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Comrt File Nos OVIG-903700 C1

QOutario
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

FHE HONOURABLE FRIDAY, THE Hith DAY
} OF FEBRUARY, 28111
FUSTICE MORAWETZ 3

o

IN THE MATTER QF BUSINERN CORFORATIING 4CT
ONTARION R0 1990, CHAP. Bs, SECTION 182, A8

AND IN THE MATTER OF AN APPLICATION BY DALSA
CORPORATION RELATING T A PROPOSED
ARRANGEMENT  INVOLVING  DALSA  CORPORATION,
, DYNE  TECHNQLOQGEER  INCORPORATEDR AND
TELEDYNE CANADA INC,

FINAL QRBER

THIS APPLICATION, made by the DALSA Corporation (“DALSA™), for an
finad order approving an arrangemoent under secotion 182 of the Basiress Corposations der
{Ondanio), RSO, 199G, ¢ BA6, as amended (the “OBOA™, was heard this day at 330 Usivarsity

Avenue, Toronto, Ondano,

ON READING the Notice of Application sugd Devember 22, 2010, the Notice
of Motion dated January 4, 2011, the Affidavit of Boan €. Doody sworn Janvary 4, 2011 (the
“Affidavit™), the Supplementary. Affidavit of Brian €. Doody sworn February 10, 2011, and the

Exhibits thereto,

AND ON HEARING the subuizsions of vounsel for DALSA, 1 the presence of
cournel for Teledyne Technologies Incorporated and Teledvne Canada Inc., wn ong else

appearing wha bas besn duly served with aotioe of this Application,

ITIN HEREBY ORDERED AND DECLARED THAT:
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|3 The wrangernent myvolving DALSA av desorfbed m the Plan of Arangement {the

“Arrangement’) 19 an arrangement within the nuaning of section 182 of the Ontarie Businesy

Corporations dod, RS0 1990 o B 18, as amended {the "R

e

2 The Arraugoment, as proposed by DALSAL 8 falr wwd reasonable to the parties

e

affected and 12 herehy approved by this Court pursuant (o seotion 182 of the ORUA; and

3, DALSA shall be cotithed to seek leave 1w vary this Opder, to seek the advice and

direction of this Cowrt a8 to the implementation of this Ceder, or to apply for such further order

or crders aymay be appropriate, shonld that be vecessary.

. r@_,.\-«-»—}
clu'y \“\ ‘! . QERER ',-
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PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE
BLISINESS CORPORATIONS ACT {ONTARID)

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

I this Plan of Arcangsment, unless there it sornething in the subjert miatter or contexd
inconaistent therewith, the following tenos sha h:we the respective meanings set oul below and
grammsatival variations of sach terve shall have kﬂi’(i?\.z;}ﬂﬁdmg DEENES

"Acquisition Sub® mests Teledyne Canads, e, a corporation amalgamated under the faws of the
Provines of Omtérie dand 8 wholly-owned subsidisey of Parent;

“Amalce” means the corporation continuing from the Anmalgamation
i E E

“Armalgamating Corporations” means Acgubilion Suby, the Cummpany, sach Holdeo, DALSA Inw and
BALSA Mobwrast nd, and "Amalgamating Corporation” micays any ores of thamy;

“Arnalgamation’ mears the amelgamation of the Amalgamating Corporations pursuant o this Plan-of
Arrangement;

“Arrangement” means an-arrangemeant underthe provisions of section 182 of the GBCA o the larms
ared conditions set forth iy this Plan of Arrangement, sublsct to any smendment or modification hereto
nade in acgordancs with the ferms of the Arrangement Agrepioent dnd this Man of Arrangerent; or
made.at the givection of the Court in the Final Qrder;

“Arrangemst Agreement” msans the arrangement apreemernt dated 2 of Deécwmber 22, 2010
hetwesn the Company, Parerd and Acquisition Sub, as same may be amended, supplamentad or
restatad iy accordance with ity terms, providing for, among sther things, the Arrabperoent;

*Arrangement Resolution” reans the spedal reselution of Shareholders approving the Arrangsrent;

“Articles of Arrangement” means tha artides of amangement of the Company i respect of the
Arvangarnent o be Hled withvihe Divector after the Final Order ismade;

“Business Day” means any day, other than a Saturday, a ‘L> rday o & statdtony o Ovie hesliday i efther
one or both of Toronto; Ontarto; Canada and Los Angeles, California, WSA,

“Cash Procesds per Share” means $18.25 in cash, subject to adjustment in sesordance with Section 2,7

“Charter Documents”™ masns the articles and by-laws and similar constatibg documents of the
Company;

“Compay” means DALSA Corporation, a corporation amalgamated ynder the QBCA;
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“Comrt” mcans ths Ontario Supedior Court'of Justies {Commuereial List)

“Deferred Share Unit Plan™ mesns the Defarrad Shars Unit Plar of the Company dated Qotebhar 30,
2008;

“Depository” means Computershare westor Sewvices e, at ity principal office In Toronto, Dntario o
such other person retained by the Company and Parsnd t0 a0 as deposilory i donnection with the
Arrangenent;

“Birector” means the Directorsppointed ander seotion 278 of the GRCA;

“DHssent Procedures” hasthe mmaning given todt in Section 131
“Diszent Rights” has the meaning given to it in Section 3,4{1%
“Dizserting Shareholder” means a Shareholder whir has properly and validly exercised Dissent Rights in
strict compliance with the Dissent Provedures and who has not withdrawn or been deeped o have
withdrawn such dissent, but ouly in respect of the Shares in respect of which Dissent Rights are validly
exsreised by such Sharcholder, such Shares raferred to as "Dissent Sharas”;

“PSUT means § deferred share urdl alfocated pursuant tothe Deferred Share Linit Plan;

“D5U Consideration” means the apgregate cash payable by thie OSU Trustee pursisant to Section 2.2{3);
“RSU Trust Agresment” means the emiployee benefit plan trust sgreement dated November 23, 2008
betwern the Comparty and the DSU Trustes entered to I connection with the Deferred Sharg Unit
Plan:

D5 Truster” means Uoinputershare Trust Company of Canada, a8 trustes under the DSU Trust
Agreement;

“Eftective Date” means the date upen which the Arrangemant beromes effective as established by the
date of isaue shown on the cartificate endorsed g the Articles of Qrvangsrnent by the Dirsgtor pursuant
o subsection 178{4) of the QRCY;

"Effective Time™ masne the first ntoment in time in Toronto, Ontarie, Canada on the Effective Date;

“Eligible Shareholder” mpans a Sharsholder or a Holdeo Shareholder that s not a Dissenting
Shareboldsr, & Non-Resident Shareholder or & Tak-Exempt Sharehiider;

“Final Order” means the order of the Court approving the Arrangament as such order may be amendad,
supplemented or varied by the Court {with the consent of the Company and Parent, each acting
reasonably} at any tme prior to the ENestive Date o, i appesied, thenunlosy sucheappsal is withdrawn
or denied, as affirmed or amended {provided that any such amendment shall be scceptable 1o Parent
and the Company, sach acting reasonably) aar appeal;

"Gowvarnmental Eotity” means any {7} mullinational, fedaral, provincial, territorsl, state, rmunicipsl,
focal or other governmental o public department, central bank, courd, rommiission, commissioner,
tribunal, board, bureay, sgency or instrumentality, drvnestic or foreign, (k) any sufudivision or autharity
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of any of the forsgoing. (¢ any guasigivernmental of private body exercising any vegulatory,
sxpropriation or Taxing Authority upder or for the scocount of amy of the f’rsremmgg or () stock
exchahge, sutomated quotation system, self reglatory autharity or sesurities repulatony suthoriyy,
including, without Bmitation, the TS '

“Holdoe” hasthe meaning given to it in Section' 2.3;

“Holdeo Agreement” mesns a sharg purchass agreement, in the form approved by Parerd, acting
reasorably, 1o be ertered into between Rarsnt, Acguisition Sub, each Huoldeo and all of the Holdeo
Shareholders of such Holden, providing for the transfer of &l of the issued and Gutstanding Holdeo
Shares of such Holdeo to Acquisition Sub in accordance with this Plan of Arrangement and costaining {1
the terms and conditions set forthr in Section 3.3; (5} such representations and warkantigs, e and
conditions and indemmities asv Parent and Acqudsition Sub may reasonably request and (i) the
requirement for such Holdew Shareholder to arrange for the provision of 2 legal opinion of legal counsel
to such Holdew it fonm satisfactory to Parent, acting reasonably, in connection with the transfer of such
Holden Shares, based oo customary certificates of officers of such Holduo and assumptions, to the effect
that: the Holdeo is & subsisting corporation o equivalent under s zoversing laws the Holdeo
Shareholders dre the registered holders of all sutstanding shaves of the Holdeo hased solely on the
repisters of the Holdeo; sl necessary corporate action has been taken by the Holden Shareholder to
authories the sxecution, debvery and pevformance of the share purchase agreement; the executiog,
delivery and performance of the share purchase sgresment by the Holdeo Sharebolder does novand witd
aot craate o state of facts which, after notice or lapse of time or hoth, will result In 3 hreach of ali
currently sffective articlzs and by-laws of the Holdog; and the share purchase agreement constitutes a
fegal, valid and binding obligation of the Holdeo Sharsholder enforceably againgt the Holdoo
Shargholder in socordance with it terms;

Fay
of

“Holdeo Document Deadline” means 430 pave {Toronto timse) on the sixth Business Day immediately
prior to the date of the Special Meeting;

“"Holdeo Shareholder™ disans a holder at the relevant time of Haldden Sharey;

Holdeo Shares” means all of the issued and cutstanding shares of sach Holdeg, being 2271874 Ontarin
e and 2ITIRTS Ontario ine.;

“trvterirn Order” mieans the interiy erder of the Cowrl, oy the seme may be amended, suppiemebged or
varied by the Couwt {with the consent of the Company and Parent, each acting reasonably), made in
cormnection with the Arrangemernt following the application therefor contemplated by the Arrangement

Agragrment;

MRLT means the United States Inteinal Revenus Code of 19886, as amendad,

“Law” means any federal, state, provindal or lncal, domestic or forelgn, statute, law, code, ordinanes,
rule or regulation of any Sovernmerndal Entity;

“Letter of Transmitial” means a lelter of transmittal to be forwarded or made aealiable by the Tompany
to Sharsholders and Holdeo Shareholders, i a Torm acceptable 1o Parant, acting reasonably, providing
for the defivery of the Shares and Holdeo Shares; as the case may be, o the Depositeiy
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“Llens™ msans ary pledges, clalos, Bens, chargss, options, hypoths

S IDOITEAgES, security inters
estrictions, adverse rights or anyother encumbrances of sy kind or nature whatsosver,

“Non-Resident Sharcholder” means a Shareholder or 8 Holdoo Sharshiolder that is2 {i} 8 person who is
noit @ resident of Canada for the purpises of the Tew Act or (M} 8 partnership that Is not & Canadiss
parinership for the prrposss of the Tax At

CORCA” means the Businesy Cwrporations A [Omtarie} and the regulations made thersunder, as
“OBCAT mvans the Business Cwporations Aot [Ombenied and the regulstions mads thereundet, as
promulgated or arvanded from Hime tortime;

“{ption Consideration” means the aggregate cash payable by the Company pursuant W Section 2.2(2)%
“Gptionholders” means the hudders of Options;

“Options” means any existing right or option to purchase Shaves outstanding, Including undder the Stogk
Option Plan,

“Parenmt” mzans Teledyne Tachnologies invorporated, a corporation incorporatad under the laws of
Relaware;

partnershiy, joint verture, associztion, body corporats, unincorporated prganization, trustee, executur,
adainisiratar, logal representative, government {including sny Governmental Entity] or any other entity,
whther or not having legal statuy;

“Plan of Arrangement” means this plan of srrangemua, 854t may b amended frorn thne to tine;

“Proxy Circular” means the notice of mesting and management information circular of the Company
serit to Shareholders i connection with the Special Meeting;

“Purchase Price” has the meaning glven to Bbin Section 2.3{1);

“Sharecholders™ meang, &t any e, widess the contexd otherwise requires, the regiStered holders of
Shares at such tinme;

“Shares” means, at any tme, the issued and outstanding common shares of the Company at such Hme;

“Special Meeting” means the spetiyl mesting of the Shareholders {inslading any adiournments or
33 i )

postponsments thersaf) to be called and beld pursuant to the Intenny Qeder to consider, and, iFthought

fit, approve the Arrangement Resolution;

“Srock Option Flan” means the stoch option plar of the Company established B 1898, a5 amended i
March 2001, March 2004, March 2008 and further amended in February 2008;

“Tad” dngd “Taxes” midans ail taxes, assessraents, chargss, duss, duties, rates, fees, imposts, levigs and
similar chavges of any kind lawdully levied, assessed or imposed by any Governmental Entity, ncluding
af incorne taxes {ncluding any tax on or based upon net corie, gross income, income 8y specially
defined, sarnings, profits or selected Rems of come, sarnings or profits] and alf capital tares, gross
receipts taxes, envivonmaerntal taxes and charges, sales taxis, use 1S, od velforem faxes, value sdded
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tawes, subsoll use o extractiny taxes and vwhership Tees, Bransfer taxes {nchuding, without Hmitation,
taxes relating to the rransfer of interesis vrael property or entities hodding nterasts therain), franchise
taxes, leenie taxey, withholding taxey, heaith taxes, payroll taves, employrment taxes, Carada or Quahed
Pensin Plan  lomianss, sssxcis.e_.. severance,  social seourity, workers  compensation,
employmentfunsmployment isuraicg of ompansation taxes, mandatory pension and athet sociat
fund taxss or premmium, stamp taxes, ocoupation taxes, pramium taxes, property taxes, windfsll profits
Taxes, siternative o1 add-on minkmuro taxes, goods and senvices tay, harmonized sales Y, sustoms
dutlss or other tawes, fess, imports, assessments or charges o any kind whatsoever, and any
instalments in respect thereot, togather with any interest, fines and any penaltins or additional amourts
imposed by any Taxing Authority {domestic or foraign} on such entity and any interest, fines, penalties,
additional Taxes and addditions 1o Tax imposed on such antity with réespect tothe foregoing and including
any amount in respect of the foregoing as 3 transferge o SGLCESSHY, JUALANTGY OF surety Of in a similar
capacity under soy centract arrangement, agreement, understanding or convaitmaent {whether written
of oral} or by operstinn of law;

“Tax Act” means the income Tas Act {Canada) and the regulations thereunder, as amended;

“Tax-Exempt Sharsholder” meansa Shareholder or a Holdos Sharehalder that Is sxempt from Tax under
Part { of the Tax Acy

“Tax Return” means any returns, reports, declarations, elections, notices, filings, forms, statements ang
athar documents whether in tangible, electronic or other foem and Including any amendments,
schedules, attachments, supplements, appendices and exhibits thereto made, prepared, filed or
respaired o be made, prapared or filed In respect of Taxes:

“Faxing Authorily” means any Governmental Emity exsirelding regulatony sutharity In respect of any
Taxes; and

TEXT mwans Toranto Stock Exchange.

2 Ioterpretation Not Atfected by Headings

Thae division of this Plan of Arvangement into Articles, Sections and other parts and the insertion
of headings ars for conventence only and shall not affect the comitruction or interpratation of this Plan
of Arrspgement. Usiless the contrary ntention appears, references in this Plan of Arrangament to an
Article, Section or other part by number or fetter or both refer o the Article, Section or other part
raspactively, bearing that designation b this Plan of Arrangement,

1.3 Number and Gender

in s Flarcof Arrangement, unlessthe contravy intention appears, words imparting the singular
nurnber include the plural and vice verss, and words Importing any gender inciude aif genders,

1.4 Timhe

&l times sxprassed herelre or i 3oy Letter of Transouittal refer to the local time in Taronto,
Ontario, Canada, unless otherwiie stipulated herginor tharain,

TRADEMARK
REEL: 004732 FRAME: 0587



1.5 Currsney

Unless aiherwise stated, all yeferences o thiy Plan of Arrangement o sums of money rafer 1o

the lawful mongy of Canada ard 5" or “doliars™ refars to Canadian dollars.

1.6 Statutory Referenees

Unless otherwise exprassly provided hereln, any refarse in ihis Plan of Arrangefnent 1o a
statute includes sl regulations made thereunder, alf amendrments to such statute or regulations in fores
from timie to Hme, and any statute or regulation thal supplements or supersedes such statute or
regilations,

ARTHLE 2
THE ARRANGEMENT

2.1 Effectiveness

Subject to the tervs of the Arrangement Agreement, this Plan of Arrangement will became
effective al the Effective Time {xept as otherwise provided herein} and will be binding Trom and after
the Effective Thime one {i} the Compary; {H) Parent; (i) Acquisition Suby; (v} Holdops; {v) all holders and all
beneficial owners of Shares; (v} ol holdars and heneticial owners of Holdeo Shares; {vit} all holders and
all baneficial owners of Options; {(vill} alt holders and all baneficial owners of DSUs; (i) the registrar and
wransfer agent of the Shares; {x) the D5U Trustes; {xi} the Depository; {xii} DALSA Inc.; and {xiif} DALSA
Montreal b,

22 The Arranpement

At the Bffective Time, the following shall oecur sud be deemed 1o ocour in the following wrder
withusut any furtheract of formatity:

{1} each Option sutstanding amediately prior to the Effertive Time, notwithstanding any
corntingent vesting provisions 1o which it might otherwise ha subject, shall be desmed to
ba vested and then shall be iwoediately cancelled in exchange for @ cash payment from
ot o behalf of the Cowpany squal to the axcess, iF any, oft [} the product of fhe
rumbier of Shares underlying such Uption and the Cash Proceads per Share; over (i) the
applicable aggregate sxerdise price of such Uption. {the "Option Consideration™), which
smount shall be paid 0 the holder of such Qpiion from the fonds deposited with the
Repository uaccordance with this Plan of Arrangament;

{23 gach Share in respert of which Dssent Rights bave been validly sxercived hefore the
Effective Time shall be transferred and desmed to be transferrad by the registered
haofder thereof, without any further act or formality on 1t part, free and cear of afl
Liens, b Acguisition Sulr In consideration for 3 debt claim against Acquisition Sub in an
amount determined and pavalde in accordance with the terms of thiz Plan of
Arrangement, and the name of such holder will be removed from the repister of helders
of Shares {in respedt of the Shares forwhich Dissent Rights have been validly sxercised
before the Effective Time), and Acouiisition Subs shall be recorded as the registersd
holder of Shares so transferred. and shall he desined too b the legal amd beneficisd
owner of such Shares frae and dear of any Liensy;
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sach Shave {other than Bissent Shaves and other than Shards held by o Holdes or by
Acquisition Sub-or its affifiates] shall be transferred and deemed to be transterred by the
registered holder thareof, without any hurther act or formality op ity part, Free and cleay
of alf Liens, to Acguisition Sub I consideration of the paynent of the Cash Proceeds per
Strare to-such holder, svd thie name of such holder will be rémoved from the register of
holders of Shares, and Acquisition Sub shall be recorded as the registersd hofder of
Shares so-transferred and shall he deemed o be the legal dand beneficial owner of such
Shares free and clear of any Leng;

all of the jssued and outstanding Holdeo Shares iy respect of sach Holdeo shall be
tranaferrad and desmed o be transferred by the registered holderthereof, without any
further act or formality on its pany, free and clear of all Usns, to Acguisition Sub in
cormderation of the payment of the sggregate amount equal to the product of the Cash
Proceads per Share and the aggregate number of Shares held by such Hnldeo tosugh
hetder and the name of sueh holder will be removed from the reglster of Holden
Sharshollers.and Acquisition Sul shall be recorded as the registered holder of Holden
Shares so transferred and shall be desmed to be the fegal and beneficial owner of such
Huoldve Shares free and dear of any Lieng:

following the resignation by, o removal of, a holder of DSUs a5 8 divector of the
Company, sach D3U granted and sulstanding immaediately prior to the Fifective Time
held by such holder shall, notwithstanding any contingent vesting provisions to which
the DSU might otherwise be subject, be mmediatiely cancelled n sxchange for @ cash
payment from or on behalf of the DSU Trustse equal to the Cash Proceeds per Share
{the "DSU Consideration”), whith amonn shall be paid to the holder of such DS by the
DSU Trustes in accordance with this Plan of Arrangerent;

the aggregate stated capital in respect of the shares of each of the Amalgamating
Corparations  other than Acguisition b shall be reduced it 3100 for sach
Amalgamating Corporation other than Acquisition Sub;

the Company will file an election with the Canada Revenue Agendy, to br effective prior
tothe Amalgaroation desoribed i paragraphy Z2{8) below, to.cease W be @ public
cerporation for the purposes of the Tax At
the Amalgamating Corporaticrs shall be amalgamated to form Anwico and continug #s
one corparation under the OBUA on the ferms grescribed in this Plan of Arrabgement
and, as & resull, the Amalgamating Corporations will merge with the ssme effect as #
they werg amalgamated under section 177{1} of the OBCA; and, teiiuwmg in&
amalgamation of the &malgaroating Corpurations described in this paragraph 2.2{8) ant
framandatier such thve:

{a} the propenty anid liabifities of the Amalgamating Corporations will become the
property and Rabilities of &maloo;

{b} the Amalgamating Corporations will be smailgamsted and continue as ong
corporation;
TRADEMARK
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Amigheo will possess, cwn and bold all of the property. rights, privileges and
franchises of the Amalgamating Corporations, ang, shall continue Lo be Hable for
the obligations of the Amalgamating Corporations ard will be Hable for the
obligations of the Amalgamating Corpovations, indluding wivil, oriminal and
suask-orirtoal Hebiites and all contracts, disabilitivs, eptiony, warrants ang
deits of gach of the Amalganating Corporations;

all rights, contracts; permits and interests of the Amalgamating Corporations

will continue as rights, condracts, peemits and interests of Amalco as i the

Amalgamating Corporations continued and, for greater vertainly, the merger

witl not constitute a transfer or assignment of the rights oy obligations of any of
the Amalgamating Corporations under any such rights, cormtracts, permits and
interasts;

any existing cause of actior, Aainyar lability o prosecution iy unaffected;

& civil, ehiminal or adodnistrativie sction or pradesding peniding by eragainst any
of the Amalgamating Corporations may continue 1o be prosecuted by of against
Amalno;

& corwdction against, or ruflng, order or judgment in favour of or against, any of
the Analgarmating Corpotations may be enforred by or sgainst Amales;

the name of Apsalco shall be Teledyne DALSS, Ing;

st outstanding shares of Acguisition Sub shall be cancelled and Teladyne
Netherlards BV, arindivect, wholly owned subsidiary of Pavent shall recsive on
the Amalgamation obe emraman share of Amalvo for the conunon shares of
Acguistion Subr previously bheld by Teledyns Netherlands BV, an ingdirect,
wholly owned subsidiary of Parent and the stated capital of the common shares
of Acquisiticg Suds shall be added to the stated capital of the common shares of
Amaleo, and i midstanding shares of the Amalgamating Corporatiovs other
than Acnuisition Sub shall b vangelled without any repayment of capital in
respect thersof;

the registerved and records pffice of Amalco shiall be located at 77 King Straet
West, huite 400, Torontoe, Ontario MSK QAL

the head office of Amake will be focdted &1 805 Mcdurrsy Rosd Waterlog,
Ontario N2V 2ES;

Arnaten shiall be guthorired to ssue an undimitad pumber of commmauon shares:

the provisions of the articles of &mialce shall he v the form attached as
appandix A tothis Plan of Arrangement;

the by-Jaws of Amalco shall be the same as the Inp-daws of Acquisition Suby
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{5} ‘the first annugd geoeral meating of Amslow will be hald withdn 18 munths aftey
the Fifective Dates and

{ol the firgt directors of Amalco following the Amalgamation shall be Robert
Mehrabian, Brisn Deody, Dale &0 Schaittier and Rex D, Gevegden,

provided, however, that noneg of the forsgoing shafl soowr or be dowmed to corur urdssy a3l of the
TOregming nuiurs:

2.3 Haldoo Transfers

A Shaveholder thet wants 1o transfer, or cause o be transfarred, Holdoe Shares 1o Acguisition
Suhas provided in Sextion 2.2{5) shall be entitied to deso provided that each of the following conditions
are satlefied on or frior to-and as of the Effective Tinw {sach of the corporations as sodescribed below
andd in rm;‘wt of which sueh conditions ara so cotisfind baing 2271874 Ontariny Ine. and 2271875 Ontaria
inic, each g “Holdoo™i:

{1} the Sharsholder and the Hoddoo Sharehodder s an Eligible Shareholden
£23 the Sharcholder bas deliverad o notice t© Parent in the manner set forth in the Proxy

Circular at least 10 days prior o the date of the Spedial Mesting notifying Parent of suth
Shareholder”s intention to affect the transactions comemplated i this Section 2.3;

£3) Holdow is incorporated under the OBCA no earlier than January 4, 2011 ar such sarlisy
date ag s srceptable 1o Parent in ity sole and abselute discretion;

{4} at the Effective Timg, Holdre has no indebtednsss or lishilitios {exvept 1o Acgquisition
Sub under this Plan of &rrangement and the Holdee Agreement) and owns no assets
other than the Shares, exvept for such assets 5 are acceptable to Parent i its sole and
ahsolute discration;

{5 the Sharshoidsr and the Hokive Shareholdey indemnify Parentand Scquisitiorn Sab for
any and ol liabiltties of Holdoo arising or by respect of 5l perdods ocouvring privr to the
Effective Timein a form satisfactory 1o Parent In its sole discretion;

{5} the Holden Shareholder indemnities Parent G all reasonable expenses incurred divectly
or indivectly by the Parent in connection with or consequential to the purchase and
amaiganation of the Woldeo;

{73 sxvept 3¢ may b scoeaptable w Parent in i sole and absolute distretion, prive {o the
Effective Thoe, Holdco will not hawe any decimsﬂ:{ and unpaid dividersds o atis&r
clistributions;

{8} at the Effective Time but prior to giving effect to this Plan of Arrangement, Holdel has

iy issted shares pulstanding other than the Holdeo Shares, which shares are common
shares, and alf such Holdon Shares are owneri by only the Holdoo Sharsholder, who shall
be the sole registered and beneficial owner of such Holdoo Shares sxcept as may
ptherwise be gvoeptabde 1o Parent i ity wirs and abeoluts Siseretion
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xcept 35 may be avceptable to Parent iy fts sole and shealute discretion, prior 1o the
Effective Time, Holdeo bas never entered into any transsction {or conducted any
business - oparatinns or angaged i any sctivity} other ther those relating to and
necassary for the ownership of Shares or such other transactions as are necessary o
faciitate those transactions descibed herein or, with Parents consent, acting
reasonably, such other trarsactions as are Ascgssary o fadilitats thise transactions
desgribed harein

{101 the Shareholder shall prepare and file all income Tax Returns and elections of Haldeo up
to the end of the taxation year of Holdeo ending immediately prior to the acquisition of
the Holdeo Shares by Acguisition Sub subject to Parent’s right to approve all such Tax
Baturns as to Torsn and substance prior 1o the tme such Tax Bedurns are filed;

i
[
1y

e

the Shareholder provides Barent, on or hefore the Holdeo Document Deadiing, with
copies of all documents necessary to effect the transactions contemplated in this
Section 3.3 no later than omiediately betorg the Effective Time, which docunents vust
He approved by Parent in its sole and'absolute discretion: snd

{12} the Holdeo Shareholders and Holdeo shall exenute a Holdon Agreement with Parent and
Acquisition Subs,

4 Letter of Transmittal

The Company shall forward or cause to be forwarded to sach Shareholder, Optionholder and
holdder of DSUs, at the addresy of such holder 95 it appedrs on the register maintained by or ob behalf of
the Company in respect of the holders of Shares, Options or DSUs, respectively; and o esch Holdeo
Sharsholder, in the case of Shargholders and Holdvo Sharehalders, the Letter of Transmittal, and, i
pach case, instructions for obiaining delivery of that portion of the Purchass Price, the Option
Congideration ar the DSU Consideration, as the case may b, payable 1o such holder following the
Effective Date pursuant to this Planof Arrangement,

5 Delivery of Purchase Price, Dption Consideration and DU Considevstion

{1} Prigir to the Effective Date: (i} Acopasition Sub shall deposit, or arrangs to be depasited,
the money required for the paymemt of the aggregate Cash Proceeds per Share {the
*Purchase Price”] for the Shares aoquired pursuard to Section 2.303) and the Holdoo
Shares auguired pursuant to Section 2.2{4) for the benelit of and in trust for the holders
of Shares and Holden Shares sntitled to receive the Cash Proveeds per Share for sach
Share or Holdeo Share held by them in a special account with the Depuository 1o be paid
1o or to the order of the respective former holders of such Shares or Holdeo Shares,
without interest; (i) the Company shall deposit, or arrange 1o be deposited, the money
reguired Tor the paymant of the aggregate Option Consideration for the Gptions which
sre acquired by the Corapany for cash pursuant (o Section 2.2{1) for the benefit of and
i trust for the holders of such Options in & special actount with the Depusitory to be
paid to or to the order of the respeciive former holders of such Options, without
ivterest; and {H)} the DSU Trustee shall deposit-all of the Stares held by it pursuant 1o
the DSU Trust Agreement with the Deposittey, together with & duly completed letter of
travamittal in respect of such Shaves and, following the crediting of the Cash Procesds
ner Share by the Depositary o the DBU Trustes I respect of such Shares, such monay,
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witich I requived for the payment of the aggregsts DSU Condderation for the
canceliation of the DSUs in exchange for cash pursusrd to Section 2,85, shall be held

far the benefit of and iy trust for the holders of such DSUS by the DSU Trustee v g

special acoount 10 be pald 1o or {0 the order of the respective former holders of such
DSUs, without lnterest, pursuant o Section 2.2{%), Al such money-so deposited with
the Depository shall be cash, denominatad in Canadian dollars, and such money and the
money received by the DSU Trustes in acoordancs with the preceding sentence shall not
be used for any purpose except as provided iIn this Plan of Arrangement.  Adter the
Effective Time, assaming that Parent, Actpiisition Sub, the Company and the DSU
Trustes have sach complied with this Section 2.5{1), as applicable, sach shall be Rlly
and completely discharged from thelr respective ahfigation to pay the Purchase Prive to
the former holders of Shares or Holdeo Shares referred to in Section 2.2{3) or 2.2{4,
respectively, the aggregate Option Consideration Yo farmer holders of Options referred
e in Section 2.2{3} and the aggregate DSU Consideration to former holders of DSLK
referred to in Sertion 2.2{%), and the rights of such holders other than the holders of
DSUs shall be Hmited to revelving, without interest, from the Depository thelr
proportionate part of the mensy so depositad with the Depositary in accordance with
terms of this Section 2.5, or in the case of the holdsrs of DSUs, shall be Jimited to
receiving, withouat intevest, from the DSU Trustee, the money so held by the BSU

Trustee, Ay interest on the deposit with the Depository shall b for the sccount of
Acnuisition Sub and any Intersst on the funds held by the DSU Trustee shall be for the

accaunt of the Comnpany.

The paynent to or o the order of the former Sharshalders o Holdeo Sharchalders

provided for i Section 2.2{3} or 2.2{4), raspretively, shall be made on presentation and
surrender at the principal office of the Depository In Toronto, Ontariv, Canada of the
certificate{s) representing one or more Shares or Holdeo Shares which were scquired by
Acquisition Sub pursuant to Section 2. 2{3} or 2.2{4), respectively, and a duly completed
tetter of Transmittal and such other documents and instruments, 1F any, as Parent
and/or the Depository may reasonably regquire. Upob survender o the Depositary fur
transfer to Acquisition Sub of a certificate which mamediately privr to the Effective Time
represented Shares or Holdeo Shares in respect of which the holder is entitled $o receiin
the appropriate consideration per Share under the Arrangement, and 8 duly completed
Lotterof Trevamittal, snd such-sdditiomat siocoments and instramients a5 Parent ang the
Deposiory may reasanably require, such farmer holder shall be entitled to receive In
exchange therefor, and as soon as practicable alter the Effective Time the Depository
shall deliver to such holder, a chegue {or, i requived by applicable Laws, 3 wire transfer)
for the ansnt of Lash such holder is entitled to reveive undér the Arrangemant. In the
event of a transfer of ownership of Shares that was not registered in the sscurities
reglster of the Company, other than 8 travsfer pursuant 1o Section 2.3, the amaunt of
cash payable for such Shares under the Srrangement may be deliversd o the transterse
i the certificate represemting such Shares is presented 1o the Depository as provided
above, accompanied by all decuments required to-evidence and effect suchtransfer and
toevidence thatany applivable share transfer Taxes have been paid.

As suon as practicabde after the Effective Thoe, the Depository shiall deliver un behalf of
the Company o each Optionholder, as reflected on the books and vecords of the
Comparty, & chewue {oy, i required by applicable Laws, 8 wire transfer} for the amouont
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of cash such Optinehoider iy emitied to recaive under the Arrangement it oeordsncs
with Saetion 2.2{1}

{4} After the Effective Time and a5 st 85 practivable following the resignation by or
removal of g holder of DSUs as a divector of the Company, the DSU Trustes shall defiver
1o such holder of D3Us, as retlected ot the bosks and records of the Company, @ chequa
{or, if required by spplicable Laws, 3 wire transfer} for the armount of cash.such holder of
DSUs 15 entitied to reveve tnder the Arrangoment v scvordahce with Section 2.2{5).

2.6 Expiration of Rights

Any amounts deposited with the Depository Tor the payment of the Purchase Prive o the
aggregale Option Considerstion, or held by the DU Trustee for the payment of the sgrregate DSU
Corsiieration in sach case whdch ramain uncligimed on the date which is six years oo the Fffective
Date shall be rfeited Yo Acquisition Sab in the case of the amounts in respect of the Purchass Price or
the aggregate Option Consideration and pald ovar © o as otherwise directed by Acguisition Sub, and
shail be forfeited 1o the Company in the Case of the amounts In respect of the aggregate DSU
Consideration and paid over to or as otherwise divected by the Company, and the former holders of
Shares, Holdco Shares, Options amdfor DSUs shall theveafter have bo right 1o receive thelr respective
entitiemant tw the Purchass Price, the aggregate Qptlon Consideration or the sggregate DSU
Consideration, as applicable.

2.7 Hvidends and Distributions

i the Company declares, sets aside or pays any dividend on, o makes any other actual,
constructive or deemed distribution in respect of any of the Shares, or otherwise makes any paymens
to the bolders of the Shares ln thelr capadity as such, during the padiod commaencing on the date of the
Arrangement Agreement and snding on the Effective Date, i each case, except as permitied by the
Arrangement Agreement, Acquisttion Sub miay reducs the amount of the Cash Procesds per Share by
any amouant Parent determings in Parent’s sufe disgretion, provided that such discournt shaill not excesd
the Tair value of such dividend, distribation or paystent recaived per Share. Exoept as penmitted by the
Arrangement Agreement, no dividends or other distributions dedared or made with respeat to the
Shures with 3 recard data after the Effective Date shall be paid to the Sharsholdsr of any unsurrendered
certitivats which inuvediately prior to the tHective Time represented outstanding Sharas,

28 Transfers Free and Clear

Any transfer of securities pursyant o this Plan of Arrangement shall be frée and clear of any

Liens.
ARTHIE3
BIGHTS OF DISSENT
3.1 Dissent Rights
{11 Fach Shareholder miay exercise rights of dissent {the “Dissent Rights™) with respect to its

Shares pursuant 1o and in the manner set forth in section 185 of the OBCA as modified
by the Interim Qrder and this Section 3.1, but provided that, notwithstanding subssaotion
1856} of the OBCA, such Disserding Shareholder delivers to the Company written
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ahjection to the Arrangement by 500 pave {Toronte time) i the serond Business Day
innediately prior to the date of the Special Mesting snd otherwise complies with
section 18% of the ORUA {the "Dissent Procedures™ ).

s
foir
ot

i the Amalgamation b concluded, Sharshollers whws duly and validly sxercise their
Dissent Rights shiall be deemed 1o have transferved their Shares, without ary further act
ar formality on thelr part, free and clearof all Lens, 1o Acquisiion Sub a8 provdded i
Section 2.2 and such Shareholders who: () are ultimately determined ta be entitled
o be paid faiy value for their Shaves shall be deemed to have transferrad thelr Shares to
Acguisition Suab in exchange for a debt clainy against Acquisition Sub 1o be pald the fair
watug of such Shares pursuant tothe Dissent Procedures, and will not be entitled o any
other payment or considaration, including any payment that would be payable under
the Arvangement in respect of such Sharss hiad such Shareholders not exercised their
[rissent Rights: or (i) are ultimately determined not 1o be emtitled, for-amy reason, 1o be
paid fair value for thelr Shaves, shall be desmed 1w bave participated iy the
Arrangement asof the Effective Time on the same basis as a non-Dsserding Shareholder
and shall recelve cash consideration in respect of their Shares as # such Shares would
not have exercised Dissent Rights

3} Iy no case shall the Company, the Acquisition Sub, the Depository, the registrar and
Aranster sgent of the Shares or any ather persan be requirsd to recognize a Dissenting
Shargholder as a holder of Shares aftey the Pffestive Tima and the name of esch
Dissenting Shareholder shall be remuoved from the registers of holders of Shares as ot
the Effective Time as prowided in Artide &

{4} in addition to any other restrictions ander section 185 of the DBCA, none of the
futlowing shall be entitled to exercise Dissent Rights {i} Optionholders, (i) holders of
DSUs wrd () Shareholders who vete infavour of the Arrangement Rasolution.

ARTICLE 4
CERTIFICATES

4.3 Certificates

From and after the Efective Time, until surfendersd as contemplsted by Sections 2.8{2), sach
certifivate formerly represerding Shares or Holdeo Shares that, under the Arrangement, werg
transferred or deemed to be transferred w the Acgquisition Sub in return for cash pursuant to Section
2.2{31 ar 2.2{5), respectively, shall, subject to Section 2.5, represent and be deemed, at all times after
the Effecthve Time, To represent only the right to receive upon such sufrender the applicable anmbunt per
Share or Holdeo Share specified in Section 2.2{3) or 2.2(5), respectively. From and after the Effective
Tirne, each Option referred to in Section 2.2{1} and any evidencs thersof shall be deemad, gt all times
after the Effective Time, to represent only the right to receive the applivable Option Consideration
speoified In Section 22{1}. From and after the Effective Tiroe, sacht DSU referred (o In Sectinn 2.2{5) anid
any evidence thareof shall be deemed, ot alt times after the Effective Time,  reprassnt only the right
receive the applivabils DSU Conmsideration specified in Section 2.2{5}
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4.2 Lost Cerlificates

fy the event that any certificate which immediately prior tothe Effective Time represerded ong
or more Shaves or Holdeo Shares that was sold and transferread to Acguisition Sul purausant to Section
23 or 2.2{5), respectively, shall have been fost, stolen or destroyed, upon the making of an affidavit
of that fact by the person clalming such certificate to be fost, stolen or destroyed, the Depository shall,
after the Fffactive Time, pay such person the cash that such person would have been entitled to recebee
hiad such share certificate not besn lost, stolen or destroyed. When authorizing such payment in
wichangs for any lodt, stabsn or destroyed certificate, the person 1 whom rash is 1o be poid shall, s 2
condition precedent to such payment, give a bond satisfactory to Parent, Acquisition Sulr and the
Deposttory it such siin asParent amd the Depository may direct, or otherwiss indemnify the Deposktory,
Parent and Avquisition Sub ivs manner satisfactary 1o sach of them agaitst any oleim that may be made
against the Depository, Parsnt or Acyuisitions Sub with respect 1. the cartificate alfeged to have been
foat, stolersor destroyed, aned shall otherwize 1ake such action as may be required by the bydaws of the
Company or the Haldeo, as applivable.

ARTICLES
GENERAL

51 Paramounicy

Frons and after the Effective Times [} this Plan of Arravgement shall take precedencs and priority
over any and all Shares, Holdew Shares, Options and DSUs fssued prior to the Effective Time, and {11} the
rights and obligations of the registered holders of Shaves, Holdoo Shares, Dptions or DSUs, the Conipany,
Parant, Acquisition Sub, the DSU Trustes, the Depository and any trustes or transfer agent tharefor in
relation theretd, and any other person having dny right, tithe or interest I or Yo Shares, Holdow Shares,
Qptions or BAUs, shall be solely as provided for in this Plan of Arvangement, and (i) all actions, causes
of action, claims or proveedings {actual or contingent and whether or not praviously asserted) against
the Company, Acquisition Sub or any of their respective affiliates based on or in any way relating to any
Shares, Holdeo Shares, Opticns or DSUs shsll e depmied to havie beon settled, compromised, released
andd determined withoot Hability exceptas set forth hersin,

52 Amendment

B8] Sulject to- the terms of this Sections 5.2, the Company, Parent and Acquisition Sub
reservi thi right to amend, modily and/or supplement this Plan of Arrangement at any
e and from time o tme wrior 1o the Effective Date, provided that anv such
amendment, madification and/or supplement must be contained in a written document
which is {1} agreed to in writing by the Company and Parent, {ii} filed with the Count and,
if made following the Specist Mesting, approved by the Court subject to such conditions
az the Court may impose, and {8} I so reguired by the Court, cominuicated o
Shareholders, Optionholders and/or holders of OSUS inthe maner a3 fequired by the

Court.
{2} Ay amendiment, mudification or supplement o this Plan of Arvangement may be

proposed by the Company or Parent st any tme prior 1ot at the Special Meeting
{provided that the Company and the Acguisition Sub shal have consanted theretn in
writing}, with or without any prior notice o Sommunicaticn and, ¥ 5o proposed and

acepted by the Persons voting atthe Special Mesting {other than as may he required
TRADEMARK
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under the interbm Qrder], shail become pwt of this Plar of Avrangement for afl
purposes.

{33 Any groendment, modification andfor supplemant to this Plan of Arrangement that is
approved by the Court following the Spedial Meeting shali be effective only 1 {1} it is
agread o by each of the Company and Parent, sach acing reasonably and (1) ¥
required by the Court, it is consented to by holders of the Shares vating in the manner
dirgcted by the Court,

{4} Notwithstanding the foregoing provisions of this Sedtion 5.2, no amendment,
modification or supplement of this Plan of Arrangement may be made prior 1o the
Effective Time excipt in accordance with the terms of the Arangement Agreement.

53 Further Assuranges

Notwithsianding that the tansactions and events seb out inhis Manof Arrangement shall noowr
and e desmed to have odcurred in the order set out hetein, without any further act or fornality, each
of the parties 10 the Arrdngement Agresment shall make, do and axewuite, of Cause 0 be made, dane
and sxsvated, 3l such further acts, desds, agresments, transfers, asstrances, instruments or documents
as may reasonably be required by any of them in order Iy implemeant this Plan of Arrangement and 1o
further documentor evidence gy of the transactions or wvenis set out herein.

54 Withholding Rights

Notwithstanding anything in the Arrangement Agresmeant ow this Rlan of Arrangement 1o the
contrary, the-Company, the DS Trusteg, the Depository, Acquisition Sub or one or more subsidiadies of
Acquisition Sub, as the case may be, shall be entitied to deduct and withhold from any amount
otherwise payahle pursuant to this Man of Arrangement to any holder of Shares, Holdeo Shares, Uptions
ar DSUs such amounits as are required to be deducted and withheld with respeet to the making of such
payment under the Tax Act, the IRC, or any provision of local, state, provingial, faderal or foreign Tax
Law, in each case, as atwnded, or the administrative practice of the relevant Governmerdal Entity
sdministering such Law. To the exteny that amounts are o withheld, such withheld gmounts shall be
treated for all purposes of the Arrangement Agreernent and this Plan of Arrangement as having been
paid to the former holder of the SYhares, Holdeo Shaves, (ptions or DSUs, as the cade may be, In respedy
of which such deduction and withholding was made, provided that such withheld amounts are actually
renutiad W the appropriate Taxing Authority within the time reguived and in accordance with applicalils
Laws,
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Appendix A

Articles of Teledyne DALSA, e

Nane of the amalgamated coeporation:

TELEDYNE DALSA, INC,

The astdress of the registered office:

T7 B Street West, Saite 400, Toronto, Ohvdario MK 0AL

Ll

Minimum and meocimam sumber of divectors:

Mitamua: 1 Maximame 10

The directors of the amalgamated corporation

Addriss for Service

Robert Merthrabian 7T King Street West, Sutte 400,

Toronte, Ontario M3K DAY

Brian Doody 77 King Strest Wost, Suite 400,

Toronto, Ontario MK 0AL

Dale A Schuitsjer 77 King Street West, Suite 08,

Toronta, Ontario MK 041

R D Geveden TT Kaing Street West, Suite 400,

Torontn, Ontavio MK A

Restdent Cansdian
Ntate "Yes" or "Ne®

NG

N

Names of anwlgamating corporatiens and Ontario corporation number:

DALSA Corporation HO1T7R3R32
DRALSA Ine. BUTISIZ4S
DALSA Mondreal Ine. D376 14
Teledyne Canada, Inc {}1 \Mi 76
TR Onmtanio Ine, '
22TIRTS Dutarie Ihe

st
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&, Restrictions, 1 any, on business the corporation may ¢army o or on posvers the
CONPRTRtIon MRy axereise;

Nane.

il

The classes and any macinum namber of shares that the corporation s authorized to
PN

The corperation s anthorized to fssue s onlingted munber of common shares,

8. Rights, privileges, réstrictions and congditions (1 anyy attaching 1o each clasy of shares
and directars authority with respect to any class of shares which may be fssued in serjes:

Not applicable

9. The ssue, transfer or ownership of shares 13 restricted and the restrictions (iF any) are as
follows:

The transter of shares of the Corporation shall b restricted in that vo shavehoelder shall be
entithed to transfer any share or shares withont utha:r:

{a} the approval of the directors of the Corporativa expressed by a resolution passed
at & nieeting of the beard of directors or by an ngrament or insdroments
writing signed by a majority of the divectors; o

{1} the approval of the holders of at least a majority of the shares of the Corpovation
ertithing the holders thereof to vote in all ciroumstances {other than a separate
class vole of the holders of another class of shares of the Comporabion) for the
fine being outstanding expressed by a resolution passed at a mecting of the
holders of such shares or by ab insttwinent oy nstruments i wrtting signed by
the hodders of a majortty of such shares.

p—y
-
b

Uther provisicass, (H any):

b fa) The number of sharcholders of the Corporation, exclusive of persons who are in
the emplovient of the Corporation and exclusive of persans wha, having been
formerdy e the emplovment of the Corporation, were, w hifa m thaat unplmm ZH)
and have contimed afier the torminatiom of that o amployig gl
of the Corporation, 1 hnated o oot more than fifty,
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arg jolnt registered owners of oug or more shares being counted as one
sharcholder; wd

(b} any nvilption to the public to subsoribe for seounties of the Corporation ix
prohibited.

In addition o, and withbut linuting such other powers which the Corporation: may by
faw possess, the dirsctors of the Corporation waty, without avthorization of the
shareholders, for the purpose of seonring any bouds, debentures o debenture stock
which the Uorporation is by law emitled 0 wssue, by suthentie deed or otherwiss,
grant a hypother or niortgage, Including o Hoeating hypotheo or morigage, on a
uiversality of property, movable or wmovable, present or foture, corporeal or
nearpareal, of the Corporation, and pledge, cede or transfor any property, movable or
inzmovable, present or future, corpereal or ineorporsal, of the Corporation.
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