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NOTICE OF ANNUAL GENERAL MEETING OF 
UNITHOLDERS OF ALARIS EQUITY PARTNERS 
INCOME TRUST 
THE ANNUAL GENERAL MEETING OF UNITHOLDERS (THE “MEETING”) OF ALARIS EQUITY PARTNERS 
INCOME TRUST (“ALARIS”) WILL BE HELD THE 1st DAY OF JUNE, 2021 AT 2:30 P.M. (MDT) 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 APRIL 21, 2021: 

1. To receive and consider the financial statements of Alaris for the year ended December 31, 2020 and the Auditor’s 
report on those statements (the “Financial Statements”); 

2. To fix the number of Trustees to be elected at six (6) members; 
3. To elect the Board of Trustees; 
4. To appoint the Auditor of Alaris for fiscal year ending December 31, 2021; 
5. To transact any other business properly before the meeting as may properly be brought before the meeting or any 

adjournment(s) thereof. 

We have decided to hold our annual general and special meeting of unitholders by way of a virtual only format via a live 
audio webcast.  Unitholders will all have an equal opportunity to participate at the meeting online, regardless of their 
geographic location. For more information, please visit our website at https://www.alarisequitypartners.com/investors.  

Furthermore, as permitted by Canadian securities regulators, the Trust is sending meeting-related materials to Unitholders 
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, Unitholders 
will have access to them online. All Unitholders 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 Trust’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, 2020 and 2019 and the related MD&A will be available on 
Alaris’ website at https://www.alarisequitypartners.com/investors and under Alaris’ profile on SEDAR at www.sedar.com.   
Unitholders 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.  

Unitholders may choose to receive paper copies of the Meeting materials by mail at no cost.  In order for Unitholders 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 2:30 pm MDT May 28, 2021.  If you do request the current materials, please note 
that another Voting Instruction Form or Form of Proxy will not be sent; please retain your current one for voting purposes.  

Requests for Meeting materials can be made to Computershare Trust Company of Canada by visiting 
www.investorcentre.com or calling 1-866-962-0498 (within North America) or 1-514-982-8716 (outside North America). 

If you had any questions about Notice and Access please call 1-800-564-6253. 

A copy of the Financial Statements and Management Discussion and Analysis for the year ended December 31, 2020 have 
been mailed to Unitholders who requested such mailing in accordance with applicable securities laws and have been filed 
under Alaris’ profile on SEDAR. 

Unitholders who own Units as at the end of business on April 12, 2021 (the “Record Date”) will be entitled to vote at the 
meeting. The number of eligible votes that may be cast at the Meeting is 44,962,316 being the total number of Units 
outstanding on the Record Date. 

Only Unitholders whose names have been entered in the register of Units at the close of business on the Record Date will be 
entitled to receive notice of and to vote at the Meeting. Holders of Units who acquire Units after the Record Date will not be 
entitled to vote such Units at the Meeting unless, after the Record Date, a holder of record transfers his or her Units and the 
transferee, upon producing properly endorsed certificates evidencing such Units or otherwise establishing that he or she 
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owns such Units, requests at least 10 days before the Meeting that the transferee’s name be included in the list of Unitholders 
entitled to vote, in which case such transferee shall be entitled to vote such Units 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 
Computershare Investor Services Inc., no later than 2:30 P.M. (Mountain Daylight Time) on May 28, 2021 (please note that if 
you are a beneficial unitholder you broker will likely have an earlier deadline to provide your voting information form in order 
for your broker to meet the aforementioned proxy cutoff deadline). 

  


	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 13 of the Information Circular.
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	Article 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) "Account" means an account maintained by the Plan Administrator for each Participant and which will be credited with RTUs in accordance with the terms of the Plans;
	(b) "Alaris Entities" means collectively, the Trust and any of its subsidiaries, partnerships, trusts or other controlled entities and "Alaris Entity" means any one of them, however and for greater certainty, "Alaris Entities" shall not include the Pr...
	(c) "ASA" means the Securities Act (Alberta), as amended from time to time;
	(d) "Award Date" means the date or dates on which an award of RTUs is made to a Participant in accordance with section 4.2 or 5.2;
	(e) "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 Accoun...
	(f) "Blackout Period" means the period of time when, pursuant to any policies of the Trust, any securities of the Trust may not be traded by certain persons as designated by the Trust, including any holder of an RTU;
	(g) "Board" means the board of trustees of the Trust as constituted from time to time;
	(h) "Change of Control" means:
	(i) a successful takeover bid; or
	(ii)


	(I) a person or group of persons "acting jointly or in concert" (as defined in the ASA); 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 Trust; 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 one hundred twenty days of such change;
	(iii) Incumbent Trustees no longer constituting a majority of the Board; or
	(iv) the winding up or termination of the Trust or the sale, lease or transfer of all or substantially all of the directly or indirectly held assets of the Trust to any other person or persons (other than pursuant to an internal reorganization or in c...
	(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;

	(i) "Committee" has the meaning ascribed thereto in section 2.4;
	(j) "Corporation" means Alaris Royalty Corp., and includes any successor entity thereto;
	(k) "Distribution Equivalent" means a bookkeeping entry whereby each RTU is credited with the equivalent amount of the distribution paid on a Unit in accordance with section 4.3 or 5.3, as applicable;
	(l) "Distribution Market Value" means the Fair Market Value per Unit on the distribution record date;
	(m) "Effective Time" has the meaning ascribed to it in the Plan of Arrangement;
	(n) "Employee" means an employee of an Alaris Entity, other than seasonal and contract employees and independent contractors, and who is not a Trustee;
	(o) "Exchange" means the TSX or any other stock exchange on which Units are listed and posted for trading, as applicable;
	(p) "Exchangeable Securities" has the meaning ascribed thereto in the Declaration of Trust of the Trust made as of May 31, 2020, as amended from time to time;
	(q) "Expiry Date" means, with respect to any RTU, December 15th of the third year following the year in which the RTU was granted.
	(r) "Fair Market Value" with respect to a Unit, as at any date, means the higher of: (i) the weighted average of the prices at which the Units traded on the TSX (or, if the Units are not then listed and posted for trading on the TSX or are then listed...
	(s) "Forfeited RTU" means a RTU that relates to an award of RTUs that does not vest and is forfeited by a Participant pursuant to section 6.5 or 6.7, as applicable;
	(t) "Forfeiture Date" means the date, as determined by the Board, on which a Participant:
	(i) resigns from employment with the Alaris Entities as contemplated in section 6.5 and "Forfeiture Date" in such circumstances specifically does not mean the date on which any period of reasonable notice that the Trust may be required at law to provi...
	(ii) is terminated as contemplated in section 6.7 and, except as specifically provided in section 6.7, "Forfeiture Date" specifically does not mean the date on which any statutory or common law severance period or any period of reasonable notice that ...

	(u) "Incumbent Trustees" 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 Trustee who was recommended or elected or appointed to succeed any Incumbent Trustees by the affi...
	(v) "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;
	(w) "Market Plan" means the Restricted Trust Unit Plan established by the Trust under Article 4 and pursuant to which Units are purchased by the Plan Trustee through the facilities of an Exchange and held by the Plan Trustee in the Market Plan Trust F...
	(x) "Market Plan Trust Fund" means the assets held by the Plan Trustee pursuant to the Market Plan, as more fully set out in section 4.7;
	(y) "Options" means options to purchase Units granted under the Trust's Unit Option Plan;
	(z) "Outstanding Securities" at the time of any securities issuance or grant of RTUs, means the aggregate number of Units (including any Exchangeable Securities on an exchanged basis) that are outstanding immediately prior to the securities issuance o...
	(aa) "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 wit...
	(bb) "Plan Administrator" means the Trust acting in its capacity as administrator of the Plans or any third party service provider, if any, retained from time to time by the Trust to perform certain of the administrative functions of the Plans as dele...
	(cc) "Plan of Arrangement" means the plan of arrangement made under section 192 of the Canada Business Corporations Act, involving (among others) the Corporation, the Trust and 12184231 Canada Inc.;
	(dd) "Plans" means together the Market Plan and the Treasury Plan;
	(ee) "Plan Trustee" means such Plan Trustee or Plan Trustees from time to time appointed for purposes of the Market Plan pursuant to section 4.11;
	(ff) "Private Company Partners" means the corporations, partnerships or other entities with which the Trust or another Alaris Entity has directly or indirectly entered into a financing structure in exchange for an annual distribution or other return;
	(gg) "Retirement" means the retirement of a Participant at normal retirement age or earlier in accordance with the then policies and practices of the Trust or as otherwise approved by the Board, and "Retire" has a corresponding meaning;
	(hh) "RTU" means a unit equivalent in value to a Unit credited by means of a bookkeeping entry in the Participants' Accounts;
	(ii) "RTU Agreement" has the meaning set forth in section 3.2;
	(jj) "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;
	(kk) "Service Provider" means a Trustee, director, officer, or employee (including an Employee) of an Alaris Entity and a person or company engaged by an Alaris Entity to provide services for an initial, renewable or extended period of twelve months o...
	(ll) "takeover bid" means a "take-over bid" as defined in the ASA 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 Securities;
	(mm) "Treasury Plan" means the Restricted Unit Plan established by the Trust under Article 5 and pursuant to which Units are issued to Participants by the Trust from treasury following the vesting of corresponding RTUs;
	(nn) "Trust Contributions" means the cash contributions made to the Plan Trustee from time to time by the Trust for purposes of allowing the Plan Trustee to purchase Units through the facilities of an Exchange, as contemplated in section 4.5;
	(oo) "Trust" means Alaris Equity Partners Income Trust, and includes any successor entity thereto;
	(pp) "Trustee" means a person who is a trustee of the Trust;
	(qq) "TSX" means the Toronto Stock Exchange;
	(rr) "Unit" means a unit of the Trust (other than a special voting unit of the Trust);
	(ss) "Unitholders" means the holders of Units (and where the context requires, shall include the holders of Exchangeable Securities); and
	(tt) "Unit Option Plan" means the plan pursuant to which the Trust grants Options to Service Providers, as amended from time to time.

	1.2 Interpretation

	Article 2  PURPOSE AND ADMINISTRATION OF THE PLANS
	2.1 Purpose
	2.2 Administration of the Plans
	2.3 Authority of the Board
	(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...
	(c) determine the individuals to whom RTUs may be awarded;
	(d) award such RTUs on such terms and conditions as it determines including, without limitation: the time or times at which RTUs may be awarded; the time or times when each RTU becomes exercisable and the term of the RTU; whether restrictions or limit...
	(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
	2.5 Discretionary Relief
	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, o...
	(b) Without limitation of section 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 an...
	(c) No amendment, change or modification shall be made to the Market Plan that will alter the duties of the Plan Trustee without the Plan Trustee's written consent.
	(d) On termination of a Plan, any outstanding awards of RTUs under such Plan shall immediately vest and the number of Units corresponding to the RTUs that have been awarded shall be delivered to the Participants in accordance with sections 4.9 and 5.7...

	2.7 Final Determination
	2.8 Taxes
	(a) A Participant shall be solely responsible for reporting and paying all taxes payable in respect of the Units received by the Participant under the Plans. The Trust makes no guarantees to any person regarding the tax treatment of an RTU, the Units ...
	(b) The Trust shall have the power and the right to deduct or withhold, or require a Participant to remit to the Trust, the required amount to satisfy, in whole or in part, federal, provincial, and local taxes, domestic or foreign, required by law or ...

	2.9 Expenses
	2.10 Information
	2.11 Account Information
	2.12 Indemnification

	Article 3  ELIGIBILITY AND PARTICIPATION IN THE PLANS
	3.1 Participation
	3.2 RTU Agreement
	3.3 Participant's Agreement to be Bound

	Article 4  THE MARKET PLAN
	4.1 The Market Plan
	4.2 Grant of RTUs
	4.3 Distributions
	(a) a cash payment equivalent to the distribution that would have been paid on the Units underlying the RTUs credited to a Participant's Account had such Units been outstanding from the date of the grant of the RTUs;
	(b) Units in an amount computed by dividing (A) the amount obtained by multiplying the amount of the distribution declared and paid per Unit by the number of RTUs recorded in the Participant's Account on the record date for the payment of such distrib...
	(c) a Distribution Equivalent in the form of additional RTUs as of the distribution payment date in respect of which distributions are paid on Units, such Distribution Equivalent shall be computed by dividing (X) the amount obtained by multiplying the...
	(d) any combination of (a), (b) or (c);
	provided that if the Board determines to award a Distribution Payment Method to Participants, the Board shall have the sole discretion to determine which Distribution Payment Method, or combination thereof, a Participant shall receive. Any Distributio...

	4.4 Vesting
	(a) Subject to Article 6, an award of RTUs under the Market Plan shall vest in accordance with the terms specified in the Participant's RTU Agreement. The vesting provisions in any RTU Agreement will be determined either by the Board, or the Committee...
	(b) For greater certainty, the vesting of RTUs 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 Unit is not delivered to a Participant until the Participant has held the corresponding RTU for a specified period of time; and
	(ii) performance vesting, in which the number of Units to be delivered to a Participant for each RTU that vests may fluctuate based upon the Trust's performance and/or the market price of the Units, in such manner as determined by the Board or, if so ...


	4.5 Restricted Unit Purchases by Plan Trustee
	4.6 Limit on Purchases
	4.7 Assets of the Market Plan Trust Fund
	4.8 Registration of Units and Rights of Ownership
	4.9 Delivery of Units by the Plan Trustee following Vesting
	4.10 Changes in Units
	4.11 Plan Trustee

	Article 5  THE TREASURY PLAN
	5.1 The Treasury Plan
	5.2 Grant of RTUs
	5.3 Distributions
	(a) a cash payment equivalent to the distribution that would have been paid on the Units underlying the RTUs credited to a Participant's Account had such Units been outstanding from the date of the grant of the RTUs;
	(b) Units in an amount computed by dividing (A) the amount obtained by multiplying the amount of the distribution declared and paid per Unit by the number of RTUs recorded in the Participant's Account on the record date for the payment of such distrib...
	(c) a Distribution Equivalent in the form of additional RTUs as of the distribution payment date in respect of which distributions are paid on Units, such Distribution Equivalent shall be computed by dividing (X) the amount obtained by multiplying the...
	(d) any combination of (a), (b) or (c);
	provided that if the Board determines to award a Distribution Payment Method to Participants, the Board shall have the sole discretion to determine which Distribution Payment Method, or combination thereof, a Participant shall receive. Any Distributio...

	5.4 Vesting
	(a) Subject to Article 6, an award of RTUs under the Treasury Plan shall vest in accordance with the terms specified in the Participant's RTU Agreement, except that no such RTU, or portion thereof, may vest after the Expiry Date in respect thereof. Th...
	(b) For greater certainty, the vesting of RTUs 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 Unit is not delivered to a Participant until the Participant has held the corresponding RTU for a specified period of time; and
	(ii) performance vesting, in which the number of Units to be delivered to a Participant for each RTU that vests may fluctuate based upon the Trust's performance and/or the market price of the Units, in such manner as determined by the Board or, if so ...


	5.5 Allotment of Units for Issuance by the Trust
	5.6 Limits on Issuances
	(a) the number of Units reserved for issuance to any one individual shall not exceed 2.5% of the Outstanding Securities;
	(b) the number of Units reserved for issuance under all Security Based Compensation Arrangements granted to Insiders shall not exceed 2.5% of the Outstanding Securities plus the number of Units reserved for issuance under any outstanding options (whic...
	(c) the number of Units that may be issued to Insiders within any one-year period under all Security Based Compensation Arrangements shall not exceed 2.5% of the Outstanding Securities plus the number of Units reserved for issuance under any outstandi...
	(d) the maximum number of Units issuable at any time pursuant to outstanding RTUs under the Treasury Plan granted to Trustees who are not officers or employees of an Alaris Entity shall be limited to 0.5% of the Outstanding Securities; and
	(e) the maximum participation for a Trustee who is not an officer or employee of an Alaris Entity under the Treasury Plan is limited an annual equity award value of $150,000, provided that the maximum annual equity award value for such a Trustee under...

	5.7 Delivery of Payment by the Trust following Vesting
	(a) payment in cash;
	(b) payment in Units acquired on an Exchange or otherwise in the open market or in a private transaction; or
	(c) issue from treasury to such Participant the number of Units;
	in an amount equal to the value of such Participant's vested RTUs in the Participant's Account. The Trust shall not determine whether the payment method shall take the form of cash or Units until the vesting date, or some reasonable time prior thereto...
	The Trust shall register and deliver certificates or other confirmation of issuance including a direct registration statement for any Units to be delivered to the Participant by first class insured mail, unless the Trust shall have received alternativ...

	5.8 Surrender Offer
	(i) the date on which the Units corresponding to a vested award of RTUs are required to be delivered in accordance with Article 6; and
	(ii) the date of delivery specified in a written notice from the Participant to the Trust requesting the delivery of the payment corresponding to the vested award of RTUs,
	a Participant may make an offer (the "Surrender Offer") to the Trust, at any time, for the disposition, surrender and termination of any of the RTUs granted under the Plans to such Participant for an amount (not to exceed fair market value) specified ...

	5.9 Changes in Units
	In the event there is any change in the Units through the declaration of distributions or subdivisions, consolidations or exchanges of Units, or otherwise, the number of Units underlying the RTUs granted under the Treasury Plan shall be adjusted appro...


	Article 6  ACCELERATED VESTING AND FORFEITURE
	6.1 Vesting During Blackout
	6.2 Accelerated Vesting
	6.3 Delivery on Forfeiture
	6.4 Retirement
	6.5 Resignation
	6.6 Disability and Leaves of Absence
	6.7 Termination of Employment
	6.8 Death
	6.9 Forfeited Units
	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 Trust results in the termination of a Participant's term as an officer, Trustee, director or employee of all applicable Alaris Enti...
	(i) accelerate the vesting of all or any portion of a Participant's RTUs; 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 Trust results in the termination of employment of a Participant and such Participant is not offered another directorship, trusteesh...

	6.11 Change of Control
	(a) Upon the Trust entering into an agreement relating to, or otherwise becoming aware of, a transaction which, if completed, would result in a Change of Control, the Trust shall give written notice of the proposed transaction to the Participants not ...
	(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 RTUs of all Participants.


	Article 7  GENERAL
	7.1 Compliance with Laws
	7.2 Reorganization of the Trust
	7.3 General Restrictions and Assignment
	7.4 Market Fluctuations
	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 any Alaris Entity nor shall interfere in any way with the right of an Alaris Entity to terminate th...
	(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 ...
	(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 emp...

	7.6 No Trading on Undisclosed Information
	7.7 No Unitholder Rights
	7.8 Governing Law
	7.9 Currency
	7.10 Severability
	7.11 Effectiveness




