appointee section of the web page.
It is important to ensure that any other person you
appoint is provided with the AIN which will allow them
entry into the Virtual Shareholder meeting.
8. Q: What do I do with my completed proxy?
A: Return it to Broadridge in accordance with the
instructions on the enclosed Form of Proxy, so that it
arrives no later than 2:30 p.m. (Mountain Time) on
Monday, May 4, 2020. This will ensure that your vote is
recorded.
9. Q: If I change my mind, can I take back my proxy once
I have given it?
A: Yes. If you change your mind and wish to revoke your
proxy, in addition to revocation in any other manner
permitted by law, you may prepare a written statement to
this effect. The statement must be signed by you or your
attorney as authorized in writing or, if the Shareholder is
a corporation, under its corporate seal or by an officer or
attorney of the corporation duly authorized. Only
Registered Shareholders may revoke a proxy, Beneficial
Shareholders will need to contact their financial
intermediary and follow their instructions to revoke their
vote. You may also submit a later dated proxy to revoke
any prior vote received. This statement must be delivered
to the Corporate Secretary of Alaris at the following
address no later than 2:30 p.m. (Calgary Time) on Monday,
May 4, 2020 or to the Chairman of the Meeting on the day
of the Meeting, prior to its commencement or prior to the
continuation of any adjournment of the Meeting:
Alaris Royalty Corp.
Suite 250, 333-24th Avenue SW
Calgary, Alberta T2S 3E6
Michael Ervin, Chief Legal Officer and Corporate
Secretary
Fax: 403-228-0906
If you have followed the process for attending and voting
at the Meeting online, voting at the Meeting online will
revoke your previous proxy.
10. Q: How will my Shares be voted if I give my proxy?
A: The persons named on the Form of Proxy must vote for
or against or withhold from voting your Shares in
accordance with your directions, or you can let your
proxyholder decide for you. In the absence of such
directions, proxies appointing the persons named in the
Form of Proxy will be voted in favor of: fixing the directors
INFORMATION CIRCULAR 2020

at six (6); the individual election of each of the nominee
directors presented herein; the approval of all unallocated
RSUs (and the issuance of the underlying Shares) under
the RSU Plan; and the appointment of the Auditors.
11. Q: What if amendments are made to these matters
or if other matters are brought before the Meeting?
A: The persons named in the Form of Proxy will have
discretionary authority with respect to amendments or
variations to matters identified in the Notice and with
respect to other matters which may properly come before
the Meeting.
At the time of printing this Information Circular,
management of Alaris knows of no such amendment,
variation or other matter expected to come before the
Meeting. If any other matters properly come before the
Meeting, the persons named in the Form of Proxy will vote
on them in accordance with their best judgment.
12. Q: How many Shares are entitled to vote?
A: As of the Record Date, there were 36,721,674 Shares
and no Non-Voting Shares issued and outstanding. Each
registered Shareholder has one vote for each Share held
at the close of business on the Record Date.
The rights, privileges and restrictions attached to the
Shares are more fully described in Schedule 2 attached to
this Information Circular.
To the knowledge of the directors and officers of Alaris, as
of the Record Date, no one person or entity beneficially
owned, directly or indirectly, or exercised control or
direction over more than 10% of the issued and
outstanding Shares.
13. Q: How will the votes be counted?
A: Each matter brought before the Meeting, other than
the election of directors and the appointment of auditors,
is determined by a simple majority of votes cast on the
question. The appointment of auditors will be determined
by plurality voting. The election of directors will be
determined in accordance with our majority voting policy,
which is summarized on page 14 to 16 of this Information
Circular.
14. Q: Who counts the votes?
A: Alaris’ communications agent Broadridge, counts and
tabulates the proxies. This is done independently of Alaris
to preserve the confidentiality of the individual
Shareholder votes. Proxies are referred to Alaris only in
cases where a Shareholder clearly intends to
communicate with management or when it is necessary to
do so to meet the requirements of applicable law.
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15. Q: If I need to contact the transfer agent, how do I
reach them?
A: For general Shareholder inquiries, you can contact the
transfer agent by mail at:
Computershare Investor Services Inc.
100 University Avenue
8th Floor, North Tower
Toronto, Ontario M5J 2Y1
or by telephone: within Canada and the United States
(toll-free) 1-800-564-6253, and from all other counties
(direct dial) 514-982-7555
or by fax: within Canada and the United States (toll-free)
1- 888-453-0330, and from all other countries (direct dial)
514- 982-7635
or online: www.investorcentre.com/service where you
will find useful FAQs, phone numbers and our secure
online contact form.
16. Q: If my Shares are not registered in my name but are
held in the name of a nominee (a bank, trust company,
securities broker, trustee or other), how do I vote them?
A: If Shares are listed in an account statement provided to
you by a broker, then in almost all cases those Shares will
not be registered in your name on the records of Alaris.
Such Shares will more likely be registered under the name
of your broker or an agent of that broker. In Canada, the
vast majority of shares are registered under the name of
CDS & Co. (the registration name for CDS, which acts as
nominee for many Canadian brokerage firms).
There are two kinds of beneficial owners – those who
object to their name being made known to the issuers of
securities which they own (called “OBOs” for Objecting
Beneficial Owners) and those who do not object to the
issuers of the securities they own knowing who they are
(called “NOBOs” for Non- Objecting Beneficial Owners).
The Corporation will not be delivering proxy related
materials directly to NOBOs. As required by Canadian
securities legislation, you will have received from your
nominee either a request for voting instructions or a Form
of Proxy for the number of Shares you hold.
For your Shares to be voted, please follow the voting
instructions provided by your nominee. Every nominee
will have its own mailing procedures and provide its own
return instructions, which should be carefully followed
by you to ensure that your Shares are voted at the
Meeting. Shares that are held by brokers (or their agents
or nominees) on behalf of a broker’s client can only be
voted (for or against or withheld from voting on
resolutions) at the direction of the Beneficial Shareholder.
Without specific instructions, brokers and their agents and
nominees are prohibited from voting shares for the
brokers’ clients. Therefore, each Beneficial Shareholder
should ensure that voting instructions are communicated
to the appropriate person well in advance of the
Meeting.
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The various brokers and other intermediaries have their
own mailing procedures and provide their own return
instructions to clients, which should be carefully followed
by Beneficial Shareholders in order to ensure that their
Shares are voted at the Meeting. Often the form of proxy
supplied to a Beneficial Shareholder by its broker is
identical to the form of proxy provided by Alaris to the
registered shareholders. However, its purpose is limited to
instructing the registered shareholder (i.e. the broker or
agent of the broker) how to vote on behalf of the
Beneficial Shareholder. The majority of brokers now
delegate responsibility for obtaining instructions from
clients to Broadridge. Broadridge typically prepares a
machine-readable voting instruction form, mails those
forms to the Beneficial Shareholders and asks Beneficial
Shareholders to return the forms 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 Shares to be represented at the Meeting.
A Beneficial Shareholder who receives a Broadridge voting
instruction form cannot use that form to vote Shares
directly at the Meeting. The voting instruction form must
be returned to Broadridge (or instructions respecting the
voting of Shares must be communicated to Broadridge)
well in advance of the Meeting in order to have the
common shares voted.
Although Beneficial Shareholders may not be recognized
directly at the Meeting for the purposes of voting Shares
registered in the name of his broker, a Beneficial
Shareholder may attend the Meeting as proxyholder for
the registered Shareholder and vote the Shares in that
capacity.
Since Alaris does not have unrestricted access to the
names of its non-registered Shareholders, if you attend
the Meeting, Alaris may have no record of your
shareholdings or of your entitlement to vote unless your
nominee has appointed you as proxyholder. Therefore, if
you wish to vote in real time at the Meeting, insert your
own name in the space provided on the request for voting
instructions or Form of Proxy and return same by
following the instructions provided. You will also be
required to provide an 8 digit Appointee Identification
Number (AIN) which will allow you entry into the Virtual
Shareholder Meeting. Alternatively you can appoint
someone online by visiting www.proxyvote.com, entering
the 16-digit control number located on your form of proxy
or voting instruction form and follow the instructions
under the appointee section of the web page. You can
indicate on the Form how you wish your shares to be
voted. If you wish to give voting discretion, do not
otherwise complete the form as your vote will be taken at
the Meeting. Duly appointed proxy holders shall be
entitled to vote in real time at the meeting, provided they
remain connected to the internet and have properly
12

logged into the Meeting using the instructions set forth
above under Question 4.
17. Q: What if I would like to ask a question at the
Meeting?
A: You can ask your question in real time at the Virtual
Meeting by entering the question in the text box entitled
“Ask a Question”, (provided you are properly logged into
the Meeting and remain connected to the internet, see
the response to Question 4 above for instructions on how
to log into the live audio webcast). You can also submit a
question prior to the meeting by writing to the Corporate
Secretary at:
Alaris Royalty Corp.
Suite 250, 333-24th Avenue SW
Calgary, Alberta T2S 3E6
Attention: Michael Ervin
Chief Legal Officer and Corporate Secretary
or by email at: mervin@alarisroyalty.com
18. Q: Will the Corporation utilize Notice & Access for
delivery of materials for the Meeting?
The Corporation has elected to use the "notice-andaccess" provisions under National Instrument 54-101
Communications with Beneficial Owners of Securities of a
Reporting Issuer (the "Notice-and-Access Provisions")
with respect to delivering materials for the Meeting to its
Shareholders. The Notice-and-Access Provisions are a set
of rules developed by the Canadian Securities
Administrators that reduce the volume of materials that
the Corporation must physically mail to Shareholders by
allowing the Corporation to post the Information Circular
and related materials online.
All Shareholders entitled to receive the Meeting materials
will receive a notice-and-access notification (the “N&A
Notice”) along with a form of proxy or voting instruction
form. In addition, the package will include a form to
request copies of the Corporation’s annual and/or interim
financial statements and related and the management’s
discussion and analysis (“MD&A”).
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Electronic copies of this notice, the Information Circular, a
form of proxy, the N&A Notice, the audited consolidated
financial statements of Alaris for the financial year ended
December 31, 2019 and 2018 and the related MD&A will
be
available
on
Alaris’
website
at
https://www.alarisroyalty.com/investors and under
Alaris’ profile on SEDAR at www.sedar.com. Shareholders
are reminded to review these online materials when
voting. Electronic copies of the Meeting materials will be
available on Alaris website for a period of at least one year.
For more information about the notice-and access
procedures,
please
call
Broadridge
Investor
Communication Solutions at 1-855-887-2244.
Shareholders may choose to receive paper copies of the
Meeting materials by mail at no cost. In order for
Shareholders to receive the paper copies of the Meeting
materials in advance of any deadline for the submission of
voting instructions and the date of the Meeting, it is
recommended that requests be made as soon as possible
but not later than 8 business days prior to the proxy cutoff
date, which is 230pm MST on May 4, 2020. If you do
request the current materials, please note that another
Voting Instruction Form will not be sent; please retain
your current one for voting purposes.
Requests for Meeting materials can be made to
Broadridge Investor Communication Solutions:
by visiting www.proxyvote.com or calling 1-877907-7643 (within North America) and entering
the 16-digit control number located on the
enclosed from of proxy or voting instruction
form. If you do not have a control number,
please call toll free at 1-855-887-2243 or 1-905507-5450 (outside North America).
If you had any questions about Notice and Access please
call 1-855-887-2244.
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BUSINESS OF THE MEETING
1. FINANCIAL STATEMENTS
The Financial Statements and Annual MD&A are available under our corporate profile on SEDAR. Copies of the same will
also be available at the Meeting.

2. FIXING NUMBER OF DIRECTORS
At the Meeting it is proposed that the number of directors to be elected at the Meeting to hold office until the next annual
meeting or until their successors are elected or appointed, subject to the Articles and By-laws of Alaris, be fixed at six (6).
Unless otherwise instructed, the persons named in the enclosed Form of Proxy, if named as a proxy, intend to vote for an
ordinary resolution fixing the number of directors to be elected at the Meeting at six (6), subject to amendment between
annual meetings by the Board of Directors in accordance with the Articles and applicable law. The fixing of the number of
directors at six (6) must be approved by a simple majority of votes cast at the Meeting in person or by proxy.

3. ELECTION OF DIRECTORS
The six (6) nominees proposed for election as directors of Alaris are: John (Jay) Ripley, E. Mitchell Shier, Mary C. Ritchie,
Stephen W. King, Robert Bertram, and Peter Grosskopf. Please see the director nominee descriptions starting at page 17 of
this Information Circular for more information about each of these director nominees. All nominees have established their
eligibility and willingness to serve as directors. Directors will hold office until the next annual meeting of Shareholders or
until their successors are elected or appointed. As required pursuant to the policies of the TSX, the election of directors will
be conducted on an individual basis rather than as a slate. Unless otherwise instructed, the persons named in the
enclosed Form of Proxy, if named as a proxy, intend to vote for the individual election of each of the nominees set forth
above. If, for any reason, at the time of the Meeting any of the nominees are unable to serve, and unless otherwise
specified, it is intended that the persons designated in the Form of Proxy will vote at their discretion for a substitute
nominee or nominees. The Board has adopted a majority voting policy, which provides that in respect of Shareholder
meetings involving the uncontested election of directors, any nominee director who receives a greater number of votes
“withheld” from his or her election than votes “for” his or her election (a “majority withhold vote”) shall tender his or her
resignation for consideration by the Board to the Chairman of the Governance Committee promptly following certification
of the shareholder vote. If the Chairman of the Governance Committee receives a majority withhold vote, then he or she
shall tender his or her resignation to the Chairman of the Board. While the Board will retain its discretion to accept or reject
the resignation, in the absence of exceptional circumstances the Board will accept the resignation. The Governance
Committee, and/or the Board, as applicable, may consider all factors it deems relevant and that may constitute exceptional
circumstances in determining whether to recommend to accept or reject, as applicable, the tendered resignation. Such
factors may include, without limitation:
a)

the reasons, if known, why Shareholders “withheld” or were requested to “withhold” votes from the director;

b)

the director’s length of service and qualifications;

c)

the director’s share ownership;

d)

the director’s contributions to the Corporation;

e)

the current mix of skills and attributes of the directors on the Board;

f)

the impact with respect to covenants in agreements or plans; and

g)

legal requirements, policies or guidelines (regulatory, securities or corporate laws, or stock exchange rules) for
director numbers and qualifications.
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BUSINESS OF THE MEETING (continued)
The Board will make its decision as to whether to accept or reject a resignation tendered in accordance with the Policy no
later than 90 days following the date of the Shareholders meeting at which the election occurred. Promptly following the
Board’s decision, the Corporation will disclose that decision, including an explanation of the process by which the decision
was reached and, if applicable, the exceptional circumstances for rejecting the tendered resignation, in a press release. If
the Board decides to accept the director’s resignation, the Governance Committee will recommend to the Board whether to
fill the resulting vacancy or to continue with the reduced size of the Board.
The majority voting policy provides that any director who tenders his or her resignation pursuant to the majority voting
policy will not participate in the Governance Committee recommendation or the Board consideration whether to accept or
reject the tendered resignation. In the event that any director who received a majority withhold vote does not tender his or
her resignation in accordance with this Policy, he or she shall not be re-nominated by the Board and shall not be entitled to
any benefits (financial or otherwise) of a director or past director of the Corporation.
The CBCA was recently amended to provide for statutory majority voting for all CBCA corporations. While such
amendments are not yet in force, it is expected they will be in force prior to the end of 2020. At such time, the Corporation,
as a CBCA corporation will be bound by such provisions. Given the Corporation already has the above noted majority voting
policy in place, it is not expected that such compliance will provide any additional burden.

4. Approval of the Unallocated RSUs Pursuant to the RSU Plan
The terms of the RSU Plan (including any amendments that have been made to the RSU Plan in the last three (3) years) as
well as the purpose for which it was created are described in more detail under the heading “Executive Compensation
Discussion and Analysis - 3. Program Components - Equity Incentive Plans”.
When RSUs have been granted pursuant to the RSU Plan, Common Shares that are reserved for issuance under an
outstanding RSU are referred to as allocated RSUs. Alaris has additional Common Shares that may be issued under the RSU
Plan, but as they are not subject to current RSU grants, they are referred to as unallocated RSUs.
As at the Record Date Alaris had 36,721,674 Common Shares outstanding. As of the Record Date, Alaris had 410,350 RSUs
issued and outstanding under the RSU Plan pursuant to which a maximum of 538,503 Common Shares may be issued (equal
to approximately 1.47% of the outstanding Common Shares at the Record Date assuming that all performance conditions
under outstanding PSUs are satisfied), leaving 379,539 Common Shares (equal to approximately 1.03% of the outstanding
Common Shares at the Record Date) unallocated and available for future grants under the RSU Plan (based on a maximum
number of Common Shares that may be reserved for issuance under the RSU Plan of 2.5% of the currently issued and
outstanding Common Shares).
As indicated earlier, the policies of the TSX provide that every three (3) years after the institution of a security based
compensation arrangement, all unallocated rights, Options or other entitlements under such arrangement which does not
have a fixed maximum number of securities issuable must be approved by a majority of the issuer's directors and by the
issuer's security holders. The Board approved the unallocated RSUs under the RSU Plan on March 5, 2020. Shareholders
previously approved the unallocated RSUs under the RSU Plan at the annual and special meeting of Shareholders held on
May 9, 2017. Therefore, at the Meeting, Shareholders will be asked to approve an ordinary resolution approving the
unallocated RSUs (and the issuance of the underlying Common Shares) under the RSU Plan. If approval is not obtained at
the Meeting, RSUs which have not been allocated as of the Meeting Date and RSUs which are outstanding as of the Meeting
Date which are subsequently cancelled, terminated or exercised will not be available for a new grant of RSUs under the RSU
Plan. Previously allocated RSUs will continue to be unaffected by the approval or disapproval of the resolution. If approval
is not obtained at the Meeting, the Compensation Committee and the Board will have to consider alternate forms of
performance based compensation, including additional cash bonuses, a share appreciation plan or other means in order to
attract and retain qualified personnel.
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BUSINESS OF THE MEETING (continued)
The Board believes the RSU Plan is a key component of Alaris' compensation strategy as it aligns our Management's and
employees interests with those of our Shareholders, by linking performance compensation to the enhancement of
shareholder value. As such, the directors propose that the following ordinary resolution respecting the unallocated RSUs
under the RSU Plan be approved by the Shareholders:
"BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF THE HOLDERS OF COMMON SHARES, THAT:
1)
2)

All unallocated restricted share units (and the underlying Common Shares) issuable pursuant to the restricted
share unit plan of the Corporation are approved and authorized until May 6, 2023; and
Any one director or officer of the Corporation be and is hereby authorized and directed to do all things and to
execute and deliver all documents and instruments as may be necessary or desirable to carry out the terms of
this resolution.”

Unless otherwise instructed, the persons designated in the enclosed Form of Proxy intend to vote in favour of the
foregoing resolution. This resolution must be approved by a simple majority of the votes cast at the Meeting, in person
or by proxy.

5. APPOINTMENT OF AUDITORS
The directors propose that the firm of KPMG LLP be appointed as auditors of Alaris for the fiscal year ending December 31,
2020. KPMG LLP has served continuously since July 31, 2008 as Alaris’ sole auditing firm. Unless otherwise instructed, the
persons named in the enclosed Form of Proxy, if named as a proxy, intend to vote for the appointment of KPMG LLP as
auditors and to authorize the directors to fix the remuneration of the Auditors.
Please see “Audit Committee Information – External Auditor Service Fees” in the AIF dated March 30, 2020 for a summary of
the fees paid to KPMG LLP over the last two fiscal years.
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DIRECTORS OF THE CORPORATION
JAY RIPLEY

Age 70
Age 63
Independent Director¹: Since 2018
Round Hill, Virginia, USA
Areas of Expertise
• Financial Services • Healthcare
• Private Equity • Franchise Systems
Voting Results for 2019:
Votes for 99.55%
Votes withheld 0.45%

Mr. Ripley is a co-founder and board member of Sequel Youth & Family Services, a
national operator of behavioral health services in the USA and former Partner of
Alaris. Mr. Ripley is also a founding partner and an Advisory Board member of
CYWP Funds, a group of private equity funds located in the Washington, DC area
which invest in operating businesses and real estate across the USA. Previously, Mr.
Ripley was a co-founder and the principal owner of BGR The Burger Joint, a highlyacclaimed fast-casual gourmet burger restaurant concept. Additionally, Mr. Ripley
was a founding stockholder of Youth Services International, and served as its
President and COO as well as its CFO. Mr. Ripley also served as President and CEO
of Precision Auto Care, as well as Corporate Controller and then VP Eastern Division
Operations for Jiffy Lube. He began his career with Ernst & Young, CPAs in
Baltimore, MD.
Board / Committee Memberships
Meeting Attendance
Board
11 of 11 / 100% ⁸
Transaction Committee
2 of 2 / 100%
Compensation Committee
2 of 2 / 100%
Other Public
Committee Membership
Stock Exchange
Boards
N/A
N/A
N/A
Shares Owned ³
Equity at Risk ⁴
Unvested RSUs ⁵ ⁶ Value of Unvested
RSUs ⁴
328,200
$2,451,654
15,000
$112,050

E. MITCHELL SHIER
Mr. Shier is General Counsel, Corporate Secretary and Manager, Land at
Paramount Resources Ltd., which he joined in November, 2008. Prior to joining
Paramount, Mr. Shier spent over 24 years in private practice where he specialized
in mergers and acquisitions and oil and gas and general commercial law.

Age 62
Independent Director¹: Since 2008
Calgary, Alberta, Canada
Areas of Expertise:
• Legal
• Energy

Board / Committee Memberships
Meeting Attendance
Board
11 of 11 / 100% ²
Governance Committee (chair)
2 of 2 / 100%
Transaction Committee
2 of 2 / 100%
Other Public
Committee Membership
Stock Exchange
Boards
N/A
N/A
N/A
Shares Owned ³
Equity at Risk ⁴
Unvested RSUs ⁵ ⁶ Value of Unvested
RSUs ⁴
22,500
$168,075
15,000
$112,050

Voting Results for 2019:
Votes for 94.79%
Votes withheld 5.21%
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MARY C. RITCHIE
Ms. Ritchie is President and Chief Executive Officer of Richford Holdings Ltd., an
accounting and investment advisory services company. Ms. Ritchie is a member of
the Canadian Institute of Chartered Accountants, and a Fellow of the Institute of
Chartered Accountants of Alberta. Ms. Ritchie is a member of the Board of
Directors of EnWave Corporation and IPL Plastics Ltd.

Age 70
Age 64
Independent Director¹: Since 2008
Edmonton, Alberta, Canada
Areas of Expertise:
Financial Services

Board / Committee Memberships
Meeting Attendance
Board
11 of 11 / 100% ²
Governance Committee
2 of 2 / 100%
Audit Committee
4 of 4 / 100%
Other Public Boards
Committee Membership
Stock Exchange
EnWave Corporation

Audit (Chair)

TSX Venture

IPL Plastics Ltd.
Shares Owned ³

Audit (Chair)
Equity at Unvested RSUs ⁵ ⁶
Risk ⁴
$316,257 15,000

TSX
Value of Unvested
RSUs ⁴
$112,050

42,337

Voting Results for 2019:
Votes for 98.18%
Votes withheld 1.82%

ROBERT BERTRAM
Mr. Bertram is a Corporate Director. In December 2008 he retired as the Executive
Vice President of Ontario Teachers’ Pension Plan Board (“Teachers”), a position he
held from 1990. Prior to Teachers, Mr. Bertram spent 18 years at Telus
Corporation, including roles as Assistant Vice President and Treasurer. Mr. Bertram
is currently a member of the Independent Review Committee for the Strathbridge
Asset Management family of funds, a director of the Investment Management Co.
of Ontario, and a director of the Canadian Foundation for Governance Research.
Mr. Bertram previously held director roles, amongst others, with Cadillac Fairview
Corporation, Maple Leafs Sports and Entertainment, AltaLink, Nexen Inc., and
Morguard Mortgage Investment Corp.

Age 76
Independent Director¹: Since 2011
Calgary, Alberta, Canada
Areas of Expertise:
• Financial Services • Real Estate
• Energy
Voting Results for 2019:
Votes for 94.94%
Votes withheld 5.06%
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Board / Committee Memberships
Meeting Attendance
Board
11 of 11 / 100% ²
Transaction Committee
2 of 2 / 100%
Compensation Committee (Chair)
2 of 2 / 100%
Other Public Boards
Committee Membership
Stock Exchange
N/A
N/A
N/A
Shares Owned ³
Equity at Unvested RSUs ⁵ ⁶ Value of Unvested
Risk ⁴
RSUs ⁴
53,337
$398,427 15,000
$112,050
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STEVE KING
Mr. King is the President and CEO of Alaris and has served in that role since he
co-founded the Company’s predecessor, Alaris IGF in 2004. Mr. King has also
served on the board of directors of Alaris since the company went public in
2008. Mr. King also serves as a director with Sponsor Energy, a private energy
retailer. Prior to creating Alaris, Steve spent 12 years in the investment banking
industry in both Toronto and Calgary, advising both public and private company
entrepreneurs on their capital raising needs. Mr. King is also a director of
Metropolitan Investment Corporation, a private investment company.

Age 51
Director¹: Since 2008
Calgary, Alberta, Canada
Areas of Expertise:
• Financial Services
• Private Equity

Board / Committee Memberships
Meeting Attendance
Board (Chair)
11 of 11 / 100% ²
Other Public
Committee Membership
Stock Exchange
Boards
N/A
N/A
N/A
Shares Owned ³
Equity at Risk ⁴
Unvested RSUs ⁵ ⁶ Value of Unvested
RSUs ⁴
785,551
$5,868,066
82,140
$613,583

Voting Results for 2019:
Votes for 99.45%
Votes withheld 0.55%

PETER GROSSKOPF
Peter Grosskopf has more than 30 years of experience in the financial services
industry and is currently Chief Executive Officer, Sprott Inc. and Managing Director,
Sprott Resource Lending. At Sprott, Peter is responsible for strategy and managing
the firm's investment capital and lending business. His career includes a long
tenure in investment banking, where he managed many strategic and underwriting
transactions for companies in a variety of sectors. Prior to joining Sprott, Mr.
Grosskopf was President of Cormark Securities Inc. He has a track record of building
and growing successful businesses including Newcrest Capital Inc. (as one of its cofounders) which was acquired by the TD Bank Financial Group in 2000. Mr.
Grosskopf is a CFA® charterholder and earned an Honors Degree in Business
Administration and a Masters of Business Administration from the Richard Ivey
School of Business at the University of Western Ontario.
Age 55
Director¹: Since 2019
Toronto, Ontario, Canada
Areas of Expertise:
• Financial Services
• Private Equity
Voting Results for 2019:
N/A(7)

Board / Committee Memberships
Meeting Attendance ⁷
Board
2 of 3 / 66% ²
Other Public
Committee Membership
Stock Exchange
Boards
Sprott Inc.
N/A
TSX
Kirkland Lake
Gold
Shares Owned ³

N/A

TSX

Equity at Risk ⁴

Unvested RSUs ⁵ ⁶

2,500

$18,675

15,000

Value of Unvested
RSUs ⁴
$112,050

Notes to Director Nominee Biographies:
1. Independent refers to the Board’s determination of whether a director is “independent” under the categorical standards adopted by the Board as
described under the heading “Director Independence” in Schedule 1 to this Information Circular.
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2. The eleven (11) meetings held by the Board of Directors in fiscal 2019 included meetings which were outside their regular meeting schedule. At each
such meeting the Board met in camera without members of management being present.
3. “Shares” refers to the number of Shares, as applicable, that are beneficially owned, directly or indirectly, or over which control or direction is exercised,
by the director nominee as of the date of this Information Circular (March 20, 2020). The information as to the number of securities beneficially held by
each nominee is based upon information furnished to us by the nominees and public filings for each director. For Mr. Bertram, 19,000 are held through his
spouse and a family trust and for Mr. King 1,420 are held by his spouse and children.
4. The value of the Shares and unvested RSUs in the tables above is determined using the closing share price of the Shares on the TSX on March 20, 2020,
which was $7.47.
5. “RSUs” refers to the number of Restricted Share Units held by the nominee under the RSU Plan as of the date of this Information Circular.
6. None of the directors, other than Stephen King, held any unexercised Options under Alaris’ Option Plan. Options held by Mr. King are more particularly
described in the Executive Compensation tables beginning on page 40 of this Information Circular.
7. Mr. Grosskopf was appointed as a director of the Corporation on August 12, 2019. Since his date of appointment, there were three (3) Board meetings.
The board mandate provides that it is the Board’s responsibility to review and assess the number of outside directorships and executive positions held by
Alaris’ directors, which responsibility has been delegated to the Governance Committee and is carried out as a part of the Governance Committee’s annual
performance review of directors. The Governance Committee will consider whether each director in question will be reasonably able to meet his or her
duties in light of the responsibilities associated with fulfilling his or her duties as a director of Alaris as well as whether conflicts of interest will arise on a
regular basis as a result of any outside directorships or outside executive positions. In this regard, the Governance Committee has determined that none of
the proposed nominee directors are over boarded as a result of their outside directorships.

AREAS OF EXPERTISE OF NON-EMPLOYEE NOMINEES FOR THE BOARD OF
DIRECTORS
Areas of Expertise
Real Estate
6%

Legal
7%
Financial Services
33%

Resources
20%

Franchise Systems
7%

Healthcare
7%
Private Equity
20%

ADDITIONAL DISCLOSURE RELATING TO DIRECTORS
In fiscal 2019, no director of Alaris served on an outside board with any other director of Alaris.
To Alaris’ knowledge, no proposed director of Alaris:
1) is, as at the date of this Information Circular, or has been, within the 10 years before, a director, CEO or CFO
of any company (including Alaris):
a)

subject to an order (including a cease trade order, or an order similar to a cease trade order, or an order that
denied the relevant company access to any exemption under securities legislation) for a period of more than 30
consecutive days, that was issued while the proposed director was acting in the capacity as director, CEO or CFO;
or
b) subject to an order (including a cease trade order, or an order similar to a cease trade order or an order that
denied the relevant company access to any exemption under securities legislation) for a period of more than 30
consecutive days that was issued after the proposed director ceased to be a director, CEO or CFO and which
resulted from an event that occurred while that person was acting in the capacity as director, CEO or CFO;
2) is, as at the date of this Information Circular, or has been, within the 10 years before, a director or executive officer of
any company (including Alaris), that while that person was acting in that capacity or within a year of the person ceasing to
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act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or
3) has, within the 10 years before the date of this Information Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or became subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed
director;
Except as follows:
To Alaris’ knowledge, none of its proposed directors have been subject to: (a) any penalties or sanctions imposed by a court
relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable Shareholder in deciding whether to vote for a proposed director.

BOARD OF DIRECTORS COMPENSATION
HOW WERE ALARIS’ DIRECTORS COMPENSATED IN 2019?
The compensation program for non-employee directors has two primary objectives:
i.
ii.

to align directors’ interests with the interests of our shareholders; and
to fairly and competitively compensate directors in order to attract well qualified board members.

In determining the appropriate compensation for non-employee directors, the board considers the time and effort required
to fulfill their responsibilities and contribute to the effective management and direction of the enterprise. In this regard, the
compensation structure for Alaris’ non-employee directors consists of two elements:
i.
ii.

a cash retainer fee, and
equity based compensation in the form of RSUs issued under our RSU Plan

Directors are also reimbursed for any travel and out-of-pocket expenses incurred in attending Board and Committee
meetings.

RETAINER FEES
Non-employee directors are entitled to receive an aggregate annual retainer fee in an amount equal to the cash dividends
that such director would have received on the Shares underlying their outstanding RSUs if such RSUs were vested (or if
RSUs were not yet issued to such director, based on the number of RSUs that were expected to be issued to such director).
Such retainer fees are paid on a monthly basis, with the determination of the monthly amount being made on the
applicable monthly dividend declaration date. The following table sets forth the cash retainer fees paid to non-employee
directors in 2019:
Name
Jack Lee
Jay Ripley
Mary C. Ritchie
E. Mitchell Shier
Robert Bertram
Peter Grosskopf
Gary Patterson

Retainer Fee ($) ³
$30,938 1, 2
$24,750
$24,750
$24,750
$24,750
$8,250 4
$22,688 4

Notes to table:
1. The amount paid to Mr. Lee is higher than other Directors in recognition of the additional duties and responsibilities attributed
to his position as Chairman of the Board. Mr. Lee has decided to retire from the Board and will not be standing for re-election at
the Meeting. Mr. Ripley, should he be re-elected at the Meeting, is expected to take on the Chairman role.
2. In recognition of the $150,000 limit (described on the next page) with respect to the grant of RSU’s to non-employee directors,
the Board has the discretion to award the Chairman an additional cash retainer in an amount equal to 25% of the market value
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3.

4.

of any vested RSUs during the course of a fiscal year if it is determined that such additional compensation is necessary, having
regard to the additional duties and responsibilities attributed to his position as Chairman, market analysis and corporate
performance (if the Board exercises its discretion to award such additional cash retainer, it will be paid on the vesting date of
such RSUs). In exercising this discretion, the Board will consider, among other things, the compensation awarded to all other
non-employee directors in a particular year and the responsibilities of the Chairman for such year.
The Board has the discretion to approve an additional cash retainer fee to be paid to all non-employee directors, including the
Chairperson, if it is determined that additional compensation is required based on, among other things, increased duties and
responsibilities of the non-employee directors, corporate performance and market analysis.
Mr. Patterson retired from the Board on November 5, 2019. Mr. Grosskopf joined the Board on August 12, 2019.

DIRECTORS SHARE OWNERSHIP
Ownership at December 31, 2019
Director

Shares at Dec.
31, 2018 (#)

Shares at Dec.
31, 2019 (#)

Net Changes
(#)

Equity at
Risk¹

Multiple of
Annual Equity
Award²

Meets Plan
Guidelines

Jack C. Lee
Jay Ripley
Mary C. Ritchie
E. Mitchell Shier
Robert Bertram
Peter Grosskopf ³
Total

239,705
10,000
32,337
19,837
43,337
0
377,553

249,560
117,500
42,337
22,500
53,337
2,500
487,734

9,855
107,500
10,000
2,663
10,000
2,500
142,518

$5,472,851
$2,576,775
$928,450
$493,425
$1,169680
$54,825
$10,696,006

39.9
23.5
8.5
4.5
10.7
1.0

Yes
Yes
Yes
Yes
Yes
NA

Notes:
1.
2.

3.

This column represents the total value of Shares owned by Director’s at the closing price on December 31, 2019 of $21.93.
The multiple of annual equity award is based on each Director receiving a maximum of $150,000 in annual RSU grants, up to a
maximum of 5,000 RSUs (6,250 for Mr. Lee as Chairman). This multiple is derived by taking the shares owed by each Director
and dividing it by the annual RSU grant (5,000 RSUs for all Directors other than Chairperson (Mr. Lee in 2019), who receives a
maximum RSU grant of 6,250). Although the ownership requirement is just a guideline, all Director’s would meet the 2 times
annual equity award guideline.
Mr. Grosskopf was appointed to the Board on August 12, 2019.

As at the date of this Information Circular March 20, 2020:
•
•


total Shares held by non-employee directors: 698,434
total RSUs held by non-employee directors: 93,750
total value of Shares and RSUs held by non-employee directors: $5,917,302 (based on the closing price of the
Shares on the TSX on March 20, 2020, which was $7.47).

Pursuant to Alaris’ share ownership guideline for its non-employee directors (a policy adopted by Alaris in 2014 that strives
to ensure that the interests of directors and shareholders are aligned and to demonstrate the Board’s long-term
commitment to growth and continuance of a sound corporate governance program): (i) it is recommended that each nonemployee director maintain a minimum share ownership equal to two (2) times the most recent annual equity grant issued
to such director; and (ii) each director is expected to achieve this level of share ownership within two (2) years of their
initial appointment to the Board. This guideline is intended to be a guideline only and the Board continues to have the
discretion to adjust or change such guideline as the circumstances warrant. As of the date hereof, all directors of Alaris
meet this ownership requirement except for Mr. Grosskopf. Mr. Grosskopf joined the Board in August 2019 and, as such,
has until August 2021 to comply with the ownership guidelines.
The RSUs issued to the non-employee directors consist entirely of TSUs rather than a mix of TSUs and PSUs. The
Compensation Committee has determined that using only time based versus performance based vesting conditions is
appropriate because non-employee directors’ compensation is primarily composed of equity compensation. The RSUs
issued to such directors are intended to compensate such directors for their services, provide long-term incentive to them
and align their interests with those of Shareholders.
The Board has approved an annual grant of RSUs to the non-employee directors in an amount equal to 5,000 RSUs (6,250
for the Chairman), subject to an aggregate limit of $150,000 in grant date fair value for each non-employee director (for
greater certainty if the grant date fair value of the annual grant of 5,000 RSUs would exceed $150,000, then the number of
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RSUs granted to the non-employee directors shall be reduced to such number as would have a maximum grant date value
of $150,000). Such RSUs vest at the end of three (3) years following the date of grant, subject to any restrictions under the
Corporation’s Trading and Blackout Policy, which restrictions may delay the vesting date. The RSUs to non-employee
directors do not have performance targets. The annual grant of RSUs to non-employee directors in a particular year will
generally coincide with the vesting date in such year of RSUs that were previously issued to non-employee directors.
Due to restrictions under Alaris’ Corporate Policies and the RSU Plan, no RSUs were issued to Directors in 2018. RSUs
intended to be issued to non-employee directors were issued in May 2019. These RSUs were part of the 2018 compensation
program and therefore excluded from this table. See table below for more information.

Directors’ Summary Compensation Table
The following table sets out for the year ended December 31, 2019 information concerning the total compensation paid to
our non-employee directors for that fiscal year:
Directors
Jack C. Lee
Mary C. Ritchie
E. Mitchell Shier
Robert Bertram
Jay Ripley
Peter Grosskopf3
Gary Patterson 4
Notes:
1.

2.
3.

4.

Fees earned ($)

Share-based awards ($) ¹ ²

Total ($)

$30,938
$24,750
$24,750
$24,750
$24,750
$8,250
$22,688

$135,794
$108,636
$108,636
$108,636
$108,636
$108,6363
$0

$166,732
$133,386
$133,386
$133,386
$133,386
$116,886
$22,688

No RSUs were issued, nor did any RSUs vest, in 2018 due to restrictions under the Corporation’s policies and the RSU Plan. RSUs
that were intended to vest in 2018 (and the corresponding issuance of new RSUs) were issued in May 2019, with such RSUs
having a value of: $92,150 for each director other than Mr. Lee who’s vested RSUs were valued at $115,188. The table above
does not reflect the value for the 2018 RSUs issued in 2019.
Directors of Alaris did not receive any Options-based awards, non-equity incentives, contributions to a pension plan or any
other compensation in 2019 or prior years.
Mr. Grosskopf joined the board on August 12, 2019 and was initially granted 12,500 RSUs, of which 2,500 vested on November
5, 2019 and an additional 5,000 RSUs were issued to Mr. Grosskopf to bring his total RSUs to 15,000, which will vest in line with
the other non-employee directors over a three year period. The total value of RSUs issued to Mr. Grosskopf in addition to the
annual grant listed above was $271,589.
Mr. Patterson retired on November 5, 2019 and on that date 5,000 RSUs vested in accordance with the terms of the Directors
compensation program and the Board used its discretion to accelerate the vesting of the remaining 10,000 RSUs held by Mr.
Patterson in recognition of his service to the Corporation. No new RSUs were issued to Mr. Patterson.

Directors’ Outstanding Option-Based Awards and Share-Based Awards
For each of our non-employee directors, the following table sets out all option-based awards and share-based awards
outstanding at the end of the year ended December 31, 2019.
Share-based Awards
Name

Number of shares or units of shares
that have not vested (#)

Market or payout value of share based
awards that have not vested ¹ ² ($)

18,750
15,000
15,000
15,000
15,000
15,000

$411,188
$328,950
$328,950
$328,950
$328,950
$328,950

Jack C. Lee ³
Mary C. Ritchie
E. Mitchell Shier
Robert Bertram
Jay Ripley
Peter Grosskopf
Notes:
1.

Calculated based on the $21.93 closing price of the Shares on the TSX as of December 31, 2019 and on the assumption that
vesting criteria was satisfied at December 31, 2019. However, the value of an RSU to be recognized by the director for income
tax purposes on the date the RSU vests will be the fair market value of the Shares, being the five-day VWAP for the five trading
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2.
3.

days preceding the date of vesting and can therefore fluctuate from the grant date fair value used to calculate the value
disclosed in the table above.
Non-employee directors have not been granted Options in 2019 or any prior years.
Mr. Lee was granted more RSUs than the other non-employee directors of Alaris in recognition of the additional duties and
responsibilities attributed to his position as Chairman of the Board. Mr. Lee is retiring from the Board and will not be standing
for re-election at the Meeting. Mr. Ripley, if re-elected at the Meeting, is expect to take on the Chairman role. Unless
otherwise agreed by the Board, if a director is no longer a director of Alaris, the director ceases to be a participant under the
RSU Plan, and forfeits all unvested RSU awards.

Directors’ Incentive Plan Awards - Value vested or Earned During the Year
For each of our non-employee directors, the following table sets out the value of share-based awards which vested during
the year ended December 31, 2019. Non-employee directors do not receive any non-equity incentive awards or
considerations.
Name
Jack C. Lee
Mary C. Ritchie
E. Mitchell Shier
Robert Bertram
Jay Ripley
Peter Grosskopf 3
Gary Patterson 4
Notes:
1.
2.
3.

4.

Share Based Awards - Value
Vested During the Year ($) ¹ ²
$132,662
$108,650
$108,650
$108,650
$108,650
$54,325
$108,650

Non-employee directors do not hold any outstanding option-based awards.
Alaris does not have any non-equity incentive plans for non-employee directors
Mr. Grosskopf joined the board on August 12, 2019 and on November 5, 2019 he was initially granted 12,500 RSUs of which
2,500 RSUs vested immediately with an additional 5,000 RSUs being issued to replace the vested RSUs and bring Mr.
Grosskopf’s total RSU holdings in line with the other non-employee directors.
Mr. Patterson retired from the board on November 5, 2019. In addition to the above, the Board of Directors used its discretion
to accelerate the vesting of all Mr. Patterson’s unvested 10,000 RSUs upon his retirement from the Board in recognition of past
services.
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EXECUTIVE COMPENSATION
For the purposes of this document and when referring to Named Executive Officers (“NEOs”), the following is a list of NEOs
in 2019.

Named Executive Officers (NEOs):
Steve King
Darren Driscoll
Mike Ervin
Gregg Delcourt
Curtis Krawetz

President and Chief Executive Officer
Chief Financial Officer
Chief Legal Officer and Corporate Secretary
Senior VP, Small Cap Investments
VP, Investments & Investor Relations

NEO

Shares at Dec. 31,
2018 (#)

Shares at Dec. 31,
2019 (#)

Net Changes (#)

Common Equity at
Risk¹

Steve King
Darren Driscoll
Mike Ervin
Gregg Delcourt
Curtis Krawetz
Totals

736,143
361,128
6,548
3,000
32,221
1,139,040

771,168
395,033
20,158
9,634
39,300
1,235,293

35,025
33,905
13,610
6,634
7,079
96,253

$16,911,714
$8,663,074
$442,065
$211,274
$861,849
$27,089,975

Notes:
1.

This column represents the value of Common Shares owned by each NEO as of December 31, 2019 and based on a share price
of $21.93. The total does not include the value of any unvested RSUs or Options.

COMPENSATION GOVERNANCE
The Compensation Committee is a committee of the Board that is responsible for reviewing and monitoring Alaris’
compensation program in light of corporate goals and objectives, and recommending changes to the Board, as well as
recommending to the Board, the level and form of compensation to be made to Management and Alaris’ directors. For a
more complete description of the role, powers, duties and responsibilities of the Compensation Committee, particularly
with respect to compensation matters, please refer to the discussion in Schedule 1 of this Information Circular.
The Compensation Committee currently consists of Robert Bertram (Chair), Jay Ripley and Peter Grosskopf. All members of
the Compensation Committee are “independent” within the meaning of the relevant CSA rules and standards. For more
information on the determination of independence of the Compensation Committee members, please refer to the
discussion in Schedule 1 of this Information Circular.
For information concerning each member’s direct experience relevant to his responsibilities in executive compensation,
please see the Director descriptions beginning on page 17 of this Information Circular.

COMPENSATION REVIEW
The Compensation Committee and the Board believe that an effective compensation program appropriately rewards longterm growth and performance and does not encourage inappropriate risk taking. In developing our compensation program,
the Compensation Committee and the Board have developed a set of guidelines to ensure the program meets the foregoing
objectives. Such guidelines are more particularly described in the “Executive Compensation Discussion and Analysis” section
of this Information Circular beginning on page 28 herein. These guidelines are intended to be guidelines only, and the Board
continues to have the discretion to adjust or change such guidelines as circumstances warrant.
The Compensation Committee engaged Mercer to conduct a review of the Corporation’s executive compensation program
in 2018.

PERFORMANCE AND COMPENSATION RELATIVE TO SHAREHOLDER RETURNS
Executive compensation is largely performance based and dependent on corporate performance, with such performance
primarily being determined on the basis of improvement in cash flow per share. As such, it is expected to continue to be
positively correlated to the returns shareholders receive (in normal market conditions) where those returns are based on
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dividends being paid (and increased when appropriate) as well as a rising share price, which along with other factors should
be the result of Alaris increasing its cash flow and book value per share. The trading price of the Shares on the TSX is subject
to fluctuation based on a number factors (including, but not limited to, global and national economic conditions, changes in
government, legislation, performance of our Private Company Partners, and other factors), many of which are outside the
control of Alaris. It should be noted that in years prior to 2019 Alaris’ compensation levels were set in July of each year
based on a twelve-month period ended June 30 versus the same period in the prior year. As such, the amount of NEO
compensation for years prior to 2019 may not directly correlate with the performance of Alaris’ shares ending at December
31 of such years. The Corporation now utilizes a calendar year for its Compensation Period.
In 2019 Alaris continued to make progress in advancing objectives. Our strategic priorities include: (i) generating stable and
growing cash flows from existing Private Company Partners; (ii) adding new Private Company Partners both in Canada and
the United States; (iii) strengthening our relationships with our existing Private Company Partners by providing additional
funding where required in furtherance of their initiatives; (iv) generating positive returns when exiting investments; and (v)
work diligently towards positive resolutions with Partners that are not currently paying full distributions.
In 2019, Alaris made accretive contributions into new partners (Amur and Stride) as well as adding positive cash flow per
share from accretive follow-on contributions to existing partners (PFGP, Unify, Accscient and ccComm). The Corporation
also saw cash flow grow organically from net increases of distributions from our Private Company Partners of 3.5% for 2019,
which equaled an additional revenue of $2.9 million in 2019. The additional cash flow from follow-on and new investments
as well as the organic growth in distributions from Partners in 2019 helped to offset the reduction in revenue following the
partial redemptions by SBI ($13.5 million in May) and Fleet ($6.6 million in July) with both redeeming at par value in
accordance to their operating agreements. These additional cash flows were also offset by the reduction in annual
distributions from Providence by $2.3 million or 50%, which began in April 2019. Contributions to new and existing Partners
(gross deployment of $193 million), less the capital received from repurchases ($20 million), resulted in net capital
deployment of approximately $173 million in 2019. Also adding to an increase in cash flow for 2019 was an increase in
distributions from SCR, as agreed upon between the Corporation and SCR. The increase from 2018 to 2019 in total
distributions received from SCR was $0.6 million. The cumulative effect of the above resulted in cash flow per share
decreasing by 5% in 2019 to $2.04 from $2.15 the prior year. Book value per share decreased to $16.57 in 2019 from
$17.43, primarily as a result of a loss on assets held for sale related to Sandbox (discussed further below) as well as due to a
depreciation of the US dollar relative to the Canadian dollar as compared to December 31, 2018 (USDCAD$1.36 at Dec 31,
2018 vs USDCAD$1.31 at Dec 31, 2019.
The total return to Shareholders (“TSR”) (assuming the reinvestment of dividends) for the 12 months ended December 31,
2019 was 38.8% vs 22.6% for the S&P TSX Composite Index (the “Index”) over that same time period. Shareholders that
owned Alaris’ Shares on January 1, 2019 through December 31, 2019 earned a 9.7% return by way of Alaris’ annual dividend
of $1.65 per share. Since the year ended December 31, 2019.
Total Return Analysis

2015

2016

2017

2018

2019

Alaris Royalty Corp.
% total shareholder return 1
S&P TSX Composite Index
% total shareholder return 1
Compensation Data

-29.1%

8.8%

-6.9%

-10.0%

38.8%

-8.1%

20.7%

8.9%

-8.7%

22.6%

2015

2016

2017

2018

2019

CEO Compensation
($ millions)
% change
NEO Compensation
($ millions - incl. CEO)
% change

$1.75

$1.17

$0.85

$2.052

$1.11

10.5%
$5.27

-32.9%
$3.59

-27.7%
$2.97

141.5%2
$5.462

-45.8%
$3.60

28.6%

-31.9%

-17.1%

83.5%2

-34.1%

Notes:
1) the data in the table above was based on the closing share price of Alaris’ Shares at December 31, 2014 through December 31, 2019 as
well as the value of the Index during those same time periods. It also includes the reinvestment of dividends paid by both Alaris and the
Index during the same time periods. This table also includes compensation data for the CEO and all NEOs for use in the following sections.
2) 2018 data reported in the information circular dated December 31, 2018 did not included any stock based compensation as this was
not issued to NEO’s until May 2019 for the 2018 period due to trading restrictions under the Corporation’s blackout policy. Therefore the
numbers reported under the 2018 column differ than what was reported last year and include all stock based compensation received for
the 2018 period.
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The chart above displays the total return on investing $100 into both Alaris Shares and the Index on December 31, 2014,
which includes reinvesting dividends for both at each year end. The chart also displays total gross NEO compensation
performance on the same $100 base with annual adjustments based on the percentage change in gross NEO compensation,
year over year. Shareholders that have held Shares since December 31, 2014 have realized a total return of -10% based on
the closing price on December 31, 2019 versus a +35% return from the Index while NEO compensation has decreased by 12% over that same time period. Alaris has returned capital to its shareholders in the form of dividends paid of $1.56,
$1.62, $1.62, $1.6225 and $1.65 per share from January 1, 2015 through December 31, 2019.
Referring to the tables on the previous page, CEO and NEO total compensation is highly variable and is the result of several
factors including a variable bonus program and the issuance of Options and performance based RSUs as well as a base
salary. Total gross NEO compensation decreased to $3.6 million in 2019, which was -34% lower than 2018 and -12% lower
than 2014 on a gross basis. 2019 NEO total compensation was lower than 2018 by -$1.9 million as a result of a lower level
of variable compensation, including a lower bonus paid as well as a lower amount of stock based compensation granted to
NEOs in 2019. Bonuses paid for the 2019 Compensation Period were lower than the 2018 Compensation Period due to a
smaller increase in distributable cash per share for 2019 vs the prior period. CEO Compensation decreased to $1.1 million
for 2019, which is 45.8% lower than 2018 total CEO compensation of $2.1 million due to lower variable compensation
including a lower bonus ($397,500 vs $611,000 in the prior year) and lower stock based compensation ($353,360 vs $1.1
million in the prior year).
CEO and NEO total compensation is influenced by a number of factors, most specifically; (a) stock based compensation (in
the form of RSUs) which varies year to year depending on the shares available to grant under the program during the year,
(b) the number of non-executive employees Alaris has, which results in a distribution of compensation (bonus and stock
based) among more individuals and (c) cash bonuses are based on the increase in Total Cash Available for Distribution per
Share each year and therefore could fluctuate significantly year over year. As can be seen in the graphic above, NEO
compensation has been highly correlated with the total return to Alaris shareholders and has decreased at a slightly greater
rate than total shareholder returns over the last 5 years (-12% decrease in NEO compensation vs -10% TSR).
Our Board considers several factors in connection with its determination of appropriate levels of compensation, including,
but not limited to, the Board’s compensation philosophy and guidelines; the demand for and supply of skilled professionals
in the financial services industry generally; individual performance; our corporate performance (which is not necessarily
tied exclusively to the trading price of the shares on the TSX); and other factors discussed under “Executive Compensation
Discussion and Analysis” on the next page. Furthermore, certain aspects (including bonuses and the vesting of PSUs) are
based in part on the achievement of certain predetermined performance metrics and is measured against corporate
performance, which does not necessarily track the changes in the market value of our Shares. As RSUs form a significant
portion of compensation, the total compensation for NEOs is affected by increases and decreases in the price of the Shares
as the value of such Options and RSUs decrease as the Share price decreases.
Alaris has a very scalable business model, which has allowed it to operate with relatively low operating costs and work force
in comparison to the revenues and profit it generates. In 2019, Alaris generated revenue of $100.6 million and net cash
from operations (“CFO”) of over $78.3 million. This equates to revenue and CFO per employee of over $7.1 million and $5.6
million respectively.
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EXECUTIVE COMPENSATION-RELATED FEES
In 2019, the Corporation engaged Mercer to review its information circular and proxy statement for the 2019 shareholder
meeting. The corporation paid Mercer fees of $8,000 for such services.

EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
1. COMPENSATION APPROACH AND OBJECTIVES
Alaris’ approach to compensation is based on a “pay for performance” philosophy whereby fixed elements of pay such as
salary, are positioned at, or below, market median levels, while short and long-term incentives are structured to provide
above-market total compensation for high levels of corporate performance. As such, the Corporation’s compensation
program has been carefully designed to directly link compensation to the achievement of corporate performance goals that
enhance shareholder value and create a strong alignment between shareholder and management interests.
Based on the foregoing philosophy the majority of the NEOs’ compensation is comprised of variable “at risk” compensation
in the form of bonuses, Options (the Corporation has terminated the Option Plan with no further Options being permitted
to be issued), TSUs and PSUs, the payment or vesting of which is dependent on several factors including the continued
growth of Total Cash Available for Distribution (see the charts and tables below and “Executive Compensation Discussion
and Analysis - 3. Program Components” to follow for further detail). Below is the compensation mix for 2019 for our CEO as
well as for NEOs excluding the CEO.

1.

The numbers in the pie graphs above do not directly correspond to the table below as the “other” compensation in the table
below has been excluded.

Variable Pay at Risk

NEO

Base Salary % ¹

Bonus (short-term
incentive) % ¹

Share Awards
(long-term
incentive) % ¹,²

Steve King
Darren Driscoll
Mike Ervin
Gregg Delcourt
Curtis Krawetz

32.1%
37.8%
41.3%
41.1%
38.1%

35.8%
33.4%
32.4
31.4%
30.3%

31.9%
28.6%
25.8%
27.1%
31.1%

1.
2.
3.

Other % ¹,³

Total
Compensation

0.2%
0.3%
0.4%
0.4%
0.5%

$1,108,967
$794,511
$586,062
$557,942
$527,734

All amounts are as a percentage of total compensation.
“Other” compensation represents taxable benefits for certain perquisites offered to employees ($2,400 of total compensation
per NEO in 2019).
For more detail on the compensation for all NEOs in 2019 please refer to the “Summary Compensation Table” on page 39 of
this document.
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In 2018 the Compensation Committee engaged Mercer to review the Corporation’s executive compensation plan. Mercer
provided the Mercer Report to the Compensation Committee including certain recommended changes to the compensation
plan. Following receipt of Mercer’s recommendations, the Compensation Committee recommended that the Board adopt a
new executive compensation program. The Board approved the new compensation program, with such program consisting
of:
i.
a fixed salary;
ii.
TSUs that vest after three (3) years;
iii.
PSUs that will vest over three (3) years (with one-third (1/3) eligible to vest each year, subject to the satisfaction of
certain performance conditions;
iv.
deferred dividend entitlements on all TSUs and PSUs that will accrue and only be paid out upon the vesting
of the underlying TSUs and PSUs; and
v.
an annual cash bonus plan.
For a detailed description of each component of the executive compensation program please see “Executive Compensation
Discussion & Analysis - 3. Program Components” beginning on page28. As part of the compensation review, the Board
determined to terminate the Option Plan. The Option Plan will continue to govern the terms of all previously issued and
outstanding Options, but no further Options may be granted under the plan and upon the exercise, forfeiture, surrender or
expiry of the last outstanding Option, the Option Plan will become null and void.
In the chart below (with numbers supporting on the following page) we display total NEO compensation broken down by
the variable and fixed portions and display the percentage of variable compensation per year. As illustrated, variable
compensation made up 63% ($2.23 million) of total NEO compensation of $3.58 million in 2019, down from variable
compensation of 76% ($4.14 million) in 2018 on a total compensation of $5.46 million. While the fixed portion of total
compensation has been relatively flat historically and versus the prior year, the variable portion was down as a percentage
of total compensation due to the fact that less RSUs were granted for the 2019 period vs the 2018 period and a lower bonus
was paid in 2019 due to the fact that Total Cash Available for Distribution grew by a smaller percentage in 2019 vs 2018,
resulting in a smaller bonus pool for 2019. The 2018 Compensation Period for 2018 also covered 18 months.
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The variable compensation Alaris NEO’s receive consists of stock-based compensation and a cash bonus, which is
determined based on hitting the Total Cash Available for Distribution performance targets as mentioned on page 35 of this
circular.
The stock-based compensation is derived by the value of the Options and RSUs on issuance and isn’t a true indicator of
what the NEO will actually receive from the stock-based compensation upon vesting or exercise, as applicable, as the
Option and RSU value fluctuates with Share price. Also, the RSUs have performance targets that need to be met in order to
vest.
Of the variable compensation component in 2019, 53% was a performance bonus and 47% was for the granting of RSUs. In
2020, 449,847 Options will vest with an average exercise price of $24.78. As of the record date, those Options, as well as
the remaining 984,019 Options outstanding, are out of the money.

The table above shows the total cost of NEO compensation as a percentage of total market capitalization, revenue, cash
flow from operations and equity book value over the last 5 years. Market capitalization at December 31, 2019 was $805.0
million vs $620.1 million at December 31, 2018 and $920.3 million at December 31, 2015 while revenue and cash from
operations were $116.0 million and $74.8 million in 2019 vs $100.1 million and $78.3 million in 2018 and $82.7 million and
$55.9 million in 2015. Book value was $604.5 million in 2019 vs $635.9 in 2018 and $677.1 million in 2015. NEO total
compensation in 2019 was down to $3.6 million from $5.5 million in 2018 and $5.3 million in 2015. The decrease in NEO
compensation as a percentage of these metrics in 2019 vs 2018 is a result of NEOs receiving less variable compensation
(performance based bonus and RSUs) in the current period and 2018 covering an 18 month compensation period. This
decrease in NEO compensation reflects the alignment Alaris compensation plan has with shareholder returns.

INFORMATION CIRCULAR 2020

30

Our compensation practices are designed to provide an effective balance among four core compensation principles:
• Compensation is aligned with overall Alaris performance. It is linked to both corporate and individual
performance.
• Compensation encourages a long-term view to increasing Shareholder value. A significant portion of each
executive’s variable pay is equity-based and encourages executives to take significant personal and financial
interest in the long-term health and growth of Alaris.
• Compensation does not encourage excessive or inappropriate risk-taking. Compensation structures reflect risk
and capital usage and a significant portion of each executive’s compensation is deferred in the form of equity
compensation that vests over multiple years and Dividend Entitlements that are deferred until the vesting of the
related RSUs.
• Compensation helps attract and retain highly trained, experienced and committed talented people and
motivates them to excel against specified corporate objectives.
The governing objective of Alaris’ compensation program continues to be to motivate Alaris’ employees to build a highly
diversified group of Private Company Partners in North America with a conservative financial structure and a stable and
consistently increasing dividend stream to Alaris Shareholders. In meeting this objective, the intent of our compensation
program is to motivate Alaris employees to: (1) pursue a series of judicious and accretive partnerships with new Private
Company Partners that will result in a stable source of revenue, principally financed with debt financing, cash and/or equity
from issuances of new Shares; (2) ensure a responsible use of debt; and (3) maintain relationships with our Private
Company Partners for the long term. In this manner, executive and director interests are aligned with those of
shareholders. Executives are evaluated annually and compensation awards are made annually as appropriate in light of
such performance factors. Annual awards and allocations of RSUs and bonuses to individual executives are recommended
to the Board by the Compensation Committee, in consultation with the CEO and are intended to reflect an executive’s level
of responsibility, corporate performance and an individual’s contribution thereto. The Corporation previously utilized a 12month compensation period of July 1 to June 30, but in 2018 the Board approved a change to a calendar year
Compensation Period of January 1 to December 31 each year.

2. RISK ASSESSMENT
The Compensation Committee has considered the implications of the risks associated with Alaris’ compensation program
and has determined that the compensation program does not encourage an NEO to take inappropriate or excessive risks.
Reasons for this determination include, without limitation, the following:
•
•
•

•

•
•

Awards under the compensation program are made using some discretion;
The compensation package for NEOs is reviewed and assessed annually by the Compensation Committee and the
Board;
The compensation program consists of fixed components (base salary) and short and long-term variable
components (bonuses and RSUs), and this is purposely designed to balance the level of risk-taking while
also focusing on generating long-term and sustainable value and growth for Shareholders;
TSUs and PSUs, which typically make up a significant portion of an NEO’s total compensation, vest over a period of
three years and, in the case of PSUs, are subject to certain performance conditions, which acts to further mitigate
against the potential for inappropriate short-term risk taking;
There are no compensation policies and practices that are structured significantly differently for any NEOs; and
An NEO that resigns or is terminated for cause forfeits their bonus and, unless otherwise determined any
unvested, outstanding RSUs.

The Compensation Committee will continue to monitor compensation governance and risk assessment practices on an
ongoing basis to ensure that Alaris’ compensation program is appropriately structured, including, without limitation,
reviewing industry best practices, institutional shareholder guidelines and discussions with external advisors.

Restrictions on Certain Hedging Activities and Financial Instruments
No insider, employee or consultant of Alaris may, directly or indirectly: (a) sell a security of Alaris if the person does not own
or has not fully paid for the security to be sold; (b) buy or sell a call or put in respect of a security (c) engage in short sales of
securities; or (d) purchase financial instruments (including, for greater certainty, prepaid variable forward contracts, equity
swaps, collars, or units of exchange funds) that are designed to hedge or offset a decrease in market value of equity
securities of Alaris granted as compensation or held, directly or indirectly, by such person. However, insiders, employees or
consultants may sell a Share that they do not own if they own another security convertible into Shares or an option or right
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to acquire Shares sold and, within 10 days after the sale, they: (i) exercises the conversion privilege, option or right and
delivers the Share so associated to the purchaser; or (ii) transfers the convertible security, option or right, if transferable
to the purchaser. We believe that such arrangements reduce the risk of equity ownership by directors, officers, employees
and consultants and thereby negate the alignment of interests of such persons with those of Shareholders. These
restrictions are designed to ensure the continued alignment of the interests of our directors, officers, employees and
consultants with shareholders.

Executive Compensation - Market Analysis
As discussed above, the Corporation has spent considerable time and effort in designing and refining a compensation
program that “pays for performance” and that directly aligns the interests of Alaris’ NEOs with Shareholders. This pay for
performance philosophy will continue to be the primary tool the Compensation Committee uses to assess and set NEO
compensation. However, in order to provide context for, and assess the reasonableness of, its compensation decisions the
Compensation Committee does from time to time review executive compensation practices and pay levels at companies
that share some of the Corporation’s attributes, including the following:
i.
ii.
iii.
iv.
v.

non-resource based royalty collecting entities;
dividend paying entities;
inclusion in the S&P/TSX Composite Index;
similar market capitalization; and
inclusion in the “diversified equities” category (or other similar category) by securities analysts in the industry and
whom follow Alaris.

Given the Corporation’s unique business model none of the companies included in this analysis is considered to be directly
comparable to Alaris. Accordingly, while the Compensation Committee will continue to conduct these comparative reviews
as part of its compensation decision making process, the Corporation’s executive compensation program has not been
designed with specific reference to the structures in place at any of these companies, nor has the compensation paid to
Alaris’ NEOs been set by benchmarking it against these companies’ pay levels.

3. PROGRAM COMPONENTS
Compensation-Key Components
Alaris’ compensation program seeks to evaluate an executive based on both corporate and individual performance.
Corporate performance is measured through two primary means, namely:
1.

2.

Total Cash Available for Distribution per Share (see “List of Abbreviations” – “Total Cash Available for Distribution”
on page 8 of this Information Circular for the definition of Total Cash Available for Distribution more detail on the
concept of Total Cash Available for Distribution on page 35 under “PSU Vesting Conditions” ); and
Annual Return Generated.

Individual performance is generally evaluated based on individual expertise and responsibilities, leadership and
achievement of personal performance as well as individual contribution to corporate performance (including a review of a
NEO’s specific contribution on equity financings, partner contributions and public company administration).
The key components and guidelines of Alaris’ new compensation program for executives are outlined in the table below.
Component
Purpose
Form
How it is Determined
Base Pay (Salary)

Is intended to form a
relatively small
component of total
compensation and
compensates individuals
for fulfilling their role
responsibilities. In years
where there is less
variable compensation
paid, the base salary will
reflect a higher
percentage of total
compensation.
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Salaries are based on available market place information, as
well as an executive’s experience, performance and level of
responsibility. Salaries are also determined with
consideration to Alaris’ total compensation package. An
approach of moderate base salaries and a higher incentive
component to employee compensation continues to be
appropriate to encourage long-term corporate and individual
performance. It is intended that base salaries will increase as
Alaris’ corporate size, complexity and responsibilities,
increase. All salary adjustments are at the discretion of the
Board.
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Bonuses

Bonuses are intended to
be awarded annually and
determined based on
corporate and individual
performance. In 2018, the
Board adopted a new
bonus program. The new
program works as follows:

Cash

Following the Mercer Review the Compensation Committee
and the Board adopted the following guidelines for the bonus
pool:
(i) the bonus pool will be funded based on 20% of growth in
Total Cash Available for Distributions over the specified
period;
(ii) individual allocations from the bonus pool will be guided
by base targets (“Individual Bonus Targets”)
(iii) there will be a target increase in Total Cash Available
for Distributions of 8%;
(iv) if the target increase in Total Cash Available for
Distributions is achieved, then the individual will be
allocated their Individual Bonus Target;
(v) If the target increase in Total Cash Available for
Distributions is exceeded, then, at the Committee’s
discretion, the Individual Bonus Target can be adjusted by
multipliers in a range of 1.5x to 2.0x; and
(vi) the bonus pool will be subject to a discretionary
adjustment of +/- 25%, based on factors deemed
appropriate by the Compensation Committee, including,
without limitation: shortfalls in expected distributions
received; receipt of catch up distributions, redemptions
during a compensation period; impairments during the
compensation period; qualitative and quantitative
assessment of the portfolio.
Furthermore, the bonus payable can be adjusted at the
discretion of the Compensation Committee and the Board
based on an individual’s specific contributions to corporate
performance and administrative matters. If the target
increase in Total Cash Available for Distribution is less than
8% but greater than 0%, the Compensation Committee and
Board shall use its discretion to determine the allocation of
the bonus, if any.
The base Individual Bonus Targets for the NEOs are current
set as follows: Steve King: 100% of base salary; Darren
Driscoll: 70% of base salary; all other NEOs: 50% of base
salary.
In 2019 an aggregate bonus of $1,900,000 ($2,587,000 in
2018 and $846,000 in 2017) was paid to Alaris employees, of
which $1,187,500 ($1,611,000 in 2018 and $562,055 in 2017)
was paid to NEOs.
Alaris achieved Total Cash Available for Distribution of $82.7
million in 2019. The foregoing bonus pool of $1,900,000 was
calculated by taking the difference of Total Cash Available for
Distribution Per Share from January 1, 2019 to December 31,
2019 vs the prior year period multiplied by 20% and
multiplied again by the weighted average shares outstanding
for the period ended December 31, 2019 (36.6 million).
Given the structure of the Bonus Plan, there is a possibility
that the bonus pool could be $0 (and participants, including
the CEO, could receive no bonus) for a particular year if the
Corporation does not achieve its targets.
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RSU Plan

Encourages executives
to create sustainable
Shareholder value and
returns over a three year
performance cycle and
aligns Management’s
interests with
Shareholders
interests.

RSUs

It is intended that there will be an annual grant of RSUs to
executives, with half of such RSUs being TSUs and the other
half being PSUs. New grants may also be made once
outstanding RSUs have expired or vested. In 2019, 134,600
RSUs were issued to employees (granted in March 2020 for
the 2019 period) of which 83,000 were issued to NEOs. In
May 2019, 194,047 RSUs were issued to employees relating
to the 2018 period, of which 135,156 were issued to NEOs.
These RSUs could not be issued to employees until May 2019
rather than in the 2018 period due to restrictions under the
Corporation’s policies and RSU Plan.

In 2018, the Board determined to move away from using Options as a part of the Executive Compensation Program. In
March 2019 the Option Plan was terminated.

Compensation Ancillary Components
Benefits
All employees including executives also receive health care insurance benefits that promote employee health and
productivity in the workplace.
Perquisites
All employees including executives are entitled to an additional health spending account of $2,000 per year (in addition to
participation in the Corporation’s health plan) and a paid parking stall.

EQUITY INCENTIVE PLANS
The tables below provide a description of the material features of each plan. The first table below sets out information
about the equity plans as at December 31, 2019. A full copy of the Corporation’s current Option Plan and RSU Plan are
attached hereto as Schedule 5 of this Information Circular.

Alaris RSU Plan
Award Upon Vesting

Upon vesting of a TSU a participant receives 1 Share for each TSU held for no
additional consideration and upon the vesting of a PSU a participant will receive
either 0.5 of Share, one (1) Share or two (2) Shares for each PSU held, depending on
the vesting conditions that are satisfied. The Compensation Committee has full
discretion to determine the vesting conditions for any PSUs that are granted.

TSU Vesting Conditions

TSUs issued under the RSU Plan are all subject to a three-year vesting period,
commencing on the date the Board approves a grant.

PSU Vesting Conditions

PSUs will be subject to both time and performance vesting conditions. The PSUs will
vest over a three year period from the date the Board approves the grant of such
PSUs, with one-third (1/3) available for vesting on each of the first, second and third
anniversary of the approval of the grant (each such anniversary being a vesting date
with each 12 month period over the three (3) year term being a vesting period) on
the following basis:
(i) one-third (1/3) of the PSUs will vest at a rate of 0.5 of a Share for each such PSU
on the applicable vesting date if the Annual Return Generated for the applicable
vesting period is equal to equal to at least 5% and less than 7%;
(ii) one-third (1/3) of the PSUs will vest at a rate of one (1) Share per PSU on the
applicable vesting date if the Annual Return Generated for the applicable vesting
period is equal to at least 7% and less than 10%; and
(iii) one-third (1/3) of the PSUs will vest at a rate of two (2) Shares per PSU on the
applicable vesting date if the Annual Return Generated for the applicable vesting
period is equal to at least 10%.
In the event that the Annual Return Generated for an applicable vesting period is
less than 5% then the applicable one-third (1/3) of such PSUs will not vest and all
such PSUs will be forfeited and become null and void.

(PSUs issued Post July 2018)
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PSU Vesting Conditions
(PSUs issued PRE-July 2018)

Maximum Number of Shares
Issuable & that May be Reserved

For PSUs issued before July 2018, Total Cash Available for Distribution Per Share is
used to determine whether or not an employee receives all PSUs issued to them
(see definition on page 8).
All currently outstanding pre-July 2018 PSUs granted to employees vest 3 years from
the date the PSUs are granted in accordance with the following conditions:
1) ¼ of the PSUs vest automatically;
2) ¼ of the PSUs vest if Total Cash Available for Distribution per Share remains flat
3) ¼ of the PSUs vest if Total Cash Available for Distribution per Share increases by
4% compounded annually;
4) ¼ of the PSUs vest if Total Cash Available for Distribution per Share increases by
7.5% compounded annually;
All RSUs granted to non-employee directors have time-based vesting and vest after
three years (unless delayed in connection with the Corporation’s policies and RSU
Plan).
Under the RSU Plan, the maximum number of Shares issuable under the RSU Plan
(and that may be reserved by Alaris for issuance under the RSU Plan at any given
time) is limited to 2.5% of the total number of outstanding Shares at such time. As
of March 20, 2020, 918,042 Shares are reserved for issuance under the RSU Plan
(representing approximately 2.5% of issued and outstanding Shares).

Currently Issued (dilution)

There are 410,350 RSUs currently outstanding with a maximum of 538,503 Shares
being issuable upon vesting of such RSUs, representing approximately 1.5% of
Alaris’ issued and outstanding Shares as at March 20, 2020. This figure includes
Director RSUs. Excluding Director RSUs there are 444,753 Shares (assuming the
satisfaction of all performance conditions) to be issued upon vesting of outstanding
employee RSUs, representing approximately 1.2% of Alaris’ issued and outstanding
Shares as at March 20, 2020.

Available for Issue

As of March 20, 2020, 379,539 Shares remain available for issuance (representing
approximately 1.03% of Alaris’ issued and outstanding Shares; based on a maximum
number of Shares available for reservation under the RSU plan of 2.50% of the
issued and outstanding Shares).

Restrictions on Vesting

The Board has sole discretion to permit all unvested RSUs to vest immediately.

Other Limits

The Maximum number of Shares reserved for issuance in any one year period under
the RSU Plan to any one participant cannot exceed 2.5% of the Shares then issued
and outstanding. The maximum number of Shares issuable to insiders at any time
pursuant to all security-based compensation arrangements of Alaris cannot exceed
9.75% of all Shares then issued and outstanding. The maximum number of Shares
issued to insiders from treasury within any one year period under all security-based
compensation arrangements of Alaris cannot exceed 9.75% of all Shares then issued
and outstanding. Provided that, with the cancellation of Option Plan, the foregoing
limits on the number of Shares that can be issued to insiders from treasury pursuant
to all security based compensation arrangements will effectively be decreased as
existing Options are surrendered, forfeited, exercised or expire and shall eventually
match the treasury limit under the RSU Plan.

RSU Terms
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Valued at the Market Price at date of vesting.
Unless otherwise determined by the Board, non-vested RSUs are forfeited on
retirement, resignation or termination with cause.
RSUs continue to vest upon termination without cause in accordance with
specific termination provisions outlined under the heading “Termination and
Change of Control Benefits”, subject to applicable non-solicit and non-compete
provisions.
all RSUs vest immediately upon death of a participant.
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Surrender Option

the Board has discretion to determine, whether Shares to be issued upon
vesting of RSUs are to be purchased on the open market, issued from treasury,
or a combination. The Board has determined that all Shares to be issued
pursuant to the RSUs currently outstanding will be issued from treasury.
A participant is entitled to make a surrender offer to Alaris at any time to dispose of
and surrender his/hers RSUs to the Corporation, for an amount (not to exceed fair
market value) specified by the participant. Subject to any required regulatory
approval, Alaris may accept such offer but is not obligated to do so. RSUs
surrendered under a surrender offer that is accepted are deemed to be terminated
and cancelled and upon payment of the surrender amount to the participant, all
further rights to the participant under the RSUs cease.

Anti-Dilution Provisions

The Board has authority to make appropriate adjustments in the number of Shares
under any granted RSUs to give effect to adjustments in the number of Shares
resulting from subdivisions, consolidations, exchanges or reclassifications of the
Shares, the payment of stock dividends by Alaris, or other relevant changes in the
capital of Alaris.

Transfer

RSUs cannot be assigned or transferred by any participant.

Change of Control

Upon a change of control, the vesting of an executive’s RSU may be accelerated at
the discretion of the Board.

Plan Changes

The Board may amend, modify or terminate the RSU Plan or make an award
thereunder at any time provided that any changes are consented to by any
applicable regulatory bodies, including the TSX and, where required, by
Shareholders. Changes are subject to shareholder approval where such change:
1.
2.
3.
4.
5.
6.

increases the number of Shares reserved for issuance under the RSU Plan;
extends the term of an RSU under the treasury component of the RSU Plan
held by an insider;
increases the maximum number of securities that may be issued to
insiders;
permit a participant to transfer or assign their RSUs;
amend the amendment provisions of the RSU Plan;
do anything else which requires shareholder approval.

From 2015 through the date hereof, the following amendments were made to the
RSU Plan:
1) April, 2017 Amendments:
a) The aggregate number of Shares that may be reserved for issuance under the RSU
Plan was reduced to 1.25% of the total outstanding Shares (down from 2.0%), along
with certain consequential changes necessary to give effect to the foregoing
reduction in the reserve maximum.
(2) November 2018 Amendments:
(a) The RSU plan was amended to clarify that any Dividend Entitlements are only
paid out upon the vesting of the underlying RSUs.
(3) March 2019 Amendments:
(a) The RSU Plan was amended to reduce the automatic extension of the vesting
date applied to any RSU that was originally set to vest during a blackout period from
10 business days to 5 business days following the lifting of such blackout period; and
(b), The Board (as approved by the Shareholders at the meeting of Shareholders
held on May 7, 2019) approved the increase in the limit on the number of Shares
that can be reserved for issuance from treasury under the RSU Plan from 1.25% of
the then issued and outstanding Shares to 2.5% of the then issued and outstanding
Shares. In conjunction with such proposed amendment, the Board approved certain
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other consequential amendments to reflect a new treasury limit as well as the
terminated Option Plan

Alaris Share Option Plan
As mentioned above, the Option Plan has been terminated for future grants. A summary of the Option Plan has been
included for referencing the terms of the currently issued and outstanding Options.
Date of Implementation
July 31, 2008
Termination

On March 5, 2019 the Board terminated the Option Plan. The Option Plan will
continue to govern the terms of all previously issued and outstanding Options, but
no further Options may be granted under the Option Plan and upon the exercise,
forfeiture or expiry of the last outstanding Option, the Option Plan will become null
and void.

Persons to whom Options have
been granted

Options have only been granted to officers and employees.

Maximum Number of Shares
Issuable & that May be Reserved
for Issuance

Since the Option Plan has been terminated, the maximum number of Shares that
may be reserved for issuance under the Option Plan is 1,433,866, being the number
of currently issued and outstanding Options. Such maximum number will be
reduced as existing Options are exercised, forfeited or expire.

Currently Issued (dilution)

As at March 20, 2020, there are 1,433,866 Shares reserved for issuance upon
exercise of outstanding Options (representing 3.9% of Alaris’ issued and outstanding
Shares). As of the Record Date, none of the outstanding Options are in the money.

Available for Issue

No further Options may be issued under the Option Plan.

Maximum option term




Exercise price
Vesting and exercise of Options

Transfer

5-year expiry date from date of grant
Unless not permitted by the TSX, if the expiry falls during an Alaris trading
black-out period the term is extended by 10 business days after the end of the
black-out period.
Equal to VWAP on the TSX for the 5 trading days immediately preceding the date of
grant.


Before Options can be exercised, they must have vested. The currently issued
and outstanding Options vest at 25% per year over four years.
 As at December 31, 2019, 1,067,585 of the current issued Options (2.9% of the
issued and outstanding Shares) have vested and all of those Options were out
of the money. As of the date of this circular, all Options are out of the money.
Options cannot be assigned or transferred by the participant.

Change of Control

Upon a change of control, the vesting of an executive’s Options may be accelerated
at the discretion of the Board.

Surrender Option

A participant is entitled to make a surrender offer to Alaris at any time to dispose of
and surrender his Options to the Corporation, for an amount (not to exceed fair
market value) specified by the participant. Subject to any required regulatory
approval, Alaris may accept such offer but is not obligated to do so. Options
surrendered under a surrender offer that is accepted are deemed to be terminated
and cancelled and upon payment of the surrender amount to the participant, all
further rights to the participant under the Options cease.

Cashless Exercise

Optionees have the right (the “Cashless Exercise Right”) to exercise, for all or any
part of the Options held by a Participant, on a cashless basis. Upon the exercise of
the Cashless Exercise Right, for each Option held for which a cashless exercise notice
is delivered, Alaris will issue such number of Shares to the Participant as is equal to
the number determined as follows: (i) dividing the difference between the Market
Price and the Exercise Price of such Options by the Market Price and multiplying it
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by (ii) the number of Options specified in the cashless exercise notice. Alaris may
accept such offer but is not obligated to do so. Options surrendered under the
Cashless Exercise Right are deemed to be terminated on the issuance of Shares
Thereunder, and all further rights to the participant under the Options cease.
Anti-Dilution Provisions

The Board has authority to make appropriate adjustments in the number of Shares
optioned and in the exercise price under any granted Options to give effect to
adjustments in the number of Shares resulting from subdivisions, consolidations or
reclassifications of the Shares, the payment of stock dividends by Alaris, or other
relevant changes in the capital of Alaris.

Assignment of Options

Options are not assignable or otherwise transferable.

Plan changes

The Board may amend, modify or terminate the Option Plan or make an award
thereunder at any time provided that any changes are consented to by any
applicable regulatory bodies, including the TSX and, where required, by
Shareholders. Changes are subject to shareholder approval where such change:
1) increases the percentage of Shares reserved for issuance under the Option
Plan;
2) reduces the exercise price of an Option;
3) extends the term of an Option beyond the expiry date (except where an expiry
date would have fallen within a blackout period of Alaris);
4) increase the maximum number of Shares that may be issued to insiders;
5) increase the number of Shares issuable on exercise of Options granted to
directors who are not officers or employees of Alaris;
6) permit a participant to assign or transfer their Options (other than the death of
a participant);
7) amend the amendment provisions of the Option Plan; and
8) do anything else where the TSX requires Shareholder approval.
From 2015 through the date hereof, the following amendments were made to the
Option Plan:
1) April, 2017 Amendments: The aggregate number of Shares that may be
reserved for issuance under the Option Plan was reduced to 8.5% from 10.0% of
the total outstanding Shares, along with certain consequential changes necessary
to give effect to the foregoing reduction in the reserve maximum.

Date of Implementation

July 31, 2008

Eligibility

No future Options will be issued as the Option plan was terminated in 2019.
Options were previously provided to officers, directors, employees, consultants and
other eligible service providers of Alaris and its subsidiaries who provide services to
Alaris.
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EXECUTIVE COMPENSATION TABLES
Summary Compensation Table
The table below shows the compensation earned in the last three fiscal years by our NEOs.
Annual Incentive
Plans (Bonus) ($)

NEO
Steve
King
Darren
Driscoll
Mike
Ervin
Gregg
Delcourt
Curtis
Krawetz
Notes:
1.
2.

3.

4.

5.

6.

Year
2019
2018
2017
2019
2018
2017
2019
2018
2017
2019
2018
2017
2019
2018
2017

Salary¹
($)
355,707
363,081
340,310
299,951
290,452
272,420
242,222
231,567
217,008
229,102
214,723
205,879
201,274
210,448
181,323

Share
based
award
(RSUs)²
($)
353,360
1,071,435
131,696
227,160
502,020
98,777
151,440
356,983
98,777
151,440
347,633
72,430
164,060
209,141
46,103

Option
based
awards³
($)
0
0
204,242
0
0
153,182
0
0
153,182
0
0
112,334
0
0
74,484

Bonus4
($)
397,500
611,000
163,560
265,000
315,000
122,185
190,000
275,000
121,624
175,000
210,000
89,000
160,000
178,000
57,561

Longterm
incentive
plans ($)
-

Pension
value
($)
-

All other
Compensation⁵
($)
2,400
2,400
8,000
2,400
2,400
8,000
2,400
2400
8,000
2,400
2,400
8,000
2,400
2,400
8,000

Total
Compensation⁶
($)
1,108,967
2,047,916
847,801
794,511
1,109,872
654,564
586,062
865,950
598,591
557,942
774,756
487,624
527,734
599,989
364,471

The salaries set forth in this column represent the actual salaries paid for the fiscal year, including any increases in salary for the
given year.
In last year’s information circular, no share awards were reflected in 2018 totals as no RSUs were granted in 2018 due to
restrictions under the Corporation’s policies and the RSU Plan; the lack of a grant of share-based awards was not performance
based. The RSUs were eventually granted in May 2019 and are now properly reflected in the 2018 totals. Such 2018 RSU grants
were not included in the Corporation’s Management Information Circular for its last Shareholder meeting held on May 7, 2019.
The amount shown is based on the fair value of Options granted under the Option Plan on the date of grant to the executive
officers noted above. The fair value on the grant date for compensation purposes is calculated using Black Scholes Option
pricing methodology, using the following assumptions: a five-year term for the Options; a four-year vesting period; a risk-free
interest rate of 1.57% (2017); a dividend yield of 7.67% (2017); and a volatility in share price of 28% (2017). This methodology
was selected due to its acceptance as an appropriate evaluation methodology for companies of similar size as Alaris. The value
of the Options disclosed in the table above can fluctuate from the imputed value derived under the Black Scholes method of
evaluation. In 2018, the Compensation Committee decided not to issue further Options and the Option Plan has been
terminated.
Alaris paid an aggregate amount of $1,900,000 in bonuses to all employees for 2019 (refer to page 33 and the calculation
provided under the “Bonuses” section for more information on how the 2019 were derived). Such bonus amounts were paid in
March 2020, for the compensation period beginning January 1, 2019 and ending December 31, 2019. After considering the
Individual Bonus Targets, the Total Cash Available for Distributions calculation, individual contributions to the Corporation’s
performance, an individual’s level of responsibility and overall Corporation performance over the applicable compensation
period, the CEO makes a recommendation to the Compensation Committee for the allocation of the bonus pool for all nonexecutive employees, NEOs, non-NEO executives, other than the CEO. The Compensation Committee evaluates the CEO’s
performance based on the same criteria and determines the allocation of the bonus pool for the CEO and ratifies or adjusts the
CEO’s recommendations for the NEOs and other employees.
The value of perquisites received by each of the NEOs, including property or other personal benefits provided to the NEOs that
are not generally available to all employees, were not in the aggregate greater than $50,000 or 10% of the NEO’s total salary for
the financial year.
No compensation paid to Mr. King reflected in this column was paid to him in his capacity as a Director of the Corporation.
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Outstanding Share-Based Awards and Option-based Awards
The table below shows the value of all option-based and share-based awards outstanding as at December 31, 2019 for each
of the NEOs.
Option-based awards

NEO
Steve
King ³
Darren
Driscoll
Mike
Ervin
Gregg
Delcourt
Curtis
Krawetz
Notes:
1.

2.

3.

Grant Date
October 13, 2017
January 25, 2017
November 20, 2015
October 13, 2017
January 25, 2017
November 20, 2015
October 13, 2017
January 25, 2017
November 20, 2015
October 13, 2017
March 15, 2017
January 25, 2017
October 13, 2017
January 25, 2017
November 20, 2015

Number of
securities
underlying
unexercised
options
(#)
101,841
133,615
165,847
76,381
101,548
95,000
76,381
53,446
50,000
56,013
30,000
10,000
35,644
48,101
63,000

Option
exercise
price
($)
20.60
22.47
24.78
20.60
22.47
24.78
20.60
22.47
24.78
20.60
22.33
22.47
20.60
22.47
24.78

Option expiration
date
October 13, 2022
January 25, 2022
November 20, 2020
October 13, 2022
January 25, 2022
November 20, 2020
October 13, 2022
January 25, 2022
November 20, 2020
October 13, 2022
March 17, 2022
January 25, 2022
October 13, 2022
January 25, 2022
November 20, 2020

Value of all
unexercised
in the
money
Options ¹ ($)
135,449
0
0
101,587
0
0
101,587
0
0
74,497
0
0
47,407
$0
$0

Stock-based awards
Market
Number
or payout
of shares
value of
or units
share
of
based
shares
awards
that
that
have not
have not
vested
vested ²
(#)
($)
63,689

1,396,700

28,033

614,756

21,235

465,684

19,539

428,498

13,422

294,344

Calculated based on the difference between the market price of the securities underlying the Options, which was $21.93 at
December 31, 2019 and the exercise price of the Options and includes total vested and unvested Options. As of the date hereof
there are no Options outstanding that are in the money based on the closing price of $7.47 on March 20, 2020.
Calculated based on the market price of the Shares on the TSX as of December 31, 2019, which was $21.93. The payout value of
RSUs that have not vested assumes that the performance targets have been met. The value of an RSU to be recognized by the
executive officer for income tax purposes on the date the RSU vests will be the Market Price of the Shares on such date and
therefore can fluctuate from the price used to calculate the value disclosed in the table above.
The total value of Mr. King’s aggregate RSUs, Options and Shares is $6,481,649 based on the market value of the Shares on
March 20 2020, which was $7.47.
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The following table displays the burn rate of share-based awards granted in the last three fiscal years. Total Options granted
to all employees resulted in a burn rate of 1.42%, 0% and 0% for 2017 to 2019 respectively while Options granted to NEOs
resulted in a burn rate of 0.96%, 0% and 0% over the same time periods. On March 5, 2019 the Board terminated the
Option Plan.
Burn Rate of Share Based
Awards
Total Options Granted
Burn rate
Total RSUs Granted
Burn rate
Options Granted to NEOs
Burn rate
RSUs Granted to NEOs
Burn rate
Weighted shares (millions)

2017

2018

2019

519,204
1.42%
31,966
0.09%
351,352
0.96%
22,056
0.06%
36.4

0
0%
191,368
0.52%
0
0%
133,006
0.36%
36.5

0
0%
134,600
0.36%
0
0%
83,000
0.22%
36.9

Total RSUs granted to all employees resulted in a burn rate of 0.09%, 0.52% and 0.36% from 2017 to 2019 respectively
while RSUs granted to NEOs resulted in a burn rate of 0.06%, 0.36% and 0.22% over the same time periods (RSUs that were
intended to be issued in 2018 were not granted until May 2019 due to restrictions under the Corporation’s policies and the
RSU Plan and we excluded from burn rate calculation in the Corporation’s management information circular for the 2019
Shareholder’s meeting. The numbers reflected for 2018 in the table below properly reflect that 2018 allocation). In each
case, the burn rate % was calculated by taking the number of share-based awards granted for the period divided by the
weighted average shares outstanding for that same time period.

Incentive Plan Awards – Value Vested or Earned During the Year
The table below shows the value of option-based and share-based awards and non-equity incentive plan compensation for
each NEO that vested or were earned during the fiscal year ended December 31, 2019.

NEO
Steve King
Darren Driscoll
Mike Ervin
Gregg Delcourt
Curtis Krawetz
Notes:
1.

2.

3.

Option-based awards –
Value vested during the
year ¹

Share-based awards –
Value vested during the
year ²

Non-equity incentive plan
compensation – Value
earned during the year ³

$0
$0
$0
$0
$0

$116,078
$229,241
$152,961
$133,343
$41,788

$397,500
$265,000
$190,000
$175,000
$160,000

Calculated based on the difference between the volume weighted average price of the Shares underlying the Options 5 days
preceding the vesting date and the exercise price of the Options on the vesting date. A value of $0 is recorded for all Options
that were out of the money.
Other than the RSU Plan, the Corporation does not have any share-based awards. No Options that could have vested in 2019
were in the money. In order for the July 2016 RSU grant to automatically vest Alaris had to achieve a cumulative Total Cash
Available for Distribution per Share of $6.47 for the three-year period commencing on July 1, 2016 and ending on June 30,
2019. Alaris achieved a Total Cash Available for Distribution per Share of $5.84 during this period or 90% of the target. This
resulted in the automatic vesting of the half of the RSUs (an aggregate of 16,053 Shares for NEOs and 21,461 total).
The Corporation does not have non-equity incentive plans in place for NEOs, other than a discretionary annual bonus structure.
This column in the table above describes the bonuses that were paid to the NEOs in 2019.

Pension Plan Benefits
The Corporation does not have a pension plan or similar benefit program.
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Termination and Change of Control Benefits
The table below explains how the components of Alaris’ executive compensation program are treated under four
termination scenarios and in accordance with the employment agreements in place for each of the NEOs.
Compensation
Retirement or
Termination With
Termination Without
Change in Control ²
Element
Resignation ¹
Cause
Cause
Base Pay (Salary)

Pro rata base salary,
vacation pay and
expenses earned or
due, but not yet paid,
up to and including
the Termination Date
(as such term is
defined in the
employee’s
employment
agreement) are paid
as a lump sum.
Forfeited

Pro rata base salary,
vacation pay and
expenses earned or
due, but not yet paid,
up to and including
the Termination Date
are paid as a lump
sum.

Pro rata base salary,
vacation pay and
expenses earned or
due, but not yet paid,
up to and including
the Termination Date
are paid as a lump
sum.

No incremental
payment

Forfeited

Forfeited

RSUs and PSUs

Forfeited (subject to
discretion of the
Board to vest)

Forfeited

Stock Options

Options expire in 90
days.

All Options are
cancelled

Retiring Allowance

No incremental
payment

No incremental
payment

Benefits
Perquisites

None
Cease

None
Cease

Vesting provisions
depend upon when
the executive is
terminated after
grant of RSUs and
PSUs ³
Vesting of Options
which would vest
within 18 months of
Termination Date
vest, and expire in 90
days following
termination ⁴
Severance payment
equal to 1.5 (i) times
the annual salary plus
(ii) 1.5 times the most
recent annual bonus
paid and (iii) 15% of
the sum of (i) and (ii) ⁵
None
Cease

No incremental
payment
Board may accelerate
vesting of all or a
portion of RSUs

Bonus

Board may accelerate
vesting of all or a
portion of Options.

The payment is the
same as Termination
Without Cause.

None
No incremental
payment

Notes to Termination and Change of Control Benefits:
1. NEOs may resign upon 90 days’ notice (30 days for Mr. Ervin, Mr. Delcourt and Mr. Krawetz).
2. Within 90 days after a change of control, Messrs. King and Driscoll may resign upon 7 days written notice and will be entitled to
receive the payments set forth above. Mr. Ervin, Mr. Delcourt and Mr. Krawetz are not entitled to a payment upon a resignation
following a change of control.
3. The following terms apply with respect to the RSUs granted to the NEOs in 2019, 2018 and 2017, as applicable, in the event of a
termination of employment.
4. Applies to Messrs. King, and Driscoll. For Mr. Ervin, Mr. Delcourt and Mr. Krawetz vesting of Options which would vest within 12
months of Termination Date vest, and expire in 90 days following termination.
5. This is the retiring allowance for Messrs. King, and Driscoll. For Mr. Ervin, Mr. Delcourt and Mr. Krawetz the payment is equal to
(i) one (1) times the annual salary; plus (ii) one (1) times the most recent annual bonus paid (annualized for any stub year
period), and (iii) 15% of the sum of (i) and (ii).
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2019 Grants (continuation of note 3 above – Termination and Change of Control Benefits)
Vesting Upon Termination in First
Year of Grant

Vesting Upon Termination in Second
Year of Grant

Vesting Upon Termination in Third
Year of Grant

1/3 of all unvested TSUs will vest on
the Termination Date.

2/3 of all unvested TSUs will vest on
the Termination Date.

All of these TSUs vest on the
Termination Date

PSUs shall vest in accordance with the
following:

PSUs shall vest in accordance with the
following:

PSUs shall vest in accordance with the
following:

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

2018 Grants (continuation of note 3 above – Termination and Change of Control Benefits)
Vesting Upon Termination in First
Year of Grant

Vesting Upon Termination in Second
Year of Grant

Vesting Upon Termination in Third
Year of Grant

1/3 of all unvested TSUs will vest on
the Termination Date.

2/3 of all unvested TSUs will vest on
the Termination Date.

All of these TSUs vest on the
Termination Date

PSUs shall vest in accordance with the
following:

PSUs shall vest in accordance with the
following:

PSUs shall vest in accordance with the
following:

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

1) 1/3 of the PSUs will vest at a rate
of 0.5 of Share per PSU if the
Annual Return Generated for the
then current vesting period is at
least 5% and less than 7% on an
annualized basis for such vesting
period;

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

2) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period; and

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the

3) 1/3 of the PSUs will vest at a rate
of one (1) Share per PSU if the
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Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

Annual Return Generated for the
then current vesting at least 7%
and less than 10% on an
annualized basis for such vesting
period.

2017 Grants (continuation of note 3 above – Termination and Change of Control Benefits)
Portion of RSUs

Vesting Upon Termination in
First Year of Grant

Vesting Upon Termination in
Second Year of Grant

Vesting Upon Termination in
Third Year of Grant

First Quarter

2/3 of these RSUs vest on the
Termination Date
All of these RSUs will vest on the
Termination Date if Total Cash
Available for Distribution per
Share is at least $3.96 (equal to
2/3 of the 3 year performance
target) as at June 30 (if
terminated prior to June 30, then
as at June 30 of the prior year)

All of these RSUs vest on the
Termination Date
All of these RSUs will vest on
the Termination Date if Total
Cash Available for Distribution
per Share is at least $5.94 (the
full 3 year performance target)
as at June 30 (if terminated
prior to June 30, then as at
June 30 of the prior year)

Third Quarter

1/3 of these RSUs vest on the
Termination Date
All of these RSUs will vest on
the Termination Date if Total
Cash Available for Distribution
per Share is at least $1.98
(equal to 1/3 of the 3 year
performance target) as at
June 30 (if terminated prior to
June 30, then as at June 30 of
the prior year)
Nil

Fourth Quarter

Nil

All of these RSUs will vest on the
Termination Date if Total Cash
Available for Distribution per
Share is at least $4.28 (equal to
2/3 of the 3 year performance
target) as at June 30 (if
terminated prior to June 30, then
as at June 30 of the prior year)
Nil

All of these RSUs will vest on
the Termination Date if Total
Cash Available for Distribution
per Share is at least $6.43 (the
full 3 year performance target)
as at June 30 (if terminated
prior to June 30, then as at
June 30 of the prior year)
All of these RSUs will vest on
the Termination Date if Total
Cash Available for Distribution
per Share is at least $6.88 (the
full 3 year performance target)
as at June 30 (if terminated
prior to June 30, then as at
June 30 of the prior year)

Second Quarter

Note:
1.

2.

For RSUs issued as PSUs post July 2018, such PSUs vest over a three year period, with one-third (1/3) of such PSUs available to
vest on each of the first, second and third anniversaries of the approval of such grants by the Board. As such, the first tranche
of the 2018 PSU grants and the 2019 PSU grants have vested.
For all RSUs that vest in accordance with the foregoing, the shares corresponding thereto shall be delivered to the Executive
within twenty (20) business days of the Termination Date. All other RSUs which do not vest in accordance with this paragraph
shall terminate and become null and void. Should the Board grant additional RSUs to the NEOs in the future, the Board has the
discretion to determine the terms that will apply to such RSUs upon a termination of an NEO without cause.
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Termination Payments as of December 31, 2019
The table below shows the incremental payments that would be made to each NEO at, following, or in connection with one
of the termination scenarios below as at December 31, 2019.
NEO
Steve
King

Darren
Driscoll

Mike
Ervin

Gregg
Delcourt

Curtis
Krawetz

Benefits and Payments

Retirement or
Resignation ($) ⁷

Termination
Without Cause
($)

Termination
With Cause ($)

Change of
Control ($)

Salary (including expenses) ¹
Annual Bonus ²
Retiring Allowance ³
Accelerated Vesting of Options ⁴
Accelerated Vesting of RSUs ⁵

0
0
0
0
0

0
0
1,299,282
0
1,857,230

0
0
0
0
0

0
0
1,299,282

Total

0

3,156,512

0

1,299,282

Salary (including expenses) ¹
Annual Bonus ²
Retiring Allowance ³
Accelerated Vesting of Options ⁴
Accelerated Vesting of RSUs ⁵

0
0
0
0
0

0
0
975,540
0
910,819

0
0
0
0
0

0
0
975,540
0
0

Total

0

1,885,359

0

975,540

Salary (including expenses) ¹
Annual Bonus ²
Retiring Allowance ³
Accelerated Vesting of Options ⁴
Accelerated Vesting of RSUs ⁵

0
0
0
0
0

0
0
497,055
0
663,054

0
0
0
0
0

0
0
497,055
0
0

Total

0

1,160,109

0

497,055

Salary (including expenses) ¹
Annual Bonus ²
Retiring Allowance ³
Accelerated Vesting of Options ⁴
Accelerated Vesting of RSUs ⁵

0
0
0
0
0

0
0
464,717
0
625,860

0
0
0
0
0

0
0
464,717
0
0

Total

0

1,090,578

0

464,717

Salary (including expenses) ¹
Annual Bonus ²
Retiring Allowance ³
Accelerated Vesting of Options ⁴
Accelerated Vesting of RSUs ⁵
Total

0
0
0
0
0
0

0
0
415,465
0
508,162
923,627

0
0
0
0
0
0

0
0
415,465
0
0
415,465

Notes to termination payments as of December 31, 2019 table:
1. Assumes all payments have been made up to and including December 31, 2019.
2. Bonuses paid in 2019 are as more particularly detailed above in the table entitled “Summary Compensation Table”. This
assumes all bonus payments have been made up to and including December 31, 2019.
3. A retiring allowance is only payable on a termination without cause or on a change of control.
4. Options and RSUs only accelerate at the discretion of the Board.
5. As at December 31, 2019: (i) all Options granted to NEOs in 2013 vested; (ii) all Options granted to NEO’s in 2014 vested; (iii) all
Options granted to NEOs in 2015 vested; (iv) 75% of the Options granted to the NEOs in 2016 vested; and (v) 50% of the 2017
Options grants to NEOs were vested.
6. Please see note (3) under the table entitled “Termination and Change of Control Benefits” for further information. For the
purposes of this table we have assumed all performance targets relating to the RSUs and PSUs have been satisfied.
7. The NEOs have the right to exercise vested in the money options under the terms of the Option Plan upon a termination of
employment, for any reason, for a period of up to 90 days following the Termination Date (or the expiration date if earlier than
90 days following the Termination Date). Unless otherwise determined by the Board, no NEO is entitled to receive a payment
upon a resignation or retirement.
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Non-Solicitation and Non-Compete Provisions
The employment agreements with each NEO provide that for a period of one year following the Termination Date the
executive will not, regardless of the reason for cessation of employment, either alone or jointly with or as a manager,
advisor, partner, investor, agent, consultant or employee of any person, firm or company, directly or indirectly, carry on or
be engaged in the business of providing alternative financing for private businesses in exchange for royalties or distributions
from such private businesses, or any activity in pursuit of engaging in such business anywhere within North America. In
addition, the employment agreements provide that for a period of two years following the Termination Date each NEO will
not, regardless of the reason for cessation of employment, on its own behalf or on behalf of any other person, firm or
company, directly or indirectly, endeavor to entice or induce away from Alaris or any of its affiliates, any person who is an
employee, consultant or Shareholder of Alaris and its affiliates.

Securities Authorized for Issuance Under Equity Compensation Plans
The table below provides additional information relating to our equity compensation plans at December 31, 2019.
(c) Number of securities
remaining available for
future issuance under
(a) Number of securities to
(b) Weighted-average
equity compensation
be issued upon exercise of
exercise price of
plans (excluding
outstanding Options, RSUs
outstanding Options, RSUs
securities reflected in
Plan Category
and rights
and rights
column (a))
Equity compensation plans
1,972,369¹
$22.56²
379,539³
approved by security
(5.37% of outstanding)
(1.03% of outstanding)
holders
Equity compensation plans
NIL
NIL
NIL
not approved by security
holders
Total
1,972,369¹
$22.56²
379,539³
(5.37% of outstanding)
(1.03% of outstanding)
Notes:
1.
2.
3.

Column (a) reflects the total Shares available to be issued based on the total number of Options and RSUs currently
outstanding. As of March 5, 2019 the Option Plan was terminated and no further Options may be issued under.
Calculated in reference only to outstanding Options, as there is no exercise price for outstanding RSUs.
Based on the total number of Shares currently reserved for issuance under the Option Plan and RSU Plan less current issued
Options and RSUs in column (a).

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICER AND SENIOR OFFICERS
Other than as described below, no director, executive officer or other senior officer of Alaris, or any associate of any such
director or officer is, or has been at any time since the beginning of the most recently completed financial year of the
Corporation, indebted to Alaris or any of its subsidiaries nor is, or at any time since the beginning of the most recently
completed financial year of Alaris has, any indebtedness of any such person been the subject of a guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by Alaris or any of its subsidiaries. In
June 2019, the Corporation loaned $75,597 to an officer of the Corporation to cover certain income tax obligations of such
officer relating to vesting RSUs. The loan was repaid in full on August 1, 2019.

NORMAL COURSE ISSUER BID
On March 20, 2020 the Corporation announced it had received approval from the TSX to proceed with a Normal Course
Issuer Bid ("NCIB") to purchase for cancellation up to 3,473,720 Common Shares. The NCIB is to commence on March 24,
2024. The Corporation has undertaken the NCIB as it feels the current market price of its Common Shares does not
accurately reflect their underlying value and that it's in the best interest of the Corporation and its Shareholders.
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INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED
UPON
Management is not aware of any material interest of any director or director nominee or executive officer or anyone who
has held office as such since the beginning of Alaris’ last financial year or any associate or affiliate of any of the foregoing in
any matter to be acted on at the Meeting other than the election of directors and approval of unallocated RSUs under the
RSU Plan and as disclosed herein.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
None of:
1. the directors and senior officers of Alaris;
2. director nominees, any shareholder who beneficially owns directly or indirectly, or exercises control or direction
over more than 10% of the outstanding Shares;
3. any other Informed Person (as defined in National Instrument 51-102 - Continuous Disclosure Obligations);
4. or any known associate or affiliate of such persons;
had any material interests in any transaction since the commencement of the Corporation’s last completed financial year or
in any proposed transaction which has materially affected or would materially affect the Corporation or any of its
subsidiaries.

DIRECTORS AND OFFICERS INSURANCE
Alaris has purchased, at its expense, a directors’ and officers’ liability insurance policy that provides protection for individual
directors and officers of Alaris Royalty Corp. and its subsidiaries solely while acting in their capacity as such. The insurance
policy provides for a limit of $30 million per claim and in the aggregate. The policy is in effect until November 5, 2020.
Premiums paid by Alaris for this policy are approximately $105,522 per annum.

MANAGEMENT CONTRACTS
Management functions of Alaris are not, to any substantial degree, performed by a person or company other than the
directors or senior officers of Alaris and its subsidiaries.

OTHER MATTERS
Management knows of no amendment, variation or other matter to come before the Meeting other than the matters
referred to in the Notice of the Annual General and Special Meeting of Shareholders. However, if any other matter properly
comes before the Meeting, the accompanying proxy will be voted on such matter in accordance with the best judgment of
the person or persons voting the proxy.
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ADDITIONAL INFORMATION
Financial Information about Alaris is contained in its comparative financial statements and Management’s Discussion and
Analysis for the fiscal year ended December 31, 2019. Additional information about Alaris is available at
www.alarisroyalty.com and on Alaris’ corporate profile on SEDAR.
If you would like to obtain, at no cost to you, a copy of any of the following documents:
a)

the AIF dated March 30, 2020, together with any document, or the pertinent pages of any document, incorporated
by reference therein;
b) Financial Statements and any interim financial statements of Alaris for periods subsequent to December 31, 2019
and Management’s Discussion and Analysis with respect thereto; and
c) this Information Circular,
Please send your request to:
Alaris Royalty Corp.
Attn: Corporate Secretary
Suite 250, 333-24th Avenue SW
Calgary, Alberta T2S 3E6
Fax: (403) 228-0906
Telephone: (403) 228-0873
Email: mervin@alarisroyalty.com

CONTACTING THE BOARD OF DIRECTORS
Shareholders, employees and other interested parties may communicate directly with the Board of Directors
through the Chairman of the Board by writing to:
Chairman of the Board of Directors
Alaris Royalty Corp.
Suite 250, 333-24th Avenue SW
Calgary, Alberta T2S 3E6

Effective Date
The effective date of this Information Circular is March 20, 2020.

DIRECTORS APPROVAL
The Board of Directors has approved the contents and the dissemination of this Information Circular to the Shareholders.
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SCHEDULE 1 - STATEMENT OF CORPORATE GOVERNANCE PRACTICES
At Alaris Royalty Corp., we aspire to uphold high standards of corporate governance which reflect not only applicable
legal and regulatory requirements but also emerging best practices. As a Canadian reporting issuer with securities listed
on the TSX, our corporate governance practices meet applicable rules adopted by the Canadian Securities Administrators
(“CSA”) and the TSX.
We continue to monitor regulatory changes and best practices in corporate governance and will consider amendments to
our governance practices as appropriate. Throughout this Schedule, references to documents and information available can
be found at http://www.alarisroyalty.com. In addition, any information located on the website is also available in print to
any Shareholder upon request to the Corporate Secretary at the address set out on page 48 of this Information Circular.

BOARD OF DIRECTORS (THE “BOARD”)
Director Independence
All directors, with the exception of Stephen King, standing for election to the Board on May 6, 2020 are independent
within the meaning of the relevant CSA rules.
The Board has adopted categorical standards for determining whether a director is “independent” within the meaning of
the CSA rules, and whether each member of the Audit Committee meets the applicable Canadian independence criteria for
membership on public company audit committees. In summary, a director is “independent” under Alaris’ standards if the
Board determines that the director has no material relationship with Alaris or any of its affiliates or its Auditor, either
directly or indirectly, or as a partner, shareholder or officer of an entity that has a material relationship with Alaris. For
these purposes, a material relationship is one which could, in the view of the Board, be reasonably expected to interfere
with the exercise of director’s independent judgment. In addition, certain individuals are deemed to have a material
relationship with an issuer (including certain key employees or executive officers, or family members thereof) for Audit
Committee purposes.
On an annual basis, the Governance Committee and the Board participate in the determination of director independence.
The determinations are based on information concerning the personal, business and other relationships and dealings
between the directors and Alaris, its affiliates, Shareholders and Auditors. The determinations take into account
information derived from Alaris’ records and reports, and information about entities with which the directors are involved.
The Board examines the materiality of these relationships not only from Alaris’ standpoint, but also from that of the
persons or organizations with which the director has a relationship.
The Board had determined that all directors standing for election to the Board on May 6, 2020 are “independent” within
the meaning of the relevant CSA rules and standards, with the exception of Stephen King who is considered to have a
material relationship with Alaris and its subsidiaries by virtue of his position as the President and CEO of Alaris since 2008.
The Board has also determined that all members of the Audit Committee meet the additional Canadian independence
requirements for membership on public company audit committees (as set out in National Instrument 52-110-Audit
Committees).
Additional information relating to each director standing for nomination, including other public company boards on which
they serve, the value of their equity holdings in Alaris, and their attendance record for all Board and Committee meetings
during fiscal 2019 can be found beginning on page 17 of this Information Circular.

Independent Chair
The roles of Chairman of the Board and CEO are separate at Alaris. Mr. Lee, an independent member of the Board, was
appointed Chairman of the Board effective July 31, 2008. Mr. Lee is not standing for re-election at the Meeting. Mr. Ripley
has been appointed as the Chairman of the Board upon Mr. Lee’s retirement, subject to being elected at the Meeting. Mr.
Ripley is also independent.
The Chairman of the Board ensures that the Board operates in partnership with but independently of management and that
directors have an independent leadership contact. He manages the affairs of the Board, with a view to ensuring that the
Board functions effectively and meets its obligations and responsibilities to facilitate the achievement of the goals of Alaris,
and leads the Board in the execution of its responsibilities to Shareholders. The Chairman further sets Board agendas,
oversees the quality and process of information sent to directors concerning Alaris’ activities, and reviews any comments or
requests made by an independent director. In addition, the Chairman is charged with the responsibility of assisting the
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independent directors with fulfilling their governance responsibilities and overseeing the governance obligations of the
Board and each Board Committee generally.
At each regularly scheduled quarterly Board meeting and every other Board Meeting, the Chairman of the Board presides
over a session of the “independent” directors at which “non-independent” directors and members of management are not
present. At each regularly scheduled Board Committee meeting, each Board Committee also has a session without
management present during the course of each of its meetings. Information to be conveyed and actions undertaken as a
result of the sessions are communicated by the Chairman to relevant parties, as appropriate.

Board Size
The current membership and size of the Board provides the necessary breadth and diversity of experience, is generally of
a size to provide for effective decision-making and staffing of Board committees, and addresses succession planning
requirements.
The matter of Board size is considered formally on an annual basis by the Board and on an ongoing basis by its Governance
Committee. The Board is of the view that its current membership has the necessary breadth and diversity of experience and
is generally of a size to: (i) provide for effective decision-making, (ii) enable the staffing of Board committees, and (iii)
address succession planning requirements. At the Meeting, six (6) directors will stand for election. However, the Board,
upon the recommendation of the Governance Committee, has determined it appropriate to conduct a search for a new
Board member to replace Mr. Lee who is retiring from the Board and will not stand for re-election. The Board is mindful of
the benefits of diversity and will be considering appropriately qualified candidates from Designated Groups as part of its
process in selecting new board members

Board Mandate
The Board mandate sets out the responsibilities to be discharged by the Board as well as the personal and professional
attributes and the duties of responsibilities required of each director.
The Board, either directly or through its Committees, is responsible for the supervision of management of the business and
affairs of Alaris with the objective of enhancing shareholder value.
The Board Mandate is set out in Schedule 3 of this Information Circular and outlines the responsibilities to be discharged by
the Board as well as the personal and professional attributes and the duties and responsibilities required of each director.
The Board reviews the Board Mandate at least annually. The Board has determined that the Board Mandate continues to
sufficiently outline the Board’s responsibilities and expectations, and as such, no material amendments were made to the
Board Mandate during 2019.

Meetings of Independent Directors
The Board and Board Committees regularly hold meetings of independent directors.
After each Board meeting held to consider interim and annual financial statements, the Board is scheduled to meet without
management and non-independent directors. In addition, the Board has the opportunity to hold additional meetings
independently of management and non-independent directors at the request of any independent director, or may excuse
members of management and non-independent directors from all or a portion of any meeting where a potential conflict of
interest arises or where otherwise appropriate. In 2019, the Board met without management and non-independent
directors at each of the four regularly scheduled quarterly meetings and at all of the additional meetings held.
After each Audit Committee meeting held to consider interim and annual financial statements, the Audit Committee is
scheduled to meet without management or non-independent directors and without auditors. In addition, the Audit
Committee members have the opportunity to hold additional meetings independent of management, non-independent
directors and auditors at their entire discretion, whenever they deem necessary. In 2019, the Audit Committee met without
management and non-independent directors, and without auditors at each of the four meetings.
At each regularly scheduled Governance Committee meeting, the Governance Committee is scheduled to meet
without management and non-independent directors during the compensation portion of such meeting. In addition, the
Governance Committee members have the opportunity to hold additional meetings independent of management and nonindependent directors at their entire discretion, whenever they deem necessary. In 2019, the Governance Committee met
without management and non-independent directors at each of the two meetings.
At each regularly scheduled Compensation Committee meeting, the Compensation Committee is scheduled to meet
without management and non-independent directors during the compensation portion of such meeting. In addition, the
Compensation Committee members have the opportunity to hold additional meetings independent of management and
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non-independent directors at their entire discretion, whenever they deem necessary. In 2019, the Compensation
Committee met without management and non-independent directors during at each of the two meetings.
The Transaction Committee met twice in 2019 in connection with Alaris’ two investments into new partners. The
committee also has the opportunity to hold additional meetings independent of management and non-independent
directors at their discretion, whenever they deem necessary. The Transaction Committee met without management and
non-independent directors during the compensation portion of each of the two meetings

Position Descriptions
The Board has adopted Chairman of the Board, Committee Chairs and Director and CEO position descriptions.
As described above, the Board Mandate defined the roles and responsibilities of the Board and management. In addition,
the Board has adopted position descriptions for the Chairman of the Board and the Committee Chairs. These descriptions
set out the responsibilities and duties of the Board and Committee Chairs in guiding the Board and the Committees,
respectively, in the fulfillment of their duties. The Board has also adopted a Director position description and a position
description for our CEO. The Board reviews these positions at least annually. The Board has determined that these position
descriptions continue to sufficiently outline the responsibilities and expectations of each position, and as such, no material
amendments were made to these position descriptions during 2019.
In addition, the Governance Committee, with the assistance of the Chairman of the Board, reviews and approves corporate
goals and objectives that the President and CEO is responsible for meeting each year. The Committee, with the assistance of
the Chairman of the Board, also conducts an annual assessment of the President and CEO’s performance in relation to
those objectives and reports the results of the assessment to the Board.

Orientation and Continuing Education
Directors are provided with orientation and ongoing education regarding Alaris, as required.
The Governance Committee is primarily responsible for the orientation and education of directors. All new directors receive
a comprehensive orientation upon their election or appointment to the Board. The orientation includes:
•
•
•
•
•
•

a detailed briefing with the Chairman of the Board;
a detailed briefing with the chair of the Governance Committee, regarding governance matters;
a detailed briefing on the role and expectations of the director in Alaris and other matters by Alaris’ Chief Legal
Officer;
a detailed briefing on the legal duties and obligations required of a director of a publicly-traded company, as well
as Alaris’ governance model, principles and practices;
a detailed briefing on Alaris and its business; and
a tour of Alaris’ head office.

New directors are also provided with a Directors’ Manual containing:
• details of Alaris’ organizational structure and business;
• historical information about Alaris;
• information on Alaris’ strategic plan and key agreements;
• the structure of the Board and its committees;
• relevant position descriptions; and
• corporate policies.
This Director’s Manual is updated from time to time as information relating to Alaris and its business changes.
Prior to agreeing to join the Board, new directors are given a clear indication of the workload and time commitment
required. The orientation program is reviewed regularly by either the Board or the Governance Committee in connection
with new appointments.
Directors are expected to attend all Board and Committee meetings in person, although attendance by telephone is
permissible in appropriate circumstances. Directors are also expected to prepare thoroughly in advance of each meeting in
order to actively participate in the deliberations and decisions.
Alaris has a continuing education program for our directors, for which the Governance Committee is responsible. The
program was developed to help our directors maintain or enhance their skills and abilities, and update their knowledge and
understanding of Alaris and its industry. The key components of the program include:
A. Regular briefings. Directors are briefed regularly (and at least on a quarterly basis) on strategic issues affecting Alaris, and
these briefings include reviews on the competitive environment and performance for Alaris and the Private Company
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Partners as well as any other developments that could materially affect the business of Alaris or its Private Company
Partners. The briefings are conducted by the CEO, CFO and other members of Management.
B. Internal educational seminars and materials. On an ongoing basis, as part of regular Board meetings, directors receive
presentations on various aspects of Alaris’ operations. In particular, during fiscal 2019, the Board and its Committees also
received educational information and/or materials on a variety of matters and topics, such as:
•
•
•
•
•
•
•

Private Company Partner updates; developments; and key performance indicators;
new and pending changes in accounting standards;
corporate governance trends and current issues;
executive compensation, trends, issues and disclosure;
tax, corporate and securities laws in The Netherlands, the United States and Canada as they relate to the business
activities and structure of Alaris and its subsidiaries;
new and pending changes in tax, securities and corporate legislation;
economic outlook for Canada and the United States.

Educational materials on economic matters and other topics relevant to the private equity industry are also included from
time to time in the materials provided to directors in advance of meetings.
A. Annual Alaris Conference. During 2019, Alaris hosted its ninth annual conference for the purpose of bringing together its
directors and Management with the senior management teams of the Private Company Partners. The conference provided
Alaris’ directors the opportunity to obtain a more in-depth working knowledge of the business and affairs of each of the
Private Company Partners, as well as the impact thereof on Alaris.
B. Annual Strategy Session. The Board meets annually with management for a strategy session, where the board and
management will review and consider, among other things: Alaris’ annual performance, medium and long-term goals,
strategic directives and any other material developments that may impact our performance.
Directors identify their additional continuing education needs through a variety of means, including informal discussions
with Management and at Board and Committee meetings.
The Board believes that these procedures are practical and effective in light of Alaris’ particular circumstances, including the
size of Alaris, limited turnover of the directors and the experience and expertise of the members of the Board.

Ethical Business Conduct
The Board believes that providing a forum for employees and officers to raise concerns about ethical conduct and
treating all complaints with the appropriate level of seriousness fosters a culture of ethical conduct.
The Board has adopted a Comprehensive Code of Business Conduct (the “Code”), which provides a framework for directors,
officers and employees on the conduct and ethical decision-making integral to their work. The Board, through its Audit
Committee, reviews the operation of the Code and any waivers thereof. Since inception, no waiver from the Code has been
granted. The Code is available on our website. At least annually, the Code is reviewed by Alaris’ Chief Legal Officer to ensure
that it complies with all legal requirements and is in alignment with best practices. In the event that amendments are
needed, recommendations are made to the Governance Committee and the Board for approval. Each year, every director,
officer and employee must sign an acknowledgement that they have read, understood and complied with the Code.
The full text of the Code can be found at: http://www.alarisroyalty.com under the “Investors” section, subsection
“Corporate Governance - Policies.”
The Board has also adopted whistle-blower procedures which allow officers and employees who feel that a violation of the
Code has occurred to report this violation on a confidential and anonymous basis. The procedures allow concerns regarding
accounting, internal accounting controls or auditing matters to be reported on a confidential and anonymous basis, as well.
Concerns may be raised by email or telephone directly to the Chair of the Audit Committee or alternatively, to the Chair of
the Governance Committee. Once received, concerns are forwarded to the Chief Legal Officer or to the CFO in the case of
issues involving the CEO or the Chief Legal Officer. Accounting, internal control or auditing concerns are dealt with by both
Chief Legal Officer and the CFO. The Chief Legal Officer or CFO makes a determination as to the most appropriate forum for
the concern in accordance with an established framework.
The Chief Legal Officer reports to the Audit Committee quarterly regarding concerns received through the whistleblower
procedures. The Chair of the Audit Committee is notified of concerns relating to accounting, legal, internal accounting
controls or auditing matters, and the Chairman of the Board is notified if such concern involves the CEO, and that individual
determines the appropriate investigation to be carried out and any action to be taken at the conclusion of the investigation.
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In the case of concerns not relating to accounting, internal accounting controls or auditing matters, the Chief Legal Officer
determines the appropriate review and actions to be taken.
The Board believes that providing a forum for employees and officers to raise concerns about ethical conduct and treating
all complaints with the appropriate level of seriousness fosters a culture of ethical conduct with Alaris.
The Board believes that its effectiveness is furthered when directors exercise independent judgment in considering
transactions and agreements. As such, if at any Board meeting a director or executive officer has a material interest in a
matter being considered, such director or officer must disclose the nature and extent of their interest and would not
participate in any vote on the matter. In certain cases, an independent committee may be formed to deliberate on such
matters in the absence of the interested third party.

Nomination of Directors
When candidates for director positions are considered, the competencies and skills that the Board, as a whole, should
possess as well as the skill sets of current Board members and any additional skill sets deemed to be beneficial are
considered, assessed and identified in light of the opportunities and risks facing Alaris when candidates for director
positions are considered.
The Governance Committee has responsibility for recruiting and recommending new candidates for appointment or
election to the Board. At present, the Governance Committee does not have a process by which it identifies new candidates
for Board nomination but rather the identification of new candidates is done on an informal and ad hoc basis.
The Governance Committee is also responsible for reviewing on a periodic basis the appropriate size of the Board and its
composition, including the number of directors who are independent and analyze the needs of the Board and recommend
nominees who meet such needs.
In March, 2013, the Board adopted By-Law No. 2, relating to advance notice of nominations of directors in circumstances
where the nomination is made by Shareholders other than (i) pursuant to a requisition of a meeting made pursuant to the
provisions of the CBCA and (ii) a Shareholder proposal made pursuant to the provisions of the CBCA (the “Advance Notice
By-Law”). Shareholders subsequently approved the Advance Notice By-Law in April 2013. The purpose of the Advance
Notice By-Law is to: (i) ensure all Shareholders are treated fairly by receiving proper notice of meetings and ensuring they
are able to properly evaluate director nominees; and (ii) facilitate an orderly and efficient meeting process. A full copy of
the Advance Notice By-Law is available as a security holder document under Alaris’ profile on www.sedar.com, and
Shareholders are encouraged to read the by-law in its entirety.

Director Term Limits and other Mechanisms of Board Renewal
At this time, the Board does not believe that fixed term limits or mandatory retirement ages are in the best interest of Alaris
and has not adopted a retirement policy. However, such matters continue to be under review by the Board. Therefore, it
has not specifically adopted such limits or mechanisms for board renewal. When considering nominees for the Board, the
Governance Committee reviews: (i) the skills and experience of the current directors of Alaris to assess whether the Board’s
skills and experience need to be strengthened in any area; and (ii) assess the knowledge and character of all nominees to
the Board and other factors such as independence of the directors to ensure that the Board is operating effectively and
independently of management.

Environmental, Social and Governance
While Alaris has not adopted a formal ESG framework or guidelines, the Corporation believes that an awareness of ESG
issues is an important part of being a responsible investor and that integrating ESG considerations into its investment
decisions can help Alaris mitigate risks and identify strong investment opportunities. As such, the Corporation has refined
its due diligence procedures to include a review of the ESG policies and practices of potential Private Company Partners.
The results of this review will be one of the factors considered by the Corporation when making an investment decision.
The Corporation is also committed to periodically reviewing the ESG policies and procedures of its existing Private Company
Partners to ensure they adequately address emerging market trends and any areas of concern for the Corporation and the
industry in general.

Diversity and Representation of Women on the Board and in Executive Officer Positions
Although Alaris has not set quotas or targets for Designated Groups in appointing executive officers and considering Board
nominees, Alaris strongly believes in the benefits of diversity in bringing different and broader perspectives to our business
including, among other things, in how we identify opportunities and risks, make decisions and solve problems. Furthermore,
the Board appreciates that certain imbalances in respect of the representation of Designated Groups on corporate boards
and in executive positions are due to a lack of opportunity, rather than qualifications, and as such the Governance
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Committee and the Board will encourage the consideration of members of Designated Groups who have the necessary,
skills, knowledge, experience and character when considering new candidates for the Board or officer appointments.
Alaris’ belief in the benefits of diversity is reflected in the fact that of its sixteen (16) employees, five (5) are female
(representing approximately 31% of its total work force), including three (3) of the eleven (11) officers of the Corporation
(approximately 27% of its executive officers) and one (1) of which is a visible minority (representing approximately 6% of its
employees). In addition, there is currently one woman serving on the Board and standing for election at the Meeting
(representing approximately 17% of the board members to be elected at the Meeting). Given Alaris’ current diversity
accomplishments and its continued commitments to the benefit of such diversity, the Corporation has determined a formal
diversity policy is not required at this time, but will continue to review that decision on an annual basis.

Director Compensation
A non-employee director is compensated by the grant of Restricted Share Units.
The Compensation Committee has the responsibility, among other things, for formulating and making recommendations to
the Board in respect of compensation relating to directors. In arriving at its recommendations, the Compensation
Committee conducts a periodic review of director’s compensation having regard to recommendations from an independent
compensation consultant and various governance reports on current trends in directors’ compensation and compensation
data for directors of reporting issuers of comparative size to Alaris.
Non-employee directors are primarily compensated through grants of RSUs. However, such directors also receive a cash
retainer fee. The Board has determined that director compensation is sufficient and continues to appropriately align
director and Shareholder interests.
The compensation of Alaris’ directors is described in this Information Circular under the heading “Directors Compensation”
above.

Board Committees
Board Committees The roles and responsibilities of each Committee are set out in formal written mandates, the full texts
of which can be found at www.alarisroyalty.com under the “Investors” section, subsection “Corporate Governance”.
The Board has four Committees: Audit Committee, the Compensation Committee, the Governance Committee and the
Transaction Committee. All of the Committees are composed entirely of “independent” directors. The roles and
responsibilities of each Committee are set out in formal written mandates, the full texts of which can be found on our
website. These mandates are reviewed annually to reflect best practices as well as applicable regulatory requirements.

Governance Committee
The Governance Committee is responsible for developing and maintaining governance principles, an orientation program
for new directors, a director assessment process and identifying and recommending candidates for nomination to the
Board.
The Governance Committee is responsible for developing and maintaining governance principles consistent with high
standards of corporate governance. The Committee does the following in carrying out its mandate:
1.
2.
3.

4.

5.
6.
7.

review on an ongoing basis the effectiveness of the Board and its Committees in fulfilling the mandate of the
Board;
periodically review and assess Alaris’ approach to corporate governance matters and recommend any changes to
the Board;
acts as a forum for concerns of individual directors in respect of matters that are not readily or easily discussed in a
full Board meeting, including the performance of management or individual members of management or the
performance of the Board or individual members of the Board;
review and recommend to the Board for consideration the Code and take all reasonable steps to oversee the
implementation of the Code, including reviewing with management the Code and the implementation and
effectiveness of compliance programs under the Code;
as determined appropriate, develop and recommend to the Board for approval, and periodically review, structures
and procedures designed to ensure that the Board can function independently of management;
recruit and recommend new members to the Board;
determine the appropriate size of the Board and its composition, including the number of directors who are
independent, and the annual nomination of directors for election;
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8.

9.
10.
11.
12.

13.

undertake a periodic performance review of each director and in the process ensure each Board member is aware
of the contribution they are expected to make including the amount of time, energy and resources expected of
each director;
review and recommend to the Board as to the acceptance of any offer to resign of any director;
develop for approval by the Board and periodically review, orientation and education programs for new directors;
annually review and recommend to the Board the appointments to each committee of the Board and any changes
to the terms of reference of the committees;
periodically review and monitor Alaris’ communication policy with a view to determining whether Alaris is
communicating effectively with shareholders, other stakeholders, the investment community and the public
generally; and
review and consider the engagement at the expense of the Corporation of professional and other advisors by any
individual director when so requested by any such director.

The Governance Committee meets at least twice per year and at such other times the committee determines appropriate.
All members of the Governance Committee are expected to have, or acquire within a reasonable period of time following
their appointment, a thorough understanding of applicable governance issues.

Compensation Committee
The Compensation Committee is responsible for reviewing matters relating to the compensation policies and programs
of the directors, officers and employees of Alaris and its subsidiaries in the context of Alaris’ budget and business plan.
To achieve its objectives, the Compensation Committee does the following:
1.
2.
3.

review Alaris’ compensation program and recommend any significant changes to the Board;
review and recommend to the Board the level and form of compensation to be paid to members of the Board;
review and approve corporate goals and objectives relevant to the compensation of the CEO, evaluate the CEO‘s
performance in light of those corporate goals and objectives, and make recommendations to the Board with
respect to the CEO ‘s compensation level based on such evaluation;
4. review all incentive compensation plans and make recommendations to the Board;
5. make recommendations to the Board with respect to the compensation of directors and other officers of Alaris,
including to review management’s recommendations for proposed stock option, share purchase plans and other
incentive-compensation plans and equity-based plans for officer and director compensation;
i.
review the annual disclosure in respect of compensation matters required by applicable securities laws to be
made by Alaris;
ii.
considering the implications of the risks associated with Alaris’ compensation program and whether such
program encourages excessive risk taking.
The Compensation committee meets at least twice per year and at such other times as the committee determines
appropriate. All member of the Compensation Committee are expected to have, or acquire within a reasonable period of
time following their appointment, a thorough understanding of applicable compensation issues.

Audit Committee
The Audit Committee oversees the integrity of Alaris’ financial reporting, its internal controls, disclosure controls and
procedures and internal audit function, and oversees compliance with legal and regulatory requirements, reviews and
assesses the Auditor and sets standards of business conduct and ethics. The Audit Committee also considers risk issues in
the context of Alaris’ enterprise-wide strategic risk management framework.
The Audit Committee oversees the integrity of Alaris’ financial reporting, its internal controls (including internal control over
financial reporting), disclosure controls and procedures and internal audit function, and its compliance with legal and
regulatory requirements. The Audit Committee also reviews and assesses the qualifications, independence and
performance of the Auditor. The Audit Committee also functions as Alaris’ conduct review committee and as such its
responsibilities include setting standards of business conduct and ethics for directors, senior management and employees.
In addition to being “independent”, each member of the Audit Committee has been determined to be “financially literate”,
as such term is defined under National Instrument 52-110-Audit Committees and under CSA standards. The definition of
“financially literate” adopted by the Board pursuant to these rules and standards are set forth in the Audit Committee’s
Mandate, which may be found on our website and in our AIF.
At meetings of the Audit Committee, members of the Committee meet separately (without other management present)
with the Auditor to review specific issues.
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The Audit Committee requires management to implement and maintain appropriate internal controls. The Committee
approves and oversees the internal control policy and audit mandate. The Committee meets quarterly with Auditor and
management on matters of internal control. The Committee also pre-approves all audit and non-audit work performed by
the Auditor.
The Audit Committee also oversees the framework to identify and manage risk, including adherence to risk management
corporate policies, and compliance with risk-related regulatory requirements. The Audit Committee approves corporate
policies and risk limits that address the management of the risk and return associated with credit, market, liquidity,
operational and business risk, and such other risk management controls as are considered by the Committee to be
appropriate for prudent business practice. Strategic decisions may be reviewed at the request of the Board to advice on the
risk impact. The Audit Committee also reviews the methods and procedures established by management for control of key
risks.
Additional information relating to the composition of the Audit Committee, the Committee Mandate, and the relevant
education and experience of its members is set out under the heading “Audit Committee Information” in our AIF dated
March 30, 2020. The fees paid to the Auditor in the last two fiscal years are described in such AIF.

Transaction Committee
The Transaction Committee was created to assist the Board in discharging its duties with respect to the review of
potential new investments and, where deemed necessary by the Board, follow on investments into existing partners.
The Transaction Committee will accomplish its objectives by: (i) serving as a liaison between management and the Board
during the course of management’s review and evaluation of such potential new investments; and (ii) making non-binding
recommendations to the Board with respect to whether a potential new investment should be put forth for approval by the
Board. In connection with its responsibilities the Transaction Committee shall:
1.
2.
3.

coordinate delivery to management of all questions and comments from the Board regarding potential
investments;
meet with management to review and discuss investment presentations for the Board; and
hold meetings with the Board to discuss proposed investments.

ASSESSMENT OF DIRECTORS AND BOARD COMMITTEE EFFECTIVENESS
Alaris has instituted a variety of methods for assessing the effectiveness of the Board, its Committees, the Chairman of the
Board, the Committee Chairs and the individual directors. The results of the assessments form the basis of
recommendations to the Board on the appropriateness of the current mix of directors, improvements that can be made to
Board processes and the continuing education needs of the Board.

Annual Assessment of Individual Directors
Individual Directors evaluate each other
The Governance Committee annually conducts a peer evaluation process to provide feedback to individual directors on
their effectiveness. Assessment forms are annually approved by the Board, and then provided to each director and the
results are compiled by the Chairman of the Governance Committee and discussed with the Board. The survey requires that
every director assess the contribution of each of his or her peers in relation to the standards of performance established in
the Board Mandate, which sets out the personal and professional attributes and duties and responsibilities required of each
director. The Chairman of the Board receives a copy of the scores for each individual director’s peer assessment and then
meets with each director to discuss his or her peer assessment.

Annual Assessment of the Board
Individual Directors evaluate the Board as a whole
The Governance Committee also conducts an annual evaluation of the effectiveness of the Board and its Committees
through surveys completed by each director. This evaluation is conducted through assessment forms annually approved by
the Board and provided to directors, which cover the operation of the Board and its Committees, the adequacy and
timeliness of information provided to directors, Board and Committee structure, agenda planning for Board and Committee
meetings, contributions of Board and Committee members, strategic direction and process, and takes into account the
duties and responsibilities enumerated in the Board and Committee Mandates. The results of the forms are compiled by the
Chairman of the Governance Committee and discussed with the Board, who considers whether any changes to the Board
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processes, composition or committee structure are appropriate. Additionally, Management is advised of any suggestions
made by directors for enhancement of processes to support the work of the Board.

Annual Assessment of the Audit Committee and other Committees
Individual Members of the Corporations evaluate each Committee as a whole
The Governance Committee also conducts an annual evaluation of the effectiveness of the Audit Committee and all other
Committees. This evaluation is conducted through assessment forms which are annually approved by the Board and
provided to and completed by members of each Committee. The assessment forms cover the purpose of each Committee,
its operation, composition, and process, and takes into account the duties and responsibilities enumerated in each
Committee Mandate. The results of the forms are compiled by the Chairman of the Governance Committee, and discussed
with the Audit Committee and the Board.

COMMUNICATION POLICY
A disclosure committee comprised of the CEO, CFO and Chief Legal Officer/Corporate Secretary is responsible for
reviewing all annual and interim filings and ensuring the timely public release of material information relating to Alaris.
The Board has approved an External Communication Policy covering the timely dissemination of all material nonpublic
information. This policy, which is reviewed annually, establishes consistent guidance for determining what information is
material and how it should be disclosed to avoid selective disclosure and to ensure that material information is widely
disseminated. The guidelines and procedures outlined in this policy form the basis for how Alaris employees carryout Alaris’
disclosure practices.
Pursuant to the terms of the External Communication Policy, Alaris has formed a Disclosure Committee comprised of the
CEO, the CFO, and the Chief Legal Officer and Corporate Secretary and such other members of Management as determined
appropriately by the foregoing Officers. This Disclosure Committee is responsible for reviewing all annual and interim filings,
corporate presentations and marketing materials, and ensuring the timely public release of material information relating to
Alaris. The CEO, together with the CFO, makes the final determination as to what information is material and must be
publicly disclosed.
Alaris seeks to communicate with its shareholders and other stakeholders through a variety of channels, including the
annual report, information circular, quarterly reports, annual information form, news releases, and website. Shareholder
feedback is received through meetings with institutional shareholders. Feedback from retail shareholders is generally
received by e-mail or telephone. Shareholder concerns are addressed promptly by Alaris’ Vice President, Investor Relations
or other members of Management. Wherever possible, appropriate changes are made in response to these concerns. Page
49 of the Information Circular contains the contact details for shareholders who wish to communicate directly with the
Board. The Board believes these practices reflect best practices in shareholder engagement.
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SCHEDULE 2 - DESCRIPTION OF CAPITAL STRUCTURE
Alaris is authorized to issue an unlimited number of Shares and Non-Voting Shares for unlimited consideration. As of the
Record Date, 36,721,674 Shares and no Non-Voting Shares were outstanding as fully paid and nonassessable. In addition, as
of the date hereof, there were stock Options outstanding to acquire1,433,866 Shares pursuant to the Option Plan, and
there were RSUs outstanding entitling the holders thereof to receive an aggregate of 538,503 Shares pursuant to the RSU
Plan upon the satisfaction of certain vesting criteria.
The following describes the material provisions of our Shares:
a) Each Share carries the right to attend at Shareholder meetings and to one vote on each resolution voted on at a
Shareholders’ meeting;
b) holders of Shares are entitled to receive dividends when declared by the Board. However, no dividend may be
declared on the Shares unless the same dividend is also declared concurrently on the Non-Voting Shares;
c) in the event of liquidation, dissolution or winding-up, or any other distribution of our assets among our
Shareholders, holders of Shares are entitled to share rateably in such assets as are available for distribution; and
d) The Shares also contain certain provisions designed to ensure that Alaris complies with applicable U.S. securities
laws, including a restriction on treasury issuances to persons located in the United States or that are U.S. Persons
that are not Qualified U.S. Purchasers. See “Schedule 4 – Ownership and Transfer Restrictions”. A full copy of the
terms of the Common Shares is available on the Company’s SEDAR profile at www.sedar.com.
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SCHEDULE 3 - BOARD OF DIRECTORS MANDATE
The board of directors (“Board”) of Alaris Royalty Corp. (“Company”) is responsible for managing, or supervising the
management of, the business and affairs of the Company. The executive officers (“Executive Officers”) of the Company are
responsible for the management of the business and affairs of the Company within the strategic direction approved by the
Board.
The Board has the oversight responsibility and specific duties described below. In addition, individual directors (“Directors”)
have the responsibility and specific duties set out in the Individual Director Mandate and any other Mandate or Position
Description that applies to them.

COMPOSITION

•
•
•
•

The Board will be comprised of between one (1) and eleven (11) directors, as determined by the shareholders.
A majority of the Company’s directors will be independent, pursuant to applicable law.
All Board members will have the skills and abilities appropriate to their appointment as directors.
It is recognized that the right mix of experiences and competencies will ensure that the Board will carry out its
duties and responsibilities in the most effective manner.
Except as set out in the Articles or By-Laws, Board members will be elected at the annual meeting of the
Company’s shareholders each year and will serve until their successors are duly elected.

RESPONSIBILITY
The Board is responsible for the stewardship of the Company and the Company’s strategy, providing independent, effective
leadership to supervise the management of the Company’s business and affairs.

SPECIFIC DUTIES
The Board will:

Leadership
1.
2.

Provide leadership and vision to supervise the management of the Company in managing the Company and its
subsidiaries in the best interests of the Company’s shareholders.
Provide leadership in the development of the mission, vision, principles, values of the Company, in conjunction
with the Chief Executive Officer (CEO).

Strategy & Operations
3.

Approve the development of strategic direction & operational requirements for the Company, which takes into
account, among other things, the opportunities and risks of the Company’s business.

CEO
4.
5.
6.

Select, appoint, evaluate and, if necessary, terminate the CEO.
Receive and approve recommendations on appropriate or required CEO competencies and skills from the
Governance Committee (CG Committee).
Approve or develop the corporate objectives that the CEO is responsible for meeting and assess the CEO against
those objectives.

Succession and Compensation
7.
8.

Succession plan, including appointing, training and monitoring the performance of senior management
(Management) of the Company.
With the advice of the Compensation Committee, approve the compensation of senior Management and approve
appropriate compensation programs for the Company’s employees.

Corporate Social Responsibility, Ethics and Integrity
9. Provide leadership to the Company in support of its commitment to corporate social responsibility.
10. Foster ethical and responsible decision-making by Management.
11. Set the ethical tone for the Company and its Management.
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12. Take all reasonable steps to satisfy itself of the integrity of the CEO and Management and satisfy itself that the CEO
and Management create a culture of integrity throughout the organization.
13. At the recommendation of the Governance Committee, approve the Company’s Code of Business Conduct.
14. Monitor compliance with the Company’s Code of Business Conduct and grant and disclose, or decline, any waivers
of the Code of Business Conduct for officers and directors.
15. With the Governance Committee and/or the Audit Committee and the Board Chair, respond to potential conflict of
interest situations.

Governance
16. With the Governance Committee, develop the Company’s approach to corporate governance, including adopting a
Corporate Governance Policy that sets out the principles and guidelines applicable to the Company.
17. Once or more annually, as the Governance Committee decides, receive for consideration that Committee’s
evaluation and any recommended changes, together with the evaluation and any further recommended changes
of another Board Committee, if relevant, to each of the following:
a. Corporate Governance Policy;
b. Board Mandate;
c. Individual Director Mandate;
d. Chair of the Board Position Description;
e. Audit Committee Mandate;
f. Audit Committee Chair Position Description;
g. Compensation Committee Mandate;
h. Compensation and Governance Committee Chair Position Description
i. Governance Committee Mandate;
j. Governance Committee Chair Position Description;
k. CEO Position Description;
l. CFO Position Description; and
m. Secretary Position Description
18. With the Governance Committee, ensure that the Company’s governance practices and policies are appropriately
disclosed.
19. At the recommendation of the Governance Committee, annually determine those individual Directors to be
designated as independent and ensure appropriate disclosures are made.
20. At the recommendation of the Governance Committee, annually determine those individual Directors on the Audit
Committee possessing “financial literacy” under applicable law and ensure appropriate disclosures are made.

Communications, Disclosure and Compliance
21. Adopt an External Communications Policy for the Company that addresses disclosure matters.
22. At least annually, review the External Communications Policy and consider any recommended changes.
23. Ensure policies and procedures are in place to ensure the Company’s compliance with applicable law, including
timely disclosure of relevant corporate information and regulatory reporting.
24. Establish and disclose a process to permit stakeholders to directly contact the independent Directors as a group.

Board Chair
25. Annually appoint the Chair of the Board.

Committees
26. Appoint an Audit Committee comprised of at least three members, all of whom are independent directors, with
the responsibility to assist the Board in fulfilling its audit oversight responsibilities with respect to: (i) the integrity
of annual and quarterly financial statements to be provided to shareholders and regulatory bodies; (ii) compliance
with accounting and finance based legal and regulatory requirements; (iii) the external auditor’s qualifications,
independence and compensation, and communicating with the external auditor; (iv) the system of internal
accounting and financial reporting controls that Management has established; and, (v) performance of the external
audit process and of the external auditor. The Committee will also have the responsibility to assist the Board in
fulfilling its financial oversight responsibilities with respect to: (i) financial policies and strategies including capital
structure; (ii) financial risk management practices; and (iii) transactions or circumstances which could materially
affect the financial profile of the Company.
27. Appoint a Compensation Committee and a Governance Committee comprised of a majority of independent
directors with the responsibility to assist the Board in fulfilling its governance oversight responsibilities with
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respect to: (i) the development and implementation of principles and systems for the management of corporate
governance; (ii) identifying qualified candidates and recommending nominees for Director and Board Committee
appointments; (iii) evaluations of the Board, Board Committees, all individual Directors, the Board Chair and
Committee Chairs; and, (iv) implementation and effectiveness of the Code of Business Conduct and the compliance
programs under the Code of Business Conduct. The Committee will also have the responsibility to assist the Board
in fulfilling its compensation oversight responsibilities with respect to: (i) key compensation and human resources
policies; (ii) CEO objectives, performance reviews and compensation; (iii) executive Management compensation;
(iv) executive Management succession and development; and (v) reviewing executive compensation disclosure
before its release.
28. In the Board’s discretion, appoint any other Board Committees that the Board decides are needed and delegate to
those Board Committees any appropriate powers of the Board.
29. In the Board’s discretion, annually appoint the Chair of each Board Committee.

Delegations and Approval Authorities
30. Annually delegate approval authorities to the CEO and review and revise them as appropriate.
31. Consider and, in the Board’s discretion, approve financial commitments in excess of delegated approval
authorities.
32. Require the Audit Committee to recommend to the Board for consideration the quarterly results, financial
statements, MD&A and earnings related news releases prior to filing them with or furnishing them to the
applicable securities regulators and prior to any public announcement of financial results for the periods covered.
33. Require the Audit Committee to recommend to the Board for consideration and, in the Board’s discretion, approve
the monthly dividends for the quarter.
34. Consider and, in the Board’s discretion, approve any matters recommended by the Board Committees.
35. Consider and, in the Board’s discretion, approve any matters proposed by Management.
36. Approve all alternative financing structures entered into by the Company with various private
businesses.

Risk Management
37. Ensure policies and procedures are in place to: identify the principal business risks and opportunities of the
Company; address what risks are acceptable to the Company; and ensure that appropriate systems are in place to
manage the risks.
38. Ensure policies and procedures designed to maintain the integrity of the Company’s disclosure controls and
procedures are in place.
39. As required by applicable law, ensure policies and procedures designed to maintain the integrity of the Company’s
internal controls over financial reporting and management information systems are in place.
40. Ensure policies and procedures designed to maintain appropriate auditing and accounting principles and practices
are in place.
41. Ensure policies and procedures designed to maintain appropriate safety, environment and social responsibility
principles and practices are in place.

Orientation / Education
42. With the Governance Committee, oversee the development and implementation of a Director
orientation program covering the role of the Board and its Committees, the contribution individual Directors are
expected to make and the nature and operation of the Company’s business.
43. With the Governance Committee, oversee the development and implementation of an ongoing Director education
program designed to maintain and enhance skills and abilities of the Directors and to ensure their knowledge and
understanding of the Company’s business remains current.

Board Performance
44. Oversee the process of the Governance Committee’s annual evaluation of the performance and effectiveness of
the Board, Board Committees, all individual Directors, the Board Chair and Committee Chairs, in light of the
applicable Mandates and Position Descriptions.
45. Participate in an annual evaluation of Board performance by the Governance Committee.
46. Receive and consider a report and recommendations from the Governance Committee on the results of the annual
evaluation of the performance and effectiveness of the Board, Board Committees, all individual Directors, the
Board Chair and Committee Chairs.
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Board Meetings
47. Meet at least four times annually and as many additional times as needed to carry out its duties effectively. The
Board may in appropriate circumstances hold meetings by telephone conference call.
48. Meet in separate non-management and independent Director only in camera sessions at each regularly scheduled
meeting.
49. Meet in separate, non-management and/or independent Director only closed sessions with any internal personnel
or outside advisors, as needed or appropriate.

Advisors/Resources
50. Retain, oversee, compensate and terminate independent advisors to assist the Board in its activities.
51. Receive adequate funding for independent advisors and ordinary administrative expenses that are needed or
appropriate for the Board to carry out its duties.

Other
52. To honor the spirit and intent of applicable law as it evolves, authority to make minor technical amendments to
this Mandate is delegated to the Secretary, who will report any amendments to the Governance Committee at its
next meeting.
53. Once or more annually, as the Governance Committee decides, this Mandate will be fully evaluated and updates
recommended to the Board for consideration.
Approved: March 5, 2020
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SCHEDULE 4 - OWNERSHIP AND TRANSFER RESTRICTIONS

U.S. Investment Company Act Considerations and Restrictions
Based on its current assets, and absent an exemption under the U.S. Investment Company Act, Alaris may be deemed to be
an “investment company” as defined in the U.S. Investment Company Act. The U.S. Investment Company Act, among other
things, prohibits foreign investment companies from publicly offering their securities in the United States. However, Alaris
relies on the exemption provided in Section 3(c)(7) of the U.S. Investment Company Act, which provides that a company is
excluded from the definition of an “investment company”, and is therefore excluded from regulation under the U.S.
Investment Company Act, if its securities have only been issued, other than outside the United States to non-U.S. Persons in
offshore transactions in reliance on Regulations, to persons that are (a)(1) located in the United States, or (2) are U.S.
Persons, or (3) are acquiring securities for the account or benefit of persons located in the United States, or U.S. Persons,
and that are (b) Qualified Purchasers (as defined in Section 2(a)(51)(A) of the U.S. Investment Company Act), and (c) it does
not make, or propose to make, a public offering of its securities in the United States. Consequently, to comply with the
Section 3(c)(7) exemption, Alaris will issue common shares only: (i) outside the United States to non-U.S. Persons in
offshore transactions in reliance on Regulation S, or (ii) inside the United States or to U.S. Persons, or for the account or
benefit of persons located in the United States or U.S. Persons that are Qualified U.S. Purchasers. Generally, Alaris has
issued common shares to Qualified U.S. Purchasers (which are required to be Qualified Institutional Buyers ). Additionally,
generally, Qualified U.S. Purchasers that hold Common Shares may not resell their Common Shares in the United States or
to U.S. Persons, or to persons acquiring securities for the account or benefit of persons located in the United States or U.S.
Persons.

ERISA Restriction of No Ownership by Plans
For the reasons set forth in this section, Alaris will prohibit investment in Common Shares by “benefit plan investors” and
other similar investors, and, therefore, will also prohibit transfers of Common Shares to such investors. For these purposes,
“benefit plan investors” are “employee benefit plans” (within the meeting of Section 3(3) of ERISA) subject to Part 4 of
Subtitle B of Title I of ERISA, plans (including individual retirement accounts and other arrangements) subject to Section
4975 of the U.S. Tax Code, and entities whose underlying assets are deemed to include “plan assets” under the Plan Asset
Rules. Other benefit plans that are not subject to the Plan Asset Rules, such as the plans of churches or governmental
entities or other non-U.S. plans, may be subject to laws or regulations that are similar in effect to the Plan Asset Rules, the
fiduciary responsibility requirements of ERISA or the prohibited transaction provisions of Section 406 of ERISA or Section
4975 of the U.S. Tax Code (“Similar Law”), and, therefore, will be treated by Alaris as benefit plan investors (together with
benefit plan investors, “ERISA Plans”).
If benefit plan investors hold Common Shares, Alaris may become subject to ERISA and applicable Plan Asset Regulations.
The Plan Asset Regulations generally provide that when a benefit plan investor acquires an equity interest in an entity that
is neither a “publicly-offered security” (as defined in the Plan Asset Regulations) nor a security issued by an investment
company registered under the U.S. Investment Company Act, the benefit plan investor’s assets include both the equity
interest and an undivided interest in each of the underlying assets of the entity unless it is established either that equity
participation in the entity by benefit plan investors is not “significant” or that the entity is an “operating company,” as
determined under the Plan Asset Regulations. Under the Plan Asset Regulations, equity participation in an entity by benefit
plan investors will not be significant if they hold, in the aggregate, less than 25% of the value of each class of equity
interests of such entity, excluding equity interests held by certain persons described in the Plan Asset Regulations. If under
the Plan Asset Rules or Similar Law, Alaris’ assets are deemed to be “plan assets” of a benefit plan investor in Alaris, this
would result, among other things, in (i) the application of the prudence and other fiduciary responsibility standards of ERISA
to investments made by Alaris, and (ii) the possibility that certain transactions that Alaris or its subsidiaries have entered
into, or may enter into, in the ordinary course of business might constitute non-exempt prohibited transactions under
Section 406 of ERISA or Section 4975 of the U.S. Tax Code or Similar Law and as such, might be subject to fines and penalties
and have to be rescinded. A non-exempt prohibited transaction may, under certain circumstances, also result in the tax
disqualification of an individual retirement account that invests in Alaris.
The currently issued and outstanding Common Shares and any Common Shares subsequently issued by Alaris are not and
will not be “publicly-offered securities”; Alaris is not, and does not intend to become a registered investment company
under the U.S. Investment Company Act; and Alaris will not qualify as an operating company within the meaning of the Plan
Asset Regulations. In addition, Alaris does not intend to monitor whether the level of investment in Common Shares by
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benefit plan investors will be “significant” for purposes of the Plan Asset Regulations. Consequently, Common Shares and
any beneficial interests therein may not be held by ERISA Plans nor acquired using “plan assets” of any such investor.
Each investor in Common Shares and each subsequent transferee, by acquiring or holding Common Shares or a beneficial
interest therein, will be deemed to have represented, warranted, agreed and acknowledged that it is not (and during the
period it holds Common Shares will not be) an ERISA Plan and no portion of the assets used to acquire or hold its interest in
the Common Shares constitutes or will constitute “plan assets” of an ERISA Plan. Any breach of such deemed
representation will void the investment in Common Shares.

Representations on Purchase for All Holders Whether or Not Located in the United States or U.S.
Persons
When acquiring Common Shares, each purchaser thereof, whether or not they are located in the United States or a US
Person, will either make or be deemed to have made the acknowledgements, representations, warranties and agreements
set forth in “Legends on All Securities for Holders Whether or Not Located in the United States or U.S. Persons” immediately
below. Qualified U.S. Purchasers may not resell their Common Shares in the United States or to U.S. Persons, or for the
account or benefit of persons located in the United States or U.S. Persons.
However, for the avoidance of doubt, a sale of the Common Shares on the TSX will be free of restriction and satisfy the
obligations set forth herein and in “Legends on All Securities For All Holders Whether or Not Located in the United States
or U.S. Persons”, so long as the transaction is not pre-arranged with a buyer in the United States or a U.S. Person or a
person acting for the account or benefit of a person located in the United States or a U.S. Person or with a person
otherwise known to be in the United States, a U.S. Person or a person acting for the account or benefit of a person
located in the United States or a U.S. Person and is otherwise conducted in accordance with Regulation S.

Legends on All Securities for All Holders Whether or Not Located in the United States or U.S. Persons
All Common Shares issued, and all certificates (or other evidences of entitlement) issued in exchange therefore or in
substitution thereof, will bear the legend set forth below (whether they are issued in certificated form or are held through
the book-based system maintained by CDS). This legend will be placed on certificates (or other evidences of entitlement) for
purchasers outside the United States, as well as on certificates (or other evidences of entitlement) for purchasers that are
(a) located in the United States, (b) are U.S. Persons or (c) are persons acting for the account or benefit of persons located
in the United States or a U.S. Person. Consequently, each initial holder and each subsequent purchaser of the Common
Shares will, or will be deemed to, represent, agree and acknowledge as follows:
ALARIS ROYALTY CORP. (THE “CORPORATION”) HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “U.S. INVESTMENT COMPANY ACT”). THIS SECURITY AND ANY BENEFICIAL
INTEREST HEREIN MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, IN
THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS.
BY ACQUIRING THIS SECURITY OR A BENEFICIAL INTEREST HEREIN, EACH HOLDER SHALL BE DEEMED TO REPRESENT,
WARRANT AND AGREE WITH THE CORPORATION THAT: (1) IT IS EITHER: (A) OUTSIDE THE UNITED STATES AND NOT A U.S.
PERSON AND NOT ACTING FOR THE ACCOUNT OR BENEFIT OF PERSONS LOCATED IN THE UNITED STATES OR U.S. PERSONS
OR (B) A QUALIFIED PURCHASER AS DEFINED IN SECTION 2(a)(51)(A) OF THE U.S. INVESTMENT COMPANY ACT; (2) IT WILL
NOT OFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR A BENEFICIAL INTEREST HEREIN IN THE UNITED
STATES OR TO A U.S. PERSON OR TO A PERSON ACTING FOR THE ACCOUNT OR BENEFIT OF PERSONS LOCATED IN THE UNITED
STATES OR U.S. PERSONS; AND (3) IT IS NOT, AND SHALL NOT BE WHILE IT HOLDS ANY INTEREST IN THIS SECURITY (i) AN
“EMPLOYEE BENEFIT PLAN” (WITHIN THE MEANING OF SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY
ACT OF 1974, AS AMENDED (“ERISA”)) THAT IS SUBJECT TO PART 4 OF SUBTITLE B OF TITLE I OF ERISA, (ii) A PLAN, INDIVIDUAL
RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE
OF 1986, AS AMENDED (THE “U.S. INTERNAL REVENUE CODE”), (iii) ANY OTHER RETIREMENT OR BENEFIT PLAN SUBJECT TO
ANY STATE, LOCAL, NON-U.S OR OTHER LAW OR REGULATION THAT WOULD HAVE THE SAME EFFECT AS ERISA SECTION 3(42)
AND THE REGULATIONS OF THE U.S. DEPARTMENT OF LABOR CODIFIED AT 29 C.F.R. SECTION 2510.3-101 (TOGETHER, THE
“PLAN ASSET REGULATIONS”)TO CAUSE THE UNDERLYING ASSETS OF THE CORPORATION TO BE TREATED AS ASSETS OF THAT
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 ERISA OR SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE
(“SIMILAR LAW”), OR (iv) AN ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE “PLAN ASSETS” OF ANY
SUCH PLAN, ACCOUNT OR ARRANGEMENT DESCRIBED IN (i)-(iii) UNDER THE PLAN ASSET REGULATIONS OR SIMILAR LAW
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(EACH OF (i)-(iv), A “PLAN”) AND NO PORTION OF THE ASSETS USED BY IT TO ACQUIRE OR HOLD THIS SECURITY OR BENEFICIAL
INTEREST THEREIN CONSTITUTES OR WILL CONSTITUTE THE ASSETS OF A PLAN.
THE CORPORATION HAS THE RIGHT TO COMPEL ANY SECURITY HOLDER OR BENEFICIAL HOLDER TO SELL ITS SECURITIES OR
INTEREST THEREIN, OR MAY SELL SUCH COMMON SHARES OR INTEREST THEREIN ON BEHALF OF SUCH PERSON, WHERE SUCH
PERSON DOES NOT SATISFY THE REQUIREMENTS IN THE PARAGRAPH ABOVE.
THE CORPORATION AND ITS AGENTS SHALL NOT BE OBLIGATED TO RECOGNIZE ANY RESALE OR OTHER TRANSFER OF THIS
SECURITY OR ANY BENEFICIAL INTEREST HEREIN MADE OTHER THAN IN COMPLIANCE WITH THESE RESTRICTIONS.
TRANSFERS OF THIS SECURITY OR ANY INTEREST HEREIN TO A PERSON USING ASSETS OF A PLAN TO PURCHASE OR HOLD
THIS SECURITY OR ANY INTEREST HEREIN WILL BE VOID AND OF NO FORCE AND EFFECT AND WILL NOT OPERATE TO
TRANSFER ANY RIGHTS TO SUCH PERSON NOTWITHSTANDING ANY INSTRUCTION TO THE CONTRARY TO THE CORPORATION
OR ANY OF ITS AGENTS.
THE TERM “U.S. PERSON” SHALL HAVE THE MEANING SET FORTH IN RULE 902(K) REGULATION S UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED.

Rule 144 is not available for the removal of this legend on Common Shares, including upon transfers
of the Common Shares outside the United States.
Additionally, because at one time Alaris may have been an issuer with no or nominal operations and
assets, Rule 144 will not be available for resale of the Common Shares.
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SCHEDULE 5 – SHARE OPTION AND RESTRICTED SHARE
UNIT (RSU) PLANS
SHARE OPTION PLAN
1. Purpose of Plan
The purpose of this plan (the “Plan”) is to develop the interest of officers, directors and employees of, and consultants to,
Alaris Royalty Corp. and its subsidiaries (collectively, the “Corporation”) in the growth and development of the Corporation
by providing them with the opportunity through share purchase Options to acquire an increased proprietary interest in the
Corporation.

2. Administration
The Plan shall be administered by the Board of Directors of the Corporation, or if appointed, by a special committee of
Directors appointed from time to time by the Board of Directors of the Corporation (such committee, or if no such
committee is appointed, the Board of Directors of the Corporation, is hereinafter referred to as the “Committee”) pursuant
to rules of procedure fixed by the Board of Directors.

3. Granting of Options
The Committee may from time to time designate bona fide directors, officers, employees and consultants of the
Corporation (or in each case their personal holding companies) (collectively, the “Optionees”), to whom options (“Options”)
to purchase common shares (“Common Shares”) of the Corporation may be granted, and the number of Common Shares to
be optioned to each, provided that:
(a) the total number of Common Shares issuable pursuant to Options outstanding at any time under the Plan shall not
exceed 8.5% of the aggregate number of Common Shares and non-voting common shares (“Non-voting Shares”) of the
Corporation outstanding, subject to adjustment as set forth herein, and further subject to the applicable rules and
regulations of all regulatory authorities to which the Corporation is subject, including the Toronto Stock Exchange (the
“TSX”) or such other stock exchange as the common shares may be listed for trading;
(b) the maximum number of securities of the Corporation issuable at any time pursuant to all Security Based
Compensation Arrangements shall not exceed 9.75% of the number of Outstanding Securities;
(c) the number of Common Shares reserved for issuance on exercise of Options, within a one-year period, to any one
Optionee shall not exceed 5% of the Outstanding Securities;
(d) the maximum number of securities of the Corporation issuable to Insiders at any time pursuant to all Security Based
Compensation Arrangements shall not exceed 9.75% of the number of Outstanding Securities;
(e) the maximum number of securities of the Corporation issued to Insiders, within any one year period, under all
Security Based Compensation Arrangements, shall not exceed 9.75% of the number of Outstanding Securities;
(f) the maximum number of Common Shares issuable at any time pursuant to outstanding Options granted to directors
of the Corporation who are not officers or employees of the Corporation shall be limited to 0.5% of the issued and
Outstanding Securities; and
(g) the maximum participation for directors of the Corporation who are not officers or employees of the Corporation
under the Plan is limited to an annual equity award value of $100,000 per non-employee director, provided that this
limit shall not apply in respect of an initial grant of Options to a newly appointed or elected non-employee director.
Notwithstanding anything else in this Plan, including section 14, the Board may not, without the approval of shareholders of
the Company, amend this section or any other provision of this Plan to increase the limit set forth in paragraph 3(f) above.
The Common Shares that are reserved for issuance on exercise of Options granted pursuant to this Plan that are cancelled,
terminated or expired in accordance with terms of the Plan prior to the exercise of all or a portion thereof shall be available
for a subsequent grant of Options pursuant to this Plan to the extent of any Common Shares issuable thereunder that are
not issued under such cancelled, terminated or expired Options.

4. Vesting
The Committee may, in its sole discretion, determine the time during which Options shall vest and the method of vesting. In
the absence of any determination by the Committee as to vesting, vesting shall be as to one quarter (1/4) on each of the
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first, second, third and fourth anniversaries of the date of grant. For greater certainty, the Committee may, in its sole
discretion, accelerate the vesting of Options following their initial grant in the event of death, the occurrence of any other
event giving rise to a Termination Date or in connection with a change of control (as such term may be determined by the
Committee and which shall include a business combination or other transaction where a person or persons acting jointly or
in concert acquire greater than 50% of the outstanding Common Shares).

5. Exercise Price
The exercise price (the “Exercise Price”) of any Option shall be fixed by the Committee when such Option is granted,
provided that such price shall not be less than the Market Price at the time the Option is granted, and further provided that
if the Common Shares are not then listed and posted for trading on the TSX or any other principal stock exchange the
Exercise Price shall be determined by the Committee in its sole discretion acting reasonably and in good faith.
In the event that the Corporation proposes to reduce the Exercise Price of Options granted to an Optionee who is an Insider
of the Corporation at the time of the proposed amendment, said amendment shall not be effective until disinterested
shareholder approval has been obtained in respect of said Exercise Price reduction.

6. Option Terms
The period during which an Option is exercisable shall, subject to the provisions of the Plan requiring acceleration of rights
of exercise, not be in excess of five years. Each Option shall, among other things, contain provisions to the effect that the
Option shall be personal to the Optionee and shall not be assignable or transferable. In addition, each Option shall provide
that:
(a) Unless otherwise determined by the Committee or unless otherwise provided in a written option agreement
pertaining to a particular Option or any written employment, consulting or other agreement governing an Optionee’s
role as a director, officer, employee of or consultant to, the Corporation or an affiliate of the Corporation, upon the
death of the Optionee, the Option shall terminate on the date of death, unless the Optionee was a director, officer,
employee of or consultant to, the Corporation or a subsidiary of the Corporation at least one year following the date of
grant of the Options in question, in which case the Options shall terminate on the date that is six months following the
date of death of the Optionee (the “Termination Date”); and
(b) Unless otherwise determined by the Committee or unless otherwise provided in a written option agreement
pertaining to a particular Option or any written employment, consulting or other agreement governing an Optionee’s
role as a director, officer, employee of or consultant to, the Corporation or an affiliate of the Corporation, if the Optionee
shall no longer be a director or officer of, be in the employ of, or be providing ongoing management or consulting
services to, the Corporation, the Option shall terminate on the earlier of the expiry date of the Option and the expiry of a
period of 90 days (the “Termination Date”), following the date that the Optionee ceases to be a director, officer or
employee of the Corporation, or ceases to provide ongoing management or consulting services to, the Corporation, as
the case may be;
provided that the number of Common Shares that the Optionee (or his heirs or successors) shall be entitled to purchase
until the Termination Date shall be the number of Common Shares which the Optionee was entitled to purchase on the
date of death or the date the Optionee ceased to be an officer, director or employee of, or ceased providing ongoing
management or consulting services to, the Corporation, as the case may be.
If the normal expiry date of any Option falls within any Blackout Period or within 10 business days (being a day other than a
Saturday, Sunday or other than a day when banks in Calgary, Alberta are not generally open for business) following the end
of any Blackout Period (the “Restricted Options”), then the Expiry Date of such Restricted Options shall, without any further
action, be extended to the date that is 10 business days following the end of such Blackout Period. The foregoing extension
applies to all Options whatever the date of grant and shall not be considered an extension of the term of the Options as
referred to in Section 14 hereof.

7. Exercise of Options
Subject to the provisions of the Plan, an Optionee may:
(a) Exercise, from time to time, Options granted to the Optionee by delivery to the Corporation, at its head office or such
other place as may be specified by the Corporation, of a written notice of exercise (the “Exercise Notice”) specifying the
number of Common Shares with respect to which the Option is being exercised and accompanied by payment in full of
the purchase price of the Common Shares then being purchased and payment in full of any amount required to be paid
pursuant to Section 8 herein;
(b) Make an offer (the “Surrender Offer”) to the Corporation, at any time, for the disposition and surrender by the
Optionee to the Corporation (and the termination thereof) of any Options granted hereunder for an amount specified
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therein (the “Surrender Price”) and the Corporation may, but is not obligated to, accept the Surrender Offer, subject to
any regulatory approval that may be required. If the Surrender Offer, either as made or as renegotiated, is accepted:
(i) The Corporation will cause to be delivered to the Optionee a cheque representing the Surrender Price (less the
amount of the withholding tax and any other amount required to be paid pursuant to Section 8 herein in connection
with the exercise of the Surrender Offer) within three (3) business days of the date of receipt of the
Surrender Offer; and
(ii) Upon the surrender and termination of the Options pursuant to the Surrender Offer, the Common Shares
issuable pursuant to such Options shall, for purposes of the number of Common Shares reserved for issuance with
the TSX, be available for further grants.
(c) Exercise the right (the “Cashless Exercise Right”) from time to time to request the Corporation to issue Common
Shares in exchange for all or any part of the Options of the Optionee by surrendering such Options and delivery to the
Corporation, at its head office or such other place as may be specified by the Corporation, (1) a written notice of
exercise (“Cashless Exercise Notice”) specifying the number of Options with respect to which the Cashless Exercise is
being exercised; and (2) any payment required to be paid pursuant to Section 8 herein. Upon exercise of the Cashless
Exercise Right, for each Option held for which a Cashless Exercise Notice is delivered, the Corporation will issue such
number of Common Shares to the Optionee as is equal to the number determined as follows:
(i) dividing the difference between the Market Price and the Exercise Price of such Stock Options by the Market
Price; multiplied by
(ii) the number of Options specified in the Cashless Exercise Notice (the date of receipt of the Cashless Exercise
Notice being the “Cashless Exercise Right Notice Date”).
Subject to any procedure as authorized by the Board of Directors and the approval of the Exchange, if applicable, the
Corporation will use its reasonable efforts to deliver to the Optionee the number of Common Shares as determined in
accordance with this subparagraph (c) within five (5) business days of the Cashless Exercise Right Notice Date.
Notwithstanding the foregoing, the Corporation may, at its sole discretion, decline to accept and, accordingly, have no
obligations with respect to the exercise of a Cashless Exercise Right at any time and from time to time.

8. Tax Withholding & No Guarantees Regarding Tax Treatment
(a) The Corporation shall have the power and the right to deduct or withhold, or require (as a condition of exercise) an
Optionee to remit to the Corporation, the required amount to satisfy, in whole or in part, federal, provincial, and local
taxes, domestic or foreign, required by law or regulation to be withheld with respect to any taxable event arising as a
result of the Plan, including the grant or exercise of Options granted under the Plan. With respect to required
withholding, the Corporation shall have the irrevocable right to (and the Optionee consents to) the Corporation setting
off any amounts required to be withheld, in whole or in part, against amounts otherwise owing by the Corporation to
such Optionee (whether arising pursuant to the Optionee’s relationship as a director, officer or employee of the
Corporation or as a result of the Optionee providing services on an ongoing basis to the Corporation or otherwise), or
may make such other arrangements satisfactory to the Optionee and the Corporation. In addition, the Corporation may
elect, in its sole discretion, to satisfy the withholding requirement, in whole or in part, by withholding such number of
Common Shares as it determines are required to be sold by the Corporation, as trustee, to satisfy the withholding
obligation net of selling costs (which costs shall be the responsibility of the Optionee and which shall be and are
authorized to be deducted from the proceeds of sale). The Optionee consents to such sale and grants to the Corporation
an irrevocable power of attorney to effect the sale of such Common Shares and acknowledges and agrees that the
Corporation does not accept responsibility for the price obtained on the sale of such Common Shares. Any reference in
this Plan to the issuance of Common Shares or a payment of cash in connection with an Option is expressly subject to
this Section 8.
(b) With respect to all Surrender Offers that are accepted by the Corporation pursuant to Section 7 hereof, the
Corporation agrees to elect under subsection 110(1.1) of the Income Tax Act (Canada) so as to permit the Optionee to
claim a deduction under paragraph 110(1)(d) of the said Act with respect to the Surrender Price.
(c) Optionees (or their beneficiaries) shall be responsible for all taxes with respect to any Option under the Plan,
whether arising as a result of the grant or exercise of Options or otherwise. The Corporation and the Committee make
no guarantees to any person regarding the tax treatment of an Option or payments made under the Plan and none of
the Corporation or any of its employees or representatives shall have any liability to an Optionee with respect thereto.
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9. Mergers, Amalgamation and Sale
If the Corporation shall become merged (whether by plan of arrangement or otherwise) or amalgamated within or with
another corporation or shall sell the whole or substantially the whole of its assets and undertakings for shares or securities
of another corporation, the Corporation shall, subject to this Section 9, make provision that, upon exercise of an Option
during its unexpired period after the effective date of such merger, amalgamation or sale, the Optionee shall receive such
number of shares of the continuing successor corporation in such merger or amalgamation or the securities or shares of the
purchasing corporation as the Optionee would have received as a result of such merger, amalgamation or sale if the
Optionee had purchased the shares of the Corporation immediately prior thereto for the same consideration paid on the
exercise of the Option and had held such shares on the effective date of such merger, amalgamation or sale and, upon such
provision being made, the obligation of the Corporation to the Optionee in respect of the Common Shares subject to the
Option shall terminate and be at an end and the Optionee shall cease to have any further rights in respect thereof.

10. Termination of Option in the Event of Take-Over Bid
In the event a take-over bid (as defined in the Securities Act (Alberta)), which is not exempt from the take-over bid
requirements of Part 14 of the Securities Act (Alberta) (or its replacement or successor provisions) shall be made for the
Common Shares of the Corporation, the Corporation may in the agreement providing for the grant of Options herein
provide that the Corporation may require the disposition of the Optionee and the termination of any obligations of the
Corporation to the Optionee in respect of any Options granted by paying to the Optionee in cash the difference between
the exercise price of unexercised Options and the fair market value of the securities to which the Optionee would have
been entitled upon exercise of the unexercised Options on such date, which determination of fair market value shall be
conclusively made by the Committee, subject to approval by the stock exchanges upon which the Common Shares are then
listed, if required by such exchanges. Upon payment as aforesaid, the Options shall terminate and be at an end and the
Optionee shall cease to have any further rights in respect thereof. The Corporation may, at its sole discretion, elect to allow
an Optionee to claim such deductions in computing taxable income of such Optionee, if any, that may be available to the
Optionee in respect of any amount received by the Optionee pursuant to this Section 10, however, the Corporation is under
no obligation, express or implied, to make such election.

11. Alterations in Shares
Appropriate adjustments in the number of Common Shares optioned and in the Exercise Price, as regards to Options ranted
or to be granted, may be made by the Committee in its discretion to give effect to adjustments in the number of Common
Shares of the Corporation resulting subsequent to the approval of the Plan by the Committee from subdivisions,
consolidations or reclassifications of the Common Shares of the Corporation, the payment of stock dividends by the
Corporation, or other relevant changes in the capital of the Corporation.

12. Option Agreements
A written agreement will be entered into between the Corporation and each Optionee to whom an Option is granted
hereunder, which agreement will set out the number of Common Shares subject to Option, the Exercise Price, provisions as
to vesting (if applicable) and expiry, and any other terms approved by the Committee, all in accordance with the provisions
of this Plan. The agreement will be in such form as the Committee may from time to time approve, or authorize the officers
of the Corporation to enter into, and may contain such terms as may be considered necessary in order that the Option will
comply with this Plan, any provisions respecting Options in the income tax or other laws in force in any country or
jurisdiction of which the person to whom the Option is granted may from time to time be a resident or citizen, and the rules
of any regulatory body having jurisdiction over the Corporation.

13. Regulatory Authorities Approvals
The Plan shall be subject to the approval, if required, of any stock exchange on which the Common Shares are listed for
trading. Any Options granted prior to such approval shall be conditional upon such approval being given, and no such
Options may be exercised unless such approval, if required, is given.

14. Amendment or Discontinuance of the Plan
The Committee may not, without the prior approval of the holders of Common Shares: (i) make any amendment to the Plan
to increase the percentage of Common Shares issuable on exercise of outstanding Options at any time pursuant to Section
3(a) hereof; (ii) reduce the exercise price of any outstanding Options; (iii) extend the term of any outstanding Option
beyond the original expiry date of such Option; (iv) make any amendment to increase the maximum limit on the number of
securities that may be issued to Insiders pursuant to Sections 3(c) or (d) hereof; (v) make any amendment to Section 3(e) to
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increase the maximum number of Common Shares issuable on exercise of Options granted to directors who are not officers
or employees of the Corporation; (vi) make any amendment to the Plan that would permit an Optionee to transfer or assign
Options to a new beneficial Optionee other than in the case of death of the Optionee; or (vii) amend this Section 14.
Except as restricted by the foregoing, the Committee may amend or discontinue the Plan or Options granted thereunder at
any time without shareholder approval provided that any amendment to the Plan that requires approval of any stock
exchange on which the Common Shares are listed for trading may not be made without approval of such stock exchange. In
addition, no amendment to the Plan or Options granted pursuant to the Plan may be made without the consent of the
Optionee, if it adversely alters or impairs any Option previously granted to such Optionee under the Plan.

15. Hold Period
In addition to any resale restrictions imposed under applicable securities laws, if required by the TSX or any other regulatory
authority, Options granted under the Plan and Common Shares issued on exercise of such Options may be required to be
legended evidencing that the Options and the Common Shares issued upon exercise of the Options are subject to a hold
period or restricted period as required by the TSX or other applicable regulatory authority and the Optionee by accepting
the Option agrees to comply therewith.

16. Common Shares Duly Issued
Common Shares issued upon the exercise of an Option granted hereunder will be validly issued and allotted as fully paid
and nonassessable upon receipt by the Corporation of the Exercise Price therefore in accordance with the terms of the
Option, and the issuance of Common Shares thereunder will not require a resolution or approval of the Board of Directors
of the Corporation.

17. Prior Plans
This Plan shall come into force and effect on ratification approval by shareholders of the Corporation and, if necessary,
approval of any stock exchange on which the Common Shares are listed for trading and entirely replaces and supersedes
prior share option plans enacted by the Board of Directors of the Corporation, or its predecessor corporations.

18. Definitions
(a) “Blackout Period” means the period of time when, pursuant to any policies of the Corporation, any securities of the
Corporation may not be traded by certain persons as designated by the Corporation, including any holder of an Option.
(b) “insider”, “associate”, “affiliate” have the meanings ascribed thereto in the Securities Act (Alberta).
(c) “Insider” means an insider of the Corporation and any person who is an associate or an affiliate of an insider of the
Corporation.
(d) “Market Price” means the VWAP on the TSX or another stock exchange where the majority of the trading volume
and value of the Common Shares occurs, for the five (5) trading days immediately preceding the relevant date; provided
that if the five (5) day VWAP does not accurately reflect the current market price for the Common Shares, the TSX may
adjust the VWAP based on relevant factors as determined by the TSX, in which case the Market Price shall be the price
so determined
(e) “Outstanding Securities” at the time of any share issuance or grant of Options means the aggregate number of
Common Shares and Non-voting Shares that are outstanding immediately prior to the share issuance or grant of Options
in question on a non-diluted basis, or such other number as may be determined under the applicable rules and
regulations of all regulatory authorities to which the Corporation is subject, including the TSX or such other stock
exchange as the Common Shares may be listed for trading.
(f) “Security Based Compensation Arrangements” means (i) stock option plans for the benefit of employees, insiders,
Service Providers or any one of such groups; (ii) individual stock Options granted to employees, Service Providers or
Insiders if not granted pursuant to a plan previously approved by the Corporation’s shareholders; (iii) stock purchase
plans where the Corporation provides financial assistance or where the Corporation matches the whole or a portion of
the securities being purchased; (iv) stock appreciation rights involving issuances by the Corporation of securities from
treasury; (v) any other compensation or incentive mechanism involving the issuance or potential issuances of securities
of the Corporation; and (vi) security purchases from treasury by an employee, Insider or Service Provider which is
financially assisted by the Corporation by any means whatsoever.
(g) “Service Provider” means a person or company engaged by the Corporation to provide services for an initial,
renewable or extended period of twelve months or more.
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(h) “VWAP” means the volume weighted average trading price of the Common Shares, calculated by dividing the total
value by the total volume of Common Shares traded for the relevant period; provided that the TSX may require the
exclusion of certain internal crosses and certain other special terms trades from the calculation.

19. Effective Date
This Plan is effective on July 31, 2008 (as amended on November 18, 2008, March 11, 2009, July 28, 2010, November 1,
2010, March 25, 2011, March 13, 2013, April 29, 2014, and April 1, 2017).
ALARIS ROYALTY CORP.

(signed) “Jack C. Lee”
Per: Jack C. Lee
Chairman of the Board of Directors
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RSU PLAN
Effective Date (as amended November 18, 2008, March 11, 2009, July 28, 2010, November 1, 2010, April 27, 2011, April 29,
2014, July 28, 2014, April 1, 2017, November 5, 2018 and March 5, 2019)

ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1

Definitions

For purposes of the Plans:
(a) “Account” means an account maintained by the Plan Administrator for each Participant and which will be credited with
RSUs in accordance with the terms of the Plans;
(b) “Award Date” means the date or dates on which an award of RSUs is made to a Participant in accordance with section
4.2 or 5.2;
(c) “Basic Administration Expenses”, as determined in the Board's sole discretion, may include, but shall not be limited to,
expenses incurred in connection with the establishment and tracking of Accounts and the preparation and distribution of
Account statements, ancillary administration costs, fees and expenses payable pursuant to the terms of any agreement or
agreements executed from time to time between the Corporation and either the Trustee or the Plan Administrator, any
brokerage fees or commissions applicable to the purchase of Shares to be delivered to Participants following the vesting of
RSUs granted under the Market Plan, and any fees of the Corporation's transfer agent incurred in connection with the
issuance or transfer of Shares under the Plans;
(d) “Blackout Period” means the period of time when, pursuant to any policies of the Corporation, any securities of the
Corporation may not be traded by certain persons as designated by the Corporation, including any holder of an RSU.
(e) “Board” means the board of directors of the Corporation as constituted from time to time;
(f) “Change of Control” means:
(i) a successful takeover bid; or
(ii)
(A) any change in the beneficial ownership or control of the outstanding securities or other interests of
the Corporation which results in:
(I) a person or group of persons “acting jointly or in concert” (as defined in the OSA); or
(II) an affiliate or associate of such person or group of persons; holding, owning or controlling, directly or
indirectly, more than 50% of the outstanding voting securities or interests of the Corporation; and
(B) members of the Board who are members of the Board immediately prior to the earlier of such change
and the first public announcement of such change cease to constitute a majority of the Board at any time
within sixty days of such change;
(iii) Incumbent Directors no longer constituting a majority of the Board; or
(iv) the winding up of the Corporation or the sale, lease or transfer of all or substantially all of the directly or
indirectly held assets of the Corporation to any other person or persons (other than pursuant to an internal
reorganization or in circumstances where the business of the Corporation is continued and where the
shareholdings or other security holdings, as the case may be, in the continuing entity and the constitution of the
board of directors or similar body of the continuing entity is such that the transaction would not be considered a
“Change of Control” if paragraph (e)(ii) above was applicable to the transaction); or
(v) any determination by a majority of the Board that a Change of Control has occurred or is about to occur and
any such determination shall be binding and conclusive for all purposes of the Plans;
(g) “Committee” has the meaning ascribed thereto in section 2.4;
(h) “Company Contributions” means the cash contributions made to the Trustee from time to time by the Corporation for
purposes of allowing the Trustee to purchase Shares through the facilities of an Exchange, as contemplated in section 4.5;
(i) “Corporation” means Alaris Royalty Corp., and includes any successor entity thereto;
(j) “Director” means a person who is a director of the Corporation;
(k) “Dividend Equivalent” means a bookkeeping entry whereby each RSU is credited with the equivalent amount of the
dividend paid on a Share in accordance with section 4.3 or 5.3, as applicable;
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(l) “Dividend Market Value” means the Fair Market Value per Share on the dividend record date;
(m) “Employee” means an employee of the Corporation, other than seasonal and contract employees and independent
contractors, and who is not a Director of the Corporation;
(n) “Exchange” means the TSX or any other stock exchange on which Shares are listed and posted for trading, as applicable;
(o) “Fair Market Value” with respect to a Share, as at any date, means the higher of: (i) the weighted average of the prices
at which the Shares traded on the TSX (or, if the Shares are not then listed and posted for trading on the TSX or are then
listed and posted for trading on more than one stock exchange, on such stock exchange on which the majority of the
trading volume and value of the Shares occurs) for the five (5) trading days on which the Shares traded on the said
exchange immediately preceding such date; and (ii) the last offering price per Share for an offering of Shares approved by
the Board. In the event that the Shares are not listed and posted for trading on any stock exchange, the Fair Market Value
shall be the fair market value of the Shares as determined by the Board in its sole discretion, acting reasonably and in good
faith.
(p) “Forfeited RSU” means a RSU that relates to an award of RSUs that does not vest and is forfeited by a Participant
pursuant to section 6.4 or 6.6, as applicable;
(q) “Forfeiture Date” means the date, as determined by the Board, on which a Participant:
(i) resigns from employment with the Corporation as contemplated in section 6.4 and "Forfeiture Date" in such
circumstances specifically does not mean the date on which any period of reasonable notice that the Corporation
may be required at law to provide to the Participant, would expire; or
(ii) is terminated as contemplated in section 6.6 and, except as specifically provided in section 6.6, "Forfeiture
Date" specifically does not mean the date on which any statutory or common law severance period or any period
of reasonable notice that the Corporation may be required at law to provide to the Participant, would expire;
(r) “Incumbent Directors” means any member of the Board who was a member of the Board at the effective date of the
Plans and any successor to an Incumbent Director who was recommended or elected or appointed to succeed any
Incumbent Director by the affirmative vote of the Board, including a majority of the Incumbent Directors then on the Board,
prior to the occurrence of the transaction, transactions, elections or appointments giving rise to a Change of Control;
(s) “Insider”, “associate” and “affiliate” each have the meaning ascribed thereto in Part VI of the Company Manual of the
TSX, as amended from time to time;
(t) “Market Plan” means the Restricted Share Unit Plan established by the Corporation under Article 4 and pursuant to
which Shares are purchased by the Trustee through the facilities of an Exchange and held by the Trustee in the Market Plan
Trust Fund pending delivery to Participants following the vesting of corresponding RSUs;
(u) “Market Plan Trust Fund” means the assets held by the Trustee pursuant to the Market Plan, as more fully set out in
section 4.7;
(v) “Options” means options to purchase Shares granted under the Corporation’s Share Option Plan, as amended from time
to time;
(w) “OSA” means the Securities Act (Ontario) or its successor, as amended from time to time;
(x) “Participant” means a Service Provider determined to be eligible to participate in the Plans in accordance with section
3.1 and, where applicable, a former Service Provider deemed eligible to continue to participate in the Plans in accordance
with section 6.5 or 6.6;
(y) “Plans” means the Market Plan and the Treasury Plan;
(z) “Plan Administrator” means the Corporation acting in its capacity as administrator of the Plans or any third party service
provider, if any, retained from time to time by the Corporation to perform certain of the administrative functions of the
Plans as delegated by the Board in accordance with section 2.4;
(aa) “Retirement” means the retirement of a Participant at normal retirement age or earlier in accordance with the then
policies and practices of the Corporation or as otherwise approved by the Board, and “Retire” has a corresponding
meaning;
(bb) “RSU” means a unit equivalent in value to a Share credited by means of a bookkeeping entry in the Participants’
Accounts;
(cc) “RSU Agreement” has the meaning set forth in section 3.2;
(dd) “Security Based Compensation Arrangements” has the meaning ascribed thereto in Part VI of the Company Manual of
the TSX, as amended from time to time;
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(ee) “Service Provider” means a director, officer, employee (including an Employee) of the Corporation or its subsidiaries
and a person or company engaged by the Corporation or a subsidiary to provide services for an initial, renewable or
extended period of twelve months or more;
(ff) “Share” means a common share of the Corporation;
(gg) “takeover bid” means a “take-over bid” as defined in the OSA pursuant to which the “offeror” would as a result of such
takeover bid, if successful, beneficially own, directly or indirectly, in excess of 50% of the outstanding Shares;
(hh) “Treasury Plan” means the Restricted Share Unit Plan established by the Corporation under Article 5 and pursuant to
which Shares are issued to Participants by the Corporation from treasury following the vesting of corresponding RSUs;
(ii) “Trustee” means such trustee or trustees from time to time appointed for purposes of the Market Plan pursuant to
section 4.11; and
(jj) “TSX” means the Toronto Stock Exchange.
1.2

Interpretation

Words in the singular include the plural and words in the plural include the singular. Words importing male
persons include female persons, corporations or other entities, as applicable. The headings in this document are for
convenience and reference only and shall not be deemed to alter or affect any provision hereof. The words "hereto",
"herein", "hereby", "hereunder", "hereof" and similar expressions mean or refer to this document as a whole and not to
any particular article, section, paragraph or other part hereof.

ARTICLE 2
PURPOSE AND ADMINISTRATION OF THE PLANS
2.1

Purpose

The Plans have been established to retain and motivate eligible Service Providers and to promote a greater
alignment of interests between Service Providers and the shareholders of the Corporation.
2.2

Administration of the Plans
Subject to section 2.4, the Plans shall be administered by the Board.

2.3

Authority of the Board
The Board shall have the full power to administer the Plans, including, but not limited to, the authority to:

(a) interpret and construe any provision hereof and decide all questions of fact arising in their interpretation;
(b) adopt, amend, suspend and rescind such rules and regulations for administration of the Plans as the Board may deem
necessary in order to comply with the requirements of the Plans, or in order to conform to any law or regulation or to any
change in any laws or regulations applicable thereto;
(c) determine the individuals to whom RSUs may be awarded;
(d) award such RSUs on such terms and conditions as it determines including, without limitation: the time or times at which
RSUs may be awarded; the time or times when each RSU becomes exercisable and the term of the RSU; whether
restrictions or limitations are to be imposed on the Shares issued pursuant to an RSU and the nature of such restrictions or
limitations, if any; any acceleration or waiver of termination or forfeiture regarding any RSU, based on such factors as the
Board may determine;
(e) take any and all actions permitted by the Plans; and
(f) make any other determinations and take such other action in connection with the administration of the Plans that it
deems necessary or advisable.
2.4

Delegation of Authority

To the extent permitted by applicable law, the Board may, from time to time, delegate to a committee (the
"Committee") of the Board all or any of the powers conferred on the Board under the Plans. In such event, the Committee
will exercise the powers delegated to it by the Board in the manner and on the terms authorized by the Board. Any decision
made or action taken by the Committee arising out of or in connection with the administration or interpretation of the
Plans in this context is final and conclusive.
The Board or the Committee may delegate or sub-delegate to a Plan Administrator or any director or officer of the
Corporation the whole or any part of the administration of the Plans and shall determine the scope of such delegation or
sub-delegation in its sole discretion.
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2.5

Discretionary Relief

Notwithstanding any other provision hereof, the Board may, in its sole discretion, waive any condition set out
herein if it determines that specific individual circumstances warrant such waiver.
2.6

Amendment, Suspension, or Termination of Plans

(a) The Board may, from time to time, amend the terms set out herein or suspend the Plans in whole or in part and may at
any time terminate the Plans without prior notice. However, except as expressly set forth herein, no such amendment,
suspension, or termination may adversely affect RSUs credited to the Participants' Accounts at the time of such
amendment, suspension, or termination without the consent of the affected Participant(s). In addition, the Board may, by
resolution, amend the Plans and any RSU, without shareholder approval, provided however, that the Board will not be
entitled to amend the Treasury Plan without Exchange and shareholder approval: (i) to increase the maximum number of
Shares issuable pursuant to the Treasury Plan; (ii) to extend the term of an RSU under the Treasury Plan held by an Insider;
or (iii) to increase the maximum limit on the number of securities that may be issued to Insiders pursuant to Sections 5.6(b)
or (c) hereof. Further provided, that the Board will not be entitled to amend either of the Plans without Exchange and
shareholder approval to: (i) make any amendment to permit a Participant to transfer or assign any RSU to a new beneficial
holder, other than as permitted by law; (ii) amend this Section 2.6; or (iii) in any other circumstances where Exchange and
shareholder approval is required by the Exchange.
(b) Without limitation of paragraph 2.6(a), the Board may correct any defect or supply any omission or reconcile any
inconsistency in the Plans in the manner and to the extent deemed necessary or desirable, may establish, amend, and
rescind any rules and regulations relating to the Plans, and may make such determinations as it deems necessary or
desirable for the administration of the Plans.
(c) No amendment, change or modification shall be made to the Market Plan that will alter the duties of the Trustee
without the Trustee’s written consent.
(d) On termination of a Plan, any outstanding awards of RSUs under such Plan shall immediately vest and the number of
Shares corresponding to the RSUs that have been awarded shall be delivered to the Participant in accordance with sections
4.9 and 5.7, as applicable. The Plans will finally cease to operate for all purposes when the last remaining Participant
receives delivery of all Shares corresponding to RSUs credited to the Participant's Account and any Shares held in the
Market Plan Trust Fund corresponding to any Forfeited RSUs are sold by the Trustee in accordance with section 6.8.
2.7

Final Determination

Any determination or decision by, or opinion of, the Board, the Committee or a director or officer of the
Corporation made or held pursuant to the terms set out herein shall be made or held reasonably and shall be final,
conclusive and binding on all parties concerned, including, but not limited to, the Corporation, the Participants and their
beneficiaries and legal representatives.
Subject to section 2.5, all rights, entitlements and obligations of Participants under the Plans are set forth in the
terms hereof and cannot be modified by any other documents, statements or communications, except by amendment to
the terms set out herein referred to in section 2.6.
2.8

Taxes

(a) A Participant shall be solely responsible for reporting and paying all taxes payable in respect of the Shares received by
the Participant under the Plans. The Corporation makes no guarantees to any person regarding the tax treatment of an RSU,
the Shares received by a Participant under the Plans or payments made under the Plans and none of the Corporation or any
of its employees or representatives shall have any liability to a Participant with respect thereto. The Corporation will
provide each Participant with (or cause each Participant to be provided with) a T4 slip or such requisite statement as may
be required by applicable law to report income for income tax purposes.
(b) The Corporation shall have the power and the right to deduct or withhold, or require a Participant to remit to the
Corporation, the required amount to satisfy, in whole or in part, federal, provincial, and local taxes, domestic or foreign,
required by law or regulation to be withheld with respect to any taxable event arising as a result of the Plans, including, but
not limited to, the vesting of RSUs granted under the Plans. With respect to required withholding, the Corporation shall
have the irrevocable right to (and the Participant consents to) the Corporation setting off any amounts required to be
withheld, in whole or in part, against amounts otherwise owing by the Corporation to such Participant (whether arising
pursuant to the Participant's relationship as a director, officer or employee of the Corporation or as a result of the
Participant providing services on an ongoing basis to the Corporation or otherwise), or may make such other arrangements
satisfactory to the Participant and the Corporation. In addition, the Corporation may elect, in its sole discretion, to satisfy
the withholding requirement, in whole or in part, by withholding, or directing the Trustee to withhold, such number of
Shares as it determines are required to be sold by the Corporation, as trustee, or by the Trustee on behalf of the
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Corporation, to satisfy the withholding obligation net of selling costs (which costs shall be the responsibility of the
Participant and which shall be and are authorized to be deducted from the proceeds of sale). The Participant consents to
such sale and grants to the Corporation, or the Trustee, as the case may be, an irrevocable power of attorney to effect the
sale of such Shares and acknowledges and agrees that neither the Corporation nor the Trustee accepts responsibility for the
price obtained on the sale of such Shares. Any reference in the Plans to the issuance of Shares or a payment of cash in
connection with a RSU is expressly subject to this Section 2.8.
2.9

Expenses
Subject to section 6.8, the Corporation shall pay all Basic Administration Expenses.

2.10

Information

Each Participant shall provide the Corporation with all of the information (including personal information) that it
requires in order to administer the Plans. The Corporation may from time to time transfer or provide access to such
information to the Trustee or the Plan Administrator for purposes of the administration of the Plans.
2.11

Account Information

Information pertaining to the RSUs in Participants' Accounts will be made available to the Participants at least
annually in such manner as the Plan Administrator may determine and shall include such matters as the Board may
determine from time to time or as otherwise may be required by law.
2.12

Indemnification

Each member of the Board or Committee is indemnified and held harmless by the Corporation against any cost or
expense (including any sum paid in settlement of a claim with the approval of the Corporation) arising out of any act or
omission to act in connection with the terms hereof to the extent permitted by applicable law. This indemnification is in
addition to any rights of indemnification a Board or Committee member may have as director or otherwise under the bylaws of the Corporation, any agreement, any vote of shareholders, or disinterested Directors, or otherwise.

ARTICLE 3
ELIGIBILITY AND PARTICIPATION IN THE PLANS
3.1

Participation

The Board, in its sole discretion, shall determine, or shall delegate to the Committee the determination of which
Service Providers will participate in either of the Plans.
3.2

RSU Agreement

A Participant shall confirm acknowledgement of an award of RSUs made to such Participant in such form as
determined by the Board from time to time (the "RSU Agreement"), within such time period and in such manner as
specified by the Board or the Plan Administrator. If acknowledgement of an award of RSUs is not confirmed by a Participant
within the time specified, the Corporation reserves the right to revoke the crediting of RSUs to the Participant's Account.
3.3

Participant’s Agreement to be Bound

Participation in either of the Plans by any Participant shall be construed as irrevocable acceptance by the
Participant of the terms and conditions set out herein and all rules and procedures adopted hereunder and as amended
from time to time.

ARTICLE 4
THE MARKET PLAN
4.1

The Market Plan

The Market Plan is hereby established for Participants who are Directors or Employees. The Market Plan is
intended to constitute an employee benefit plan as defined in subsection 248(1) of the Income Tax Act (Canada) or any
successor provision under which Company Contributions are made to the Trustee and under which payments are made to
or for the benefit of a Participant under the Market Plan in the form of Shares purchased by the Trustee through the
facilities of the Exchange.
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4.2

Grant of RSUs

Subject to section 3.2, an award of RSUs will be made and the number of such RSUs awarded will be credited to
each Participant's Account, effective as of the Award Date. The number of RSUs to be credited to each Participant's Account
shall be determined by the Board, or the Committee if delegated by the Board to do so, each in its sole discretion. The RSUs
credited to a Participant's Account pursuant to this section shall be noted as having been granted under the Market Plan.
4.3

Dividends

In the event that a dividend is declared and paid on the Shares, the Board shall have the discretion to award
Participants (each of 4.3(a), (b) and (c) referred to in this section as a “Dividend Payment Method”):
(a) a cash payment equivalent to the dividend that would have been paid on the Shares underlying the RSUs credited to a
Participant’s Account had such Shares been outstanding from the date of the grant of the RSUs;
(b) Shares in an amount computed by dividing (A) the amount obtained by multiplying the amount of the dividend declared
and paid per Share by the number of RSUs recorded in the Participant's Account on the record date for the payment of such
dividend, by (B) the Dividend Market Value, with fractions computed to the nearest whole number;
(c) a Dividend Equivalent in the form of additional RSUs as of the dividend payment date in respect of which dividends are
paid on Shares, such Dividend Equivalent shall be computed by dividing (X) the amount obtained by multiplying the amount
of dividend declared and paid per Share by the number of RSUs recorded in the Participant's Account on the record date for
the payment of such dividend, by (Y) the Dividend Market Value, with fractions computed to three decimal places; or
(d) any combination of (a), (b) or (c);
provided that if the Board determines to award a Dividend Payment Method to Participants, the Board shall have the sole
discretion to determine which Dividend Payment Method, or combination thereof, a Participant shall receive. Any Dividend
Payment Method awarded pursuant to this section 4.3 shall vest and be payable in accordance with the terms of RSUs
associated therewith.
To the extent that a Participant receives any dividends in accordance with Section 4.3 in the form of Shares or
additional RSU's, such Shares or additional RSU's shall be excluded for the purposes of determining any adjustments in
accordance with Section 4.10.
4.4

Vesting

(a) Subject to Article 6, an award of RSUs under the Market Plan shall vest in accordance with the terms specified in the
Participant's RSU Agreement. The vesting provisions in any RSU Agreement will be determined either by the Board, or the
Committee if delegated by the Board to do so, each in its sole discretion; provided that unless forfeited prior to such date,
all awards of RSUs under the Market Plan shall vest no later than December 15 of the third calendar year following the
Award Date of the corresponding RSU, or such later date as may be permitted by applicable income tax laws.
(b) For greater certainty, the vesting of RSUs may be determined from time to time by the Board, or the Committee if so
delegated by the Board, to include criteria such as, but not limited to:
(i) time vesting, in which a Share is not delivered to a Participant until the Participant has held the corresponding
RSU for a specified period of time; and
(ii) performance vesting, in which the number of Shares to be delivered to a Participant for each RSU that vests
may fluctuate based upon the Corporation's performance and/or the market price of the Shares, in such manner as
determined by the Board or, if so delegated, the Committee, in their sole discretion.
4.5

Restricted Share Purchases by Trustee

At its discretion, the Corporation shall remit one or more Company Contributions to the Trustee in the amount
necessary to allow the Trustee to arrange for the purchase of Shares equal to the maximum number of Shares that may be
delivered to a Participant following the vesting of RSUs awarded to Participants under section 4.2 prior to the date that such
RSUs vest in accordance with section 4.4.
The Trustee shall arrange for the purchase of the requisite number of Shares through an Exchange participating
organization and the facilities of the Exchange as soon as practicable (but in any event within 30 calendar days) after receipt
of any Company Contributions. The Shares shall be purchased at prevailing market prices and in accordance with any
Exchange rules applicable thereto.
In the event that any Company Contribution received by the Trustee is insufficient to acquire the number of Shares
required at a particular time, the Trustee will notify the Corporation of the additional Company Contribution required and
the Corporation shall forthwith provide such amount to the Trustee.
The Corporation will be responsible for, and Company Contributions may be used by the Trustee to pay, all
brokerage commissions or similar fees in connection with such purchases.
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4.6

Limit on Purchases

Notwithstanding the provisions of section 4.5, the Trustee, in its discretion, may limit the daily volume of
purchases of Shares or cause such purchases to be made over several trading days to the extent that such action is deemed
by it to be necessary to avoid disrupting the market price for Shares or otherwise be in the best interests of the
Corporation.
4.7

Assets of the Market Plan Trust Fund

The Trustee shall receive Company Contributions from the Corporation. Company Contributions and the Shares
acquired therewith shall constitute the Market Plan Trust Fund and shall be held, administered and dealt with by the
Trustee pursuant to the terms of the Market Plan.
4.8

Registration of Shares and Rights of Ownership

All Shares purchased by the Trustee pursuant to the Market Plan shall be registered in the name of the Trustee or a
nominee thereof and shall be held in the Market Plan Trust Fund in accordance with the terms hereof.
Each Participant shall have the right and shall be afforded the opportunity to instruct the Trustee in writing how to
vote, on any issue coming before the holders of Shares, with respect to the Shares held for the benefit of such Participant
by the Trustee in the Market Plan Trust Fund at the record date for any meeting of the holders of Shares. Instructions by a
Participant to the Trustee shall be in such form and delivered pursuant to such regulations as the Board may prescribe,
subject to the approval of the Trustee, and any such instructions to the Trustee shall remain in the strict confidence of the
Trustee. If the Trustee does not receive timely and proper instructions from a Participant regarding the voting of Shares
held for the benefit of such Participant by the Trustee in the Market Plan Trust Fund, such Shares shall not be voted. Similar
procedures shall apply to any consent solicitation of the holders of Shares. Shares corresponding to Forfeited RSUs shall not
be voted.
4.9

Delivery of Shares by the Trustee following Vesting

Provided that the relevant vesting date of an award of RSUs under the Market Plan shall have occurred, unless the
Corporation and the Participant have agreed in the Participant's RSU Agreement to a different withdrawal and delivery
schedule to follow vesting, the Trustee shall, as soon as practicable after the earliest to occur of (i) the date on which the
Shares corresponding to a vested award of RSUs are required to be delivered in accordance with Article 6, (ii) the date of
delivery specified in a written notice from the Participant to the Trustee requesting the delivery of the Shares
corresponding to the vested award of RSUs, provided that such delivery date may not be earlier than January 1st nor later
than December 31st of the third calendar year following the calendar year of the Award Date of the RSUs, and (iii)
December 31st of the third calendar year following the calendar year of the Award Date of the RSUs, withdraw from the
Market Plan Trust Fund the number of Shares required to be delivered to a Participant pursuant to the vested RSUs in the
Participant's Account and shall transfer title, register and deliver certificates for such Shares to the Participant by first class
insured mail, unless the Trustee shall have received alternate instructions from the Participant (through the Plan
Administrator) for the registration and/or delivery of the certificates. For greater certainty, unless forfeited prior to such
date, all Shares to be delivered to Participants following the vesting of RSUs shall be delivered to Participants no later than
December 31st of the third calendar year following the Award Date of the RSUs awarded to the Participants, or such later
date as may be permitted by applicable income tax laws.
4.10

Changes in Shares

In the event there is any change in Shares through the declaration of stock dividends or subdivisions,
consolidations, or exchanges of Shares or otherwise, the number of Shares available for issuance following the vesting of
RSUs granted under the Market Plan shall be adjusted appropriately by the Board and such adjustment shall be effective
and binding for all purposes of the Market Plan.
4.11

Trustee

The Committee will appoint one or more persons or a company to act as Trustee and purchasing agent for the
Market Plan upon the grant of any RSUs under the Market Plan.
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ARTICLE 5
THE TREASURY PLAN
5.1

The Treasury Plan
The Treasury Plan is hereby established for Participants.

5.2

Grant of RSUs

Subject to section 3.2, an award of RSUs pursuant to the Treasury Plan will be made and the number of such RSUs
awarded will be credited to each Participant's Account, effective as of the Award Date. The number of RSUs to be credited
to each Participant's Account shall be determined by the Board, or the Committee delegated by the Board to do so, each in
its sole discretion. The RSUs credited to a Participant's Account pursuant to this section shall be noted as having been
granted under the Treasury Plan.
5.3

Dividends

In the event that a dividend is declared and paid on the Shares, the Board shall have the discretion to award
Participants (each of 5.3(a), (b) and (c) referred to in this section as a “Dividend Payment Method”):
(a) a cash payment equivalent to the dividend that would have been paid on the Shares underlying the RSUs credited to a
Participant's Account had such Shares been outstanding from the date of the grant of the RSUs;
(b) Shares in an amount computed by dividing (A) the amount obtained by multiplying the amount of the dividend declared
and paid per Share by the number of RSUs recorded in the Participant's Account on the record date for the payment of such
dividend, by (B) the Dividend Market Value, with fractions computed to the nearest whole number;
(c) a Dividend Equivalent in the form of additional RSUs as of the dividend payment date in respect of which dividends are
paid on Shares, such Dividend Equivalent shall be computed by dividing (X) the amount obtained by multiplying the amount
of dividend declared and paid per Share by the number of RSUs recorded in the Participant's Account on the record date for
the payment of such dividend, by (Y) the Dividend Market Value, with fractions computed to three decimal places; or
(d) any combination of (a), (b) or (c);
provided that if the Board determines to award a Dividend Payment Method to Participants, the Board shall have the sole
discretion to determine which Dividend Payment Method, or combination thereof, a Participant shall receive. Any Dividend
Payment Method awarded pursuant to this section 5.3 shall vest and be payable in accordance with the terms of RSUs
associated therewith.
To the extent that a Participant receives any dividends in accordance with Section 5.3 in the form of Shares or
additional RSU's, such Shares or additional RSU's shall be excluded for the purposes of determining any adjustments in
accordance with Section 5.6.
5.4

Vesting

(a) Subject to Article 6, an award of RSUs under the Treasury Plan shall vest in accordance with the terms specified in the
Participant's RSU Agreement. The vesting provisions in any RSU Agreement will be determined by the Board, or the
Committee if delegated by the Board to do so, each in its sole discretion.
(b) For greater certainty, the vesting of RSUs may be determined from time to time by the Board or the Committee if so
delegated by the Board, to include criteria such as, but not limited to:
(i) time vesting, in which a Share is not delivered to a Participant until the Participant has held the corresponding
RSU for a specified period of time; and
(ii) performance vesting, in which the number of Shares to be delivered to a Participant for each RSU that vests
may fluctuate based upon the Corporation's performance and/or the market price of the Shares, in such manner as
determined by the Board or, if so delegated, the Committee, in their sole discretion.
5.5

Allotment of Shares for Issuance by the Corporation

The Corporation shall allot for issuance from treasury such number of Shares corresponding to the maximum
number of Shares that may be deliverable to Participants following the vesting of RSUs awarded to Participants under the
Treasury Plan.
5.6

Limits on Issuances

Subject to adjustments in accordance with section 5.3 of the Treasury Plan, the maximum number of Shares
available for issuance under the Treasury Plan at any time shall not exceed 2.5% of the aggregate number of Shares issued
and outstanding from time to time and the maximum number of Shares available for issuance under the Treasury Plan and
the Corporation’s Share Option Plan, if there is such a plan in place, shall not exceed 2.5% of the Shares issued and
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outstanding from time to time plus the number of Shares reserved for issuance under any outstanding Options. This
prescribed maximum may be subsequently increased to any specified amount, provided the change is authorized by a vote
of the shareholders.
In the event there is any change in the Shares through the declaration of stock dividends or subdivisions,
consolidations or exchanges of Shares, or otherwise, the number of Shares available for issuance upon the vesting of RSUs
granted under the Treasury Plan shall be adjusted appropriately by the Board and such adjustment shall be effective and
binding for all purposes of the Treasury Plan.
In addition, the number of Shares reserved for issuance and which may be issued pursuant to the Treasury Plan
and other Security Based Compensation Arrangements established by the Corporation shall be limited as follows:
(a) the number of Shares reserved for issuance to any one individual shall not exceed 2.5% of the issued and outstanding
Shares;
(b) the number of Shares reserved for issuance under all Security Based Compensation Arrangements granted to Insiders
shall not exceed 2.5% of the issued and outstanding Shares plus the number of Shares reserved for issuance under any
outstanding Options (which combined number can never exceed 9.75% in the aggregate);
(c) the number of Shares that may be issued to Insiders within any one-year period under all Security Based Compensation
Arrangements shall not exceed 2.5% of the issued and outstanding Shares plus the number of Shares reserved for issuance
under any outstanding Options (which combined number can never exceed 9.75% in the aggregate);
(d) the maximum number of Shares issuable at any time pursuant to outstanding RSUs under the Treasury Plan granted to
directors of the Corporation who are not officers or employees of the Corporation shall be limited to 0.5% of the issued and
Outstanding Securities; and
(e) the maximum participation for directors of the Corporation who are not officers or employees of the Corporation under
the Treasury Plan is limited an annual equity award value of $150,000 per non-employee director, provided that this limit
shall not apply in respect of an initial grant of Options to a newly appointed or elected non-employee director and further
provided that the maximum annual equity award value for non-employee directors under all security based compensation
plans shall not exceed $150,000.
Notwithstanding anything else in the Plans, including Section 2.6, the Board may not, without the approval of
shareholders of the Company, amend this section or any other provision of the Treasury Plan to increase the limits set forth
in paragraphs 5.6(d) and (e) above.
For the purposes of this section 5.6, any increase in the issued and outstanding Shares (whether as a result of the
issue of Shares pursuant to RSUs or Options or otherwise) will result in an increase in the number of Shares that may be
issued pursuant to RSUs at any time and any increase in the number of RSUs granted will, upon issue of Shares pursuant to
such RSUs, make new RSUs available under the Plan.
RSUs that are forfeited or otherwise cancelled, terminated or expire shall result in the Shares that were reserved
for issuance thereunder being available for a subsequent grant of RSUs pursuant to this Plan to the extent of any Shares
issuable thereunder that are not issued under such forfeited or otherwise cancelled, terminated or expired RSUs.
5.7

Delivery of Shares by the Corporation following Vesting

Provided that the relevant vesting date of an award of RSUs under the Treasury Plan shall have occurred, unless
the Corporation and the Participant have agreed in the Participant's RSU Agreement to a different issuance and delivery
schedule to follow vesting, the Corporation shall, as soon as practicable after the earliest to occur of (i) the date on which
the Shares corresponding to a vested award of RSUs are required to be delivered in accordance with Article 6, and (ii) the
date of delivery specified a written notice from the Participant to the Corporation requesting the delivery of the Shares
corresponding to the vested award of RSUs, issue from treasury to such Participant the number of Shares required to be
delivered to the Participant pursuant to such Participant's vested RSUs in the Participant's Account. The Corporation shall
register and deliver certificates for such Shares to the Participant by first class insured mail, unless the Corporation shall
have received alternative instructions from the Participant (through the Plan Administrator) for the registration and/or
delivery of the certificates. For greater certainty, unless forfeited prior to such date, all Shares to be delivered to
Participants following the vesting of RSUs shall be delivered to Participants no later than December 31st of the third
calendar year following the Award Date of the RSUs awarded to the Participants, or such later date as may be permitted by
applicable income tax laws.
5.8

Surrender Offer
At any time prior to the earliest of
(i) the date on which the Shares corresponding to a vested award of RSUs are required to be delivered in
accordance with Article 6, and
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(ii) the date of delivery specified a written notice from the Participant to the Corporation requesting the delivery of
the Shares corresponding to the vested award of RSUs,
a Participant may make an offer (the "Surrender Offer") to the Corporation, at any time, for the disposition and surrender
by the Participant to the Corporation (and the termination thereof) of any of the RSUs granted under the Plans for an
amount (not to exceed fair market value) specified therein by the Participant and the Corporation may, but is not obligated
to, accept the Surrender Offer, subject to any regulatory approval required. If the Surrender Offer, either as made or as
renegotiated, is accepted, the RSUs in respect of which the Surrender Offer relates shall be surrendered and deemed to be
terminated and cancelled and shall cease to grant the Participant any further rights thereunder upon payment of the
amount of the agreed Surrender Offer by the Corporation to the Participant.
5.9

Changes in Shares

In the event there is any change in Shares through the declaration of stock dividends or subdivisions,
consolidations, or exchanges of Shares or otherwise, the number of Shares available for issuance following the vesting of
RSUs granted under the Treasury Plan shall be adjusted appropriately by the Board and such adjustment shall be effective
and binding for all purposes of the Treasury Plan.

ARTICLE 6
ACCELERATED VESTING AND FORFEITURE
6.1

Vesting During Blackout

If the normal vesting date of any RSU falls within any Blackout Period or within 5 business days (being a day other
than a Saturday, Sunday or other than a day when banks in Calgary, Alberta are not generally open for business) following
the end of any Blackout Period (the “Restricted RSUs”), then the vesting date of such Restricted RSUs shall, without any
further action, be extended to the date that is 5 business days following the end of such Blackout Period. The foregoing
extension applies to all RSUs whatever the date of grant.
6.2

Accelerated Vesting

The Board in its sole discretion may, by resolution, permit all unvested awards of RSUs to vest immediately and the
Shares corresponding to the RSUs in the Participants' Accounts to be delivered in accordance with section 4.9 or 5.7, as
applicable.
6.3

Delivery on Forfeiture

Unless otherwise determined by the Board or unless otherwise provided in a RSU Agreement pertaining to a
particular RSU or any written employment, consulting or other agreement governing a Participant's role as a Service
Provider, where a Participant ceases to be a Participant pursuant to sections 6.4 or 6.6, any Shares corresponding to any
remaining vested award of RSUs shall be delivered to the former Participant in accordance with section 4.9 or 5.7, as
applicable, as soon as practicable after the Forfeiture Date and the former Participant shall not be entitled to any further
distribution of Shares or any payment from the Plans.
6.4

Retirement

If a Participant Retires from employment with the Corporation before all awards respecting RSUs credited to the
Participant's Account have vested or are forfeited pursuant to any other provision hereof, such RSUs shall vest on the
effective date of Retirement, as determined by the Board, and the delivery of certificates for Shares shall be made to the
Participant in accordance with sections 4.9 or 5.7, as applicable.
6.5

Resignation

Unless otherwise determined by the Board or unless otherwise provided in a RSU Agreement pertaining to a
particular RSU or any written employment, consulting or other agreement governing a Participant's role as a Service
Provider, if a Participant resigns from employment with the Corporation, as determined by the Board in its sole discretion,
before all of the awards respecting RSUs credited to the Participant's Account have vested or are forfeited pursuant to any
other provision hereof, such Participant shall cease to be a Participant as of the Forfeiture Date, and the former Participant
shall forfeit all unvested awards respecting RSUs in the Participant's Account effective as at the Forfeiture Date.
6.6

Disability and Leaves of Absence

If a Participant becomes eligible for long-term disability benefits under the terms of a long-term disability plan of
the Corporation or is eligible for short term disability or is on approved leave, as determined by the Board in its sole
discretion, before all of the awards respecting RSUs credited to the Participant's Account have vested or are forfeited
pursuant to any other provision hereof, such Participant shall be deemed to continue to be a Participant for purposes of the
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Plans. For greater certainty, so long as a Participant continues to be deemed a Participant for purposes of this paragraph,
the vesting of such Participant's RSUs pursuant to section 4.4 or 5.4, as applicable, the delivery of certificates for Shares
pursuant to sections 4.9 or 5.7, as applicable, and this Article 6 shall continue to apply to such Participant.
6.7

Termination of Employment

Unless otherwise determined by the Board or unless otherwise provided in an RSU Agreement pertaining to a
particular RSU or any written employment, consulting or other agreement governing a Participant's role as a Service
Provider, if a Participant is terminated from the Corporation for any reason (including involuntary termination without
cause), as determined by the Board in its sole discretion, before all of the awards respecting RSUs credited to the
Participant's Account have vested or are forfeited pursuant to any other provision hereof, such Participant shall cease to be
a Participant as of the Forfeiture Date, and the former Participant shall forfeit all awards respecting unvested RSUs in his
Account effective as at the Forfeiture Date. Notwithstanding the previous sentence, in the event of an involuntary
termination without cause, the Board may, in its sole discretion, permit a Participant to continue to participate in the Plans
during any statutory or common law severance period or any period of reasonable notice that the Corporation may be
required at law or pursuant to any written employment, consulting or other agreement governing a Participant's role as a
Service Provider to provide to the Participant. In such circumstances, the Participant shall cease to be a Participant
following the expiry of the severance period.
6.8

Death

If a Participant dies before all of the awards respecting RSUs credited to the Participant's Account have vested or
are forfeited pursuant to any other provision hereof, all unvested awards respecting RSUs will vest effective on the date of
death. The Corporation and/or Plan Administrator will notify the Trustee as soon as practicable after receiving notice of
such death. Upon receipt of satisfactory evidence of the Participant's death from the authorized legal representative of the
deceased Participant, the Shares corresponding to the number of RSUs in such Participant's Account shall be paid out to the
legal representative of the deceased former Participant's estate in accordance with section 4.9 or 5.7, as applicable.
6.9

Forfeited Shares

The Trustee shall sell a sufficient number of Shares held in the Market Plan Trust Fund corresponding to Forfeited
RSUs through an Exchange participating organization and the facilities of the Exchange and shall use the proceeds of such
sale to pay Basic Administration Expenses of the Trustee under the Market Plan and to return amounts in respect of
Company Contributions. The Trustee, in its discretion, may limit the daily volume of such sale(s) or cause such sales to be
made over several trading days to the extent that such action is deemed by it to be necessary to avoid disrupting the
market price for Shares or otherwise be in the best interests of the Corporation. To the extent that the proceeds of such
sale(s) of such Shares exceed the Basic Administration Expenses of the Trustee, the excess sale proceeds shall revert to the
Corporation as soon as practicable as a return of Company Contributions. The Trustee may also use Shares corresponding to
Forfeited RSUs to satisfy any future awards of RSUs made pursuant to section 4.2. In no circumstances shall the Trustee
transfer and deliver Shares (including any which correspond to Forfeited RSUs) to the Corporation.
6.10

Termination on Divestiture

(a) In the event that a divestiture of a business unit (including a divestiture by sale, closure or outsourcing) of the
Corporation results in the termination of a Participant's term as an officer, director or employee of the Corporation and
such Participant becomes a director, officer or employee of the person acquiring or operating such business unit, the Board
may:
(i) accelerate the vesting of all or any portion of a Participant’s RSUs; or
(ii) determine that such Participant shall continue to be a Participant for the purposes of the Plan, but subject to
such terms and conditions (including vesting), if any, established by the Board in its sole discretion.
(b) In the event that a divestiture of a business unit (including a divestiture by sale, closure or outsourcing) of the
Corporation results in the termination of employment of a Participant and such Participant is not offered another
directorship, office or employment with the Corporation or a subsidiary of the Corporation, or with the entity to whom the
divestiture is made (or any affiliate thereof), then the provisions of section 6.6 shall apply.
6.11

Change of Control

(a) Upon the Corporation entering into an agreement relating to, or otherwise becoming aware of, a transaction which, if
completed, would result in a Change of Control, the Corporation shall give written notice of the proposed transaction to the
Participants not less than ten days prior to the closing of the transaction resulting in the Change of Control.
(b) Upon the occurrence of a Change of Control, the Board may, in its sole discretion, accelerate the vesting of all or a
portion of all the RSUs of all Participants.
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ARTICLE 7
GENERAL
7.1

Compliance with Laws

The administration of the Plans, including without limitation all purchases of Shares under the Market Plan or
issuance of Shares under the Treasury Plan, shall be subject to and made in conformity with all applicable laws and any
applicable regulations of a duly constituted authority.
7.2

Reorganization of the Corporation

The existence of any RSUs or Shares corresponding to such RSUs shall not affect in any way the right or power of
the Corporation or its shareholders to make or authorize any adjustment, recapitalization, reorganization or other change in
the Corporation's capital structure or its business, or any amalgamation, combination, merger or consolidation involving the
Corporation or to create or issue any bonds, debentures, shares or other securities of the Company or the rights and
conditions attaching thereto or to effect the dissolution or liquidation of the Company or any sale or transfer of all or any
part of its assets or business, or any other corporate act or proceeding, whether of a similar nature or otherwise.
7.3

General Restrictions and Assignment

Except as required by law, the rights of a Participant hereunder are not capable of being assigned, transferred,
alienated, sold, encumbered, pledged, mortgaged or charged and are not capable of being subject to attachment or legal
process for the payment of any debts or obligations of the Participant.
The rights and obligations hereunder may be assigned by the Corporation to a successor in the business of the
Corporation.
7.4

Market Fluctuations

No amount will be paid to, or in respect of, a Participant under the Plans to compensate for a downward
fluctuation in the price of Shares, nor will any other form of benefit be conferred upon, or in respect of, a Participant for
such purpose.
The Corporation makes no representations or warranties to Participants with respect to the Plans or the RSUs
whatsoever. Participants are expressly advised that Company Contributions will be used to acquire Shares under the Market
Plan and that the value of any RSUs and Shares under the Plans will fluctuate as the trading price of Shares fluctuates. If the
Board or Committee has attached performance vesting criteria to any RSUs under sections 4.4 or 5.4, the number of Shares
delivered to a Participant following the vesting of such RSU may fluctuate based upon the terms of such vesting criteria.
In seeking the benefits of participation in the Plans, a Participant agrees to exclusively accept all risks associated
with a decline in the market price of Shares and all other risks associated with the holding of RSUs.
7.5

No Rights to Employment

(a) Nothing in this document or in the opportunity to participate in the Plans shall confer upon any Participant any right to
continued employment with the Corporation nor shall interfere in any way with the right of the Corporation to terminate
the Participant's employment at any time.
(b) Nothing in this document or in the opportunity to participate in the Plans shall be construed to provide the Participant
with any rights whatsoever to participate or to continue participation in the Plans, or to compensation or damages in lieu of
participation or the right to participate in the Plans upon the termination of the Participant's employment for any reason
whatsoever.
(c) A Participant shall not be entitled to any right to participate or to continue to participate in the Plans or to compensation
or damages in lieu of participation or the right to participate in the Plans in consequence of the termination of his
employment with the Corporation for any reason (including, without limitation, any breach of contract by the Corporation
or in consequence of any other circumstances whatsoever).
7.6

No Trading on Undisclosed Information

No Participant shall in any manner participate in the trading of Shares based upon insider or undisclosed material
corporate information. Any trading based on undisclosed material information by a Participant may be subject to
prosecution and may result in discipline by the Corporation up to and including termination of a Participant's employment
with the Corporation. Participants should consult the Disclosure, Confidentiality &Trading Policy of the Corporation
available from the Corporation.
7.7

No Shareholder Rights
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Under no circumstances shall RSUs be considered an interest in any Shares or other securities of the Corporation
nor shall any Participant be considered to be the owner of any Shares by virtue of an award of RSUs until such RSUs have
vested and Shares are delivered to the Participant in accordance with the terms of the Plans. RSUs shall not entitle any
Participant to exercise voting rights with respect to Shares (except as provided in section 4.8) nor any other rights attaching
to the ownership of Shares or other securities of the Corporation. To the extent the assets that constitute the Market Plan
Trust Fund are insufficient to satisfy the rights of Participants under the Market Plan, such rights shall be no greater than
the rights of an unsecured creditor of the Corporation.
7.8

Governing Law

The validity, construction and effect of the Plans and any actions taken or relating to the Plans shall be governed by
the laws of the Province of Alberta and the federal laws of Canada applicable therein.
7.9

Currency
All amounts paid or values to be determined under the Plans shall be in Canadian dollars.

7.10

Severability

The invalidity or unenforceability of any provision of this document shall not affect the validity or enforceability of
any other provision and any invalid or unenforceable provision shall be severed from this document.

ALARIS ROYALTY CORP.

(signed) “Jack C. Lee”
Per: Jack C. Lee
Chairman of the Board of Directors
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Suite 250, 333 - 24 Ave SW
Calgary, Alberta T2S3E6
Phone: (403) 228-0873 Fax: (403) 228-0906
www.alarisroyalty.com
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