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ot File Nog OV 903700 O

Ontario
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE 3 FRIDAY, THE L{th DAY
3 OF FERRUARY, 2011
JUSTICE MORAWETZ §

Y ~ NS JOT
(ONTARED, REQ. 1990, CHAP, Bis, SECTION 182, A8
AMENDED

AND IN THE MATTER OF
CORPORATION  RELATING  TO A PROPOS

INVOLYING DALSA  CORPORATION,
TECHNOLOGIES  INCORPORATED  AND

FINAL ORINER

THIS APPLICATION, made by the DALSA Corporation (CDALSA™), for an
finad order approving an grrangement woader section 182 of the Buviwess Corporarions det
{Ontarioy, RSQ, 190, o, BA6, as amended (the “OBCA™Y, was heard this day at 330 University

Avenge, Teronto, (ntano,

M READING the Notice of Application Bsued Decenber 23, 2018, the Notice
of Motiear dated Januvary 4, 2011, the Affidavit of Betae € Doody sworn Jannary €, 2011 {the
“Adfdavit™), the Supplementary Affidavit of Brign €, Doody sworn February 10, 2011, and the

Exhibits therety,

ANV ON HEARING the submissions of cowsel for DALSA, i the prosence of
counsel Tor Teledyne Technolopies Inverporasted and Teledvne Canada Ing., no ong else

appearing whis bag been duly seoved with ntice o this Application,

I I8 HEREBY ORDERED AND DECLARED THAT:
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BA addesenbed mothe Planof Anangement (the

The wrangetoont mwvolving D

et

“Arrangement”) 13 an arrsngement within the nmeaning of section 182 of the Ontarie Businesy

Coorporadions o, RS T9H, o0 B 16, as asended (the “ORBUCATR

2 The Arnsogoment, as proposed by DALSA, i fair and reasonable o the parties

Sy w
b

uffected and s borehy a;;;};:szfe’s&f‘ed by this Court pursuant to section 182 of the ORCAL and

3 DALRA shall be entitled to seek Teave to vary this Onder, o seek the advics and
direetion of this Cowrt as 1 the implementation of this reder, or 1o apply for sach farther ouder

or opders 83 iy be appropriate, shonld thet be novessary.

ENTERED AT £ INSCRIT & TORONTO
N4 BODK N0
LE 7 DANS LE BEGISTRE nO

FER 11

.-w

PER /Pan
vﬁ
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fomes

PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT {ONTARIO)

ARTICLE 1
DEFINITIONS AND INTERPRETATION

11 Definitions
e this Plan of Arcangsment, unless there is something In the subjest matter of contexd

invonaistent therewith, the following s shall have the respective meanings set oul below wnd
grammatival variations of such terms shall hava corresponding meanings:

"Aequisition Sub” mesns Teledyne Canada, nc, 2 corporstion amalgamated under the laws of the
Provines of Omtaris snd & wholisowned subsidiaty of Pwent;

“Armalco’ medne the corporation continuing from the Amaslgamation

“Amaigamating Corporations” msans Acguisition Sub, the Company, sach Holdoo, DALSA ine and
DALSA Montraal inc and “Amalgamating Corporation” means any arie of theny

“Amalgamation” means the amalgamation of the Amalgamating Corparations pursuant t this Plan of
Arrangement;

“Arrangement” mzans an arrangemsnt under the provisions of section 182 of the UBLA on the term
ard conditinns set forth in this Plan of Arranzement, subject to any amendiment of modification hereto
smade in aocordance with the terms of the Arrangemient Agresment and this Plan of Arrangsment, or
made at theadirection of the Court i the Binal Golar;

“Arrangenisnt Agreement’ Mdans the Srangement dgrsement Jdated ay of Detimber 23, 2018
bebtwean the Company, Barent and Acquisition Sub, ey same may be amended, sepplementad or

restated inatcordante with s tecms, providing for, smmong otherthings the Arvangerment;

“Brrangement Resolution” reans thesperial resolution of Shareholders approving the Arrangement;

“Articles of Arrangement” means the articles of arrangement of the Company it respest of the

Arvangement to be filed with the Divector after the Fingl Qrder ivanads;

“Business Day” means any day, other than s Satarday, # Sunday of & statmevy o oivic holiday i either
ang or bothol Tordte, Ontarks, Canadaand Los Angeles, Califrnis, S8

“Cash Provesds per Share” means S18.25 i cash, sublect to adjustment in accordance with Section 2.5

“Charter Docurvents” means the andciss angd by-laws and simifar constating documents of the
Company

"Company” means DALSA Corporation, a corporation amalgamated under the QBCA;
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“Court” widans the Obtario Supsiiar Colrtot lustics {Ceimieraiat List);

‘Deferred Share Unit Plan”™ means the Reterrad Share Unlt Blarvof the Company dated Octuber 30,
JO0E;

"Depository” means Computarshare Investar Servives Ine. 8t its prindpal office In Toronto, Dntario oy
such other person retained by the Company and Parend to sl as deposiiory i connection with the
Aprangemman

“Directar” maans the Director ppolnted under ssotion 278 of the GBCA;
“Dissent Procedures” has the musaning ghven 1o it n Section 11}
“Dissent Rights” has the mwaning giveny to i in Section 3,1{1%
TDissenting Sharsholder” means 2 Shareholder whir has properly and validly exgroised Dissent Rights in
strict compliange with the Dissent Procedures and who has not withdrawn or been deemned to have

withdrawn such dissent, but only in respect of the Shares i regpect of which Dissent Rights dre validiy
gxproised sw suck Sharcholder, such Shares reforrad toas mxsent Shares’”;

"DEUT mesns a deterred share unit alfocated pursuant tothe Deferrad share Unit Plan;

"DSU Consideration” means the aggregate cash payable by the DSU Trustes pursuant to Section 2.2{5

?

“DSU Trust Agresment” means the employee banefit plan trust sgreenvstt dated November 21, 2008
betwesn the Cormpaiy and the DU Tristes entersd o inccomnschionywith e Dolerred SHars LR
Plany;

"DEY Truster” means Computershare Trust Company of Canada, as trustes under the DSU Trust
Agragraany

"Effective Date” meansthe date upon which the Arrangement bevornes effective as established by the
dhateaf istue shuawron the cartificate endorsed on the Articles of Ardangament by the Dirsotor purtuant
tosubsection 1984 Lof the ORCAs

“Effective Time™ agns the Hrst momient in towe in Toronto, Ontasio, Cabdda on the Effective Thats:

“Ehigible Shareholder” mvans a Sharsholder or 3 Holdee Shareholier that i not a Dissenting
Shar sholder, aNon-Resident Shareholder or o Ta-Exempt Shareholdar;

“Final Order” nmisans the order of the Courd approving the Arangemsrd #8 such ordsr may be smendad,
supplemaried o varied by the Court {with the consent of the Company and Parent, each acting
soasorvabslyl atany tme priorto the Effstiva Date af, # appeated, thertonless such 3ppeal o withdewn
or deried, as affirmed of amended {provided that any such amendment shall be scceptable 1o Parent
and tha Company, each acting reasansidy) ot gppeal;

“Goveramental Entity” meany any () moltinational, federal, provirclsl, territorial, state, rounicipsl,
focal o yther governmental or public departiment, central bank, coult, commission, commissioner,
tribnal, board, bureay, sgency or instrumentality, demestic or foreign, {b) any subdivician or xsuthrmw
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o any of tha Rorsgoing. (€] any quaskgiwernmental of private body exorcsing oy vegulaton
wypropsiationase Taxing k\ut‘hcmrit\g ynder ar for the account of ary of the foregaing, or ) stock
gvchangs, automated quotation system, el remilatory sutharity or seourftiss regulatory suthority,
including, without Bmitation, the 15%;

“Holdeo™ hag the miaring glvento itin Secton 3.3

“Holdeo Agreement” msans % share purchass agreement, in the form approved by Parent, acting
regsorishly, 1o bBa srdered into between Pargnt, Acepasition Sub, exch Huldeo and ali of the Heldeo
Stavehilders of such Heldoo, providing for the wansfer of sl of the issued and outstanding Holdeo
Sthares of such Holdeo to Acgulsition Sub i stcordance with this Rlan of Arrangement and containmg {1
the termssand conditions set forth b Sextion 2.3; (H) stch represemtations and warrantivy, teras and
conditions and fodemnities as Parent end Acquisition Sub may reasonably request and ({8 the
resjuirement for such Holdeo Shareholder to arrange for the provision of a legal epinion of legal vounsel
o such Holdoo i form satisfactory 10 Parent, acting reasonably, o ronnection with the transfer of such
Holdes Shares; based gn customary oertificates of offfcers of sueh Holdos snd assumptions, o the effect
that: the Holdeo b a subsicting corporation or equivatent under s governing faws; the Holdeo
Sharsholdars wre the registered holders of sl outstanding sharey of the Holdeo based solely on the
regiaters of the Holdeo; all necessary corpoite action has been taken by the Holday Shareholder to
suthorive they execution, delivery and performance of the shant purchasé agreenient; the executiom,
delivery and performance of the share purchase agresment by the Holdeo Stiareholder does not and witl
aob-oroatee @ state of factywhich, aler potice or oty oF tiow oy bl Wil resultin o tveach of gl
currently sffective articles and by-laws of the Holdoo; and the share purchase agreement constitutes a
fegal, valid and binding obligation of the Holdea Shaveholder enforcsable against the Holdo
Shareholder it accordance with s terms;

“Holdeo Document Deadling” means 430 pom {Téronto time) dn the sHith Business Day immediately
priorto the date of thehpecial Meeting;

"Holdes Shareholdey” nisans g holder ot the relevanitine of Holdes Shasex

“Holdeo Shares™ mwans all of the issued wond pulstanding shares of sach Huldvo, beftg 2271874 Critaric
fve and 2ETIRYS Ontanio fad,

“Ivterim Order” means the ioterio order of the Comd, s the sdme voay by amended, supplemented o
varied by the Cowrt {with the consent of the Compaby and Rarend, vach acting reasorably), made in
conmctinn with the Arrangenient following the apphication therefur conteimplated by the Arvangeioen

Agresrnent;

TRCT meanathe United States Internal Reveris Code 6T 1888, as amiended:

“Law” roeans any federal, state, provincial wr lneal, domestic or Toreigr: Watute, law, vode, grdinance
rude of regulstion ofany Governmerdal Entity;

“Letter of Transmittal” means & letter of transmittalte by forwarded or roade available by the Company
10 Sharebolders and Holdeo Shareholders, g form agosptalile 1o Parsnd, acling reasumatbdy, providing
forthie delivery of the Shares and Holdeo Sharsd, as the case siay s, 10 the Dépository;
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“Lisns’ means By pledars, clalms, Hens, chargss, options, hypothads, mottaages, Senurily inen
resbrictions, sdvesse rights or by otherencudidwances of A kind o nalure whatsosven

“Non-Resident Shareholder™ means o Shareholder or a Holdeo Sharsholder that s {ib s person who is
nol 8 rasident of Canada for the puspises of t% ?ux Acty or {Hi} & partnership that is not § Canadian
partnership for the purposes of the Tax Agt;

“OBRCAT racais the Busiresy Corporatinny Aot [OmarieY e the repulaticns wads theveunder, as
pronutgated or avoended from thne to time;

“Qption Consideration” means the aggregate cash payable by the Company pursuant Lo Section 23021
“Gptionholders™ means the holders of Options;

“Options” means sny existing right or opton to purchase Shaves putstanding, ncluding under the Stogk
Optlon Plany,

Parent” means Teledyne Technplogies Invorporated, @ corporation ncorporated under the laws of
Delaware,;

*aerson” inchules an individual, imited or general partnership, limited lability company, hmited hisbility
';zartnershia; §£sirxt wrt’tus‘-e- fxswciz‘:th}f‘a hmﬁv El()fp()i“‘ilit“ un‘ncm‘gm‘e&tmi mrganiszat’k}n, imste-\e exemmr

wh&ther or m,zt h v “h. iewi ‘,.z&ta_se}s_

“Planof Arravgement™ means this olan of arsangement, a3 i may beamended from tme to time;

“Praxy Cireular” means the notice of meeting and management information crcular of the Company
sanil 1o Sharghollers i connacton with the Special Mesting:

Fharchase Prize” has the meaning given (o i1 in Sextion 2.5{1);

“Sharcholders™ means, al any thng, unless the context otherwise roguires, the registersy bolders of
Shares st such:tine;

“Shares” mmeans, 8t aby Yme, the ihsued and sutstanding cormei shares of the Company at such Yme;

“Special Meeting” means the special mesting of the Shareholdsrs {Inclading any adjournmanis o¢
postporements thersot) to be called and held pursuant to the Interim Order to consider, and, i thought
fit; approve ths Arrangement Resolution;

“Stock Option Plan’ rogans the stock option planof the € swmpany established in 18998, as amanded in
March 2001, March 2004, March 2008 and further amended in February 2008;

“Tax” and “Taxes” means all taxes, assessments, charges, dues, duties, rates, foes, imposts, levies and
simatfar chavgesof any ad wlully lavied, assessed o imposed by ;my‘{“z‘twemm?ntai Eotity, nchuding
all income taxes fincluding any tax on or based upon net incorme, gross incoms, incorbe as specially
detined, earnings, profits or selected ftems of neome, earnings or profits] and alf capital taxes, gross
receipts taras, erwironnental taxes and cBargey sales tarey; une taxes ad valorent taves, value sddey
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Langs, subsoll use OF exractitny takes and dwiiership foas, travsfer tavey {inchading, without Soitation,
taxes relating 1o the transfer of interests bresl property or entities holding interests thereind, franghise
taves, liognee Yaves, withholding taxes, heaith waxes, payroll toxes, smployment taxes, Carada or Quebeg
Pandon: Pl promilums,  excle. sevgrantes sodial ssocurity, wawkery  compensation,
ammwmgs‘}{f&mﬁsmpio‘;ment srancs of rompensation taxes, mandatory pension and other socisd
fund Taxes of prombinn, stamp NS oCrupation taxes, premiom taxes, property taxes, windfslt profits
taxes, alterngtive or addion mininur taxes, goods and services tax, harmenized sales 9%, custons
duties or othor taxes, fees, imports, assessmenis or charges of any kind whatsoever, and anv
instalments inrespect therenf, togatlier with shy Interest, Thies and any pénalties dr additional sivoums
imptosed by iy Taxing Authority (domestic oy foreign) on such entity and any indavast, fines, penalties,
additicnal Taxaes snd ailshivions 1o Tax fmpossd on such entity with réspect to the foregoing and including
any amount v respect of e foregoing as a transferse or successor, guarsnior of suretyor g simifar
capicity Under sby contract arrangement, sgresment, eaderstanding o conmaitiiant (dhether wiitten
oraral} or by operation of o

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

“Tax-Exempt Shareholder” maans 3 Sharehalder ora Holdes Sharehoider that is exempt fram Tav under
Pat ) of the Tax Ay

“Tax Return® means any meturns, reports, declarations, elections, votices, fiflogs, forms, statemeits anid
other documents whether in tangible, electronic or other form snd wluding any arendnients,
schiedules, altachments, supplements, sppendices and exhibits thersto made, preparad, filed or
renppired to-bemade, prépared or flled Inrespect of Taxes;

“Taxing Aothority” tweans auy Govermmentsl Bty exsreising regufatory suthurity In respect of any
Taxes;and

TR miedns Toronto Stk Exchangs

12 interpretation Not Affected by Headings

The division of 1 Blan of Arrangement o Articles, Sectinns and other party and the insertion
of headings are fur comventence onby wnd shall notaffect the comtruction or nterprstation of this Plan
of Arrangement. Unbess the contrany intention appears, refarences in this Plan of Arrangement 1o an
ATt ction or other part by nurnber or fetter or buth refer o the Article, Section or other pan,

fele, S
respartivily, bagring that designation In this Plan of Acrangement.

1.3 Numbsy snd Gender

v this Bl of Arrangersent, unlessthe contravy Intention appears, words npurting the singalar
suanbier inciude the plural and vics varss, and words Importing any gender incligde 3l gevwders,

i4 Hme

Al times expressed herein or i any Letter of Transmittal reder 1o the local tine in Toronto,
Sintarie, Canddy, unlesy atherwie stipulated hvrainor thergin,
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1.5 Currenioy

Unless-otherwise stated, ol references iy thiv Plany of Arrangement b swnsof money referto
the lawful monay of Canada snd 8% ar “dollars™ refers to Canadian dolldrs.

1.6 Statatory References

Unless otfwrwise axprossly provided herein, any refarince i this Plan of Arrangement 10 3
statuig indludes all regulations roade thersunder, all amandments 1o such statute or regulations in fores
from tme to Hme, sud dny alstute or regulstion thay supplemints or supersedes such statute or
reguiations,

ARTICLE 2
THE ARRANGEMENT
21 Effectiveness
Subject tothe terms of the Arrangement Agreement, this Pl of Arrangement will hrecome

effective at the Effective Time [lowept as otherwise provided herein) and will be binding from anid alter
the Effective Time one i} the Companmy {1} Parent; {iil) Acquisition Suby (v} Hotdeos; {v} 8l bolders dnd alf
beneficial owners of Shares; {vi} alf holders angd beneficial owners of Holdeo Shares: {vit) all holders and
all beneficial wners of Qptions; {(viit) olt holders and all beoeficial owoers of DS (i) the regiatrar and
transter agend of the Shares; {x) the DSU Trustee; {xi} the Depository; [xil} DALSA Inc.; and {xiit) DALSA
Montreal g,

2.2 The Arrangement

At the Effective Time, the following shall aceur and heodeemed i ocrur in the following wrder
without any firther actof fornvilitg

{1} each Option substanding immediately priorto the Effective Thne, notwithstanding any
contingent vasting provisians (o wihich it might otherwise be subject; shall be desmed to
be vested and then shalt be immediately cancelled v exchange or acash payment from
or o behalf of the Company squal to the wexcess, i any, of: 1) the product of the
mumber of Shares underfydng such Option and the Cash Procesds per Shars; over (i) the
applivable aggregate exercise prive of such Gption {the "Option Consideration”}, which
amount shiall be paid 1o the holder of such Qptiow frony the tunda deposited with the
Degostory Inaccdrdands with this Blaw of Arangemant,

{2} gach Share in cespect of which Dissent Rights have ben validly exevcised befurs the
Effective Time shall be transferred and deemed to be transferrad by the registersd
holder thereef, without any further act or formality on i85 par, free gnd clear of all
Liens, 1o Acqubsition Sulvin-consideration for a debt clainy apalngt Acguisition Sub bvan
amount determingd and pavable i sccondance with the terms of this Plan of
Arrangement, and the name of such holder will be removed from the register of holders

of Shares {in respect of the Shaves forwhich Dissent Rights have besrt validly exercised
before the Eifective Time), and Avguisition Sub shall be recorded as the registered
holder of Shares so travaferred and shall be deemed 1o be the lepal and beneficial

owner of such Shares free and glear of any Lisng;

TRADEMARK
REEL: 006409 FRAME: 0498



“

s,
(R
[oers

{&}

gach Share (other than Dissent Shaves abhd othier thah Sharss held by & Haldes o by
Acquisition Sub-or its aftiliates) shall be transferred and deemad to be transterred by the
reglstered holder thereof, without any further sct or formality on its par, free and dgae
of all Lens, o Acguisition Subin consideration of the payment of the Cash Proceads pey
Shars to suth holder, aud the fame of such bolded will be removed from the register of
holders of - Shaves; and Acouisition Sub shall be recorded as the rogistered holder of
Sharag so transferred and shall be desmed 1o be the fegal andd beneficial owrer of sueh
Shares free and clear of any Ueny;

Sl

alf of the fwsued and outstanding Holdeo Shares Iy respect of each Holdeo shall be
travisferred and deemed 1o be transferred by the registered holder theseof, without any
turther act or formallty on s pan, frew and clear of all Uess, to Acquisiion Suh in
covaideration of the payment of the sgarsgats mmount equal to the productof the Cashe
Proceads per Share and the aggregate number of Shares held by such Huoldeo o such
holder and’ the name of such holder will be removed from the reglster of Holdex
Sharshelders and Acquisition Suby shall be recorded a3 the registered holdér of Holden
Shares so transferred and shall beodesmed 0 bethe degal and bevelicial awner of such
Holdto Shares freg and cliear of sy Lisng

f’x}!mwin;g the resignation by, oy semoval o, 2 bodder-of BSUs 35 » divector of the
Campany, sach DSU granted apd sutstanding imunediately prior to the Effective Time
hadd by such holder shisl, notwithdtanding any contingent vesting provisiaons to which
the DSU might otherwise b subjiect, be immediatedy cancelled in mxchange fora cash
payment frion or on bebelf of the DEU Trustee equal to the Cash Procesds per Share
{the “DSU Consideration”), which anwnird shall be paid to the holder of such DSU by the

DSU Trustee traccordance with thix Plan of Arrangement;

the aggregate stated capital in respect of the shaves of each of the Amalgamating
Corporations other than Acquisitin Sub shall be reduced o 3100 for each
Amaleamating Corporationother than Acguisition Saly;

the Company will filean election with the Canada Revenus Agendy, to by effective prive
to the Amalgamation deseribed fn paragraph 3.2{8} below, twoosase o be a public
cevporation for the purposes of the Tax adt

the Amalzamating Corporativry shall be anilganvated to o Anglonsnd sontings §s
one worporation under the UBCA on the terms presuribad in s Plan of Arvapgement
anid, as g resull, the Amalgamating Corporstions will merge with the same sffect as
they were amalgamated under section U1} of the OBCA; and, following the
amialgamation of the Amalgaroating Corporations described in this paragraph 22(8) and
fromeanchafier such time:

i the property arad Habilities of the Amalgamating Corporations will bacome the
propeny |
progeriy and Habilitiesof Snalke;

{h the Amalgamating Corpurations will be amalgamated gnd continue gz one
carpmration
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Aavigloo Will pusess, ovwn'and bold sl of the property, tights, privileges and
franchises of the Amalgamating Corporations, and, shall continue t be Hable for
the obligations of the Amalgamating Corporations amd will be Hable for the
obligations of the Amalgamating Corporations, including civil, oriminal angd
guastoriraiial Habiies sod sl contracts, disabilities, options, wavants and
debits of sacheof the Amalgamating Corporations;

alt rights, contracts, permits and imterests of the Anwigamating Corparstion
will continue as rights, contracis. permits and nterests of Amalco as i the

Arhalgamating Corpordtions continued dnd, for gréater certainly, the merger

will not constiute a transter or assignment of the rights orobligations of any of
the Amalgamating Cotporations under any such fights, contracts, permits angd
intereats;

any existing vause.of action, claim or Hability to prosecation i unaffected;
3 chvil, eriminal or adninistrativie action o procesding pending by or against any
of the Amalgamating Lerporations may continug te be prosecuted by of agatnst

Arnaten;

# conwiction againsty o ruling; order or judgmentin favour of or against, anyof
thix anelgarmating Corporativns may be enforced byor sgainst Amaicn;

the name of Amaleo shall be Teledyne DALSA, Ingg

At puigtanding shares of Acquisition: Sub shall be cancelled and Teledyra

Netherlands BV, anvingdirect, wholly owned subsidiary of Parent shiall réceive on

the Amalgamaation one et share of Amalvo for the common shares of

Acusisition Bub presiously beld by Teledyns Netherlands: 8.¥., sw ndirect
whlly owned subsidiary of Pavent and the stated capital of the common shares
of Acpiisition Sub shall be added to the statend capital of the common shares of
than Scguisition: Sub shall be cancelled without any repagment of capgital in
respect therenf;

Amalro, and ol outstanding shares of the Amalgamating Corporations other

the ragistered and records oifice of Amsleo shiall Be locted 2t 77 King Sireet
West, Sulte 400, Taronto, Ontario MBK 081,

the head office of Amsleo will be lncated- &0 805 MeMurrsy Road Waterlog,
Ontaris N2V 28D,

Amalze shall be duthorized G0 lssuioan wilimitid number of common shares;

the provisions of the articles of Analen shall be in the form sbtached as
appendhe A tethis Plan b Arvangement;

the yelaws of Avisdco shall be the sarme g the hy-laws of Avgquisition Suty;
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{9 ‘the first annust general mesting of Smaloo will be hebid within 18 nuwhs afosr
The ffetihve Datesand

{1} the Hrst divectors of Amsioo following the Amalgamation shall be Robert

Mehrabian, Brisn Deody, Dale & Schnitifer and Rex D Gavadan,

provided, howeser, that noneof the foregoing shall necwr rbedewmed to-sonwr urdessiall of the
foregping soours:

2.3 Holdeo Transters

A Sharsholder thet wants 1o transfer, or cause T be transferrad, Holdoo Shares to Acquisition
Sudeas provided In Section 2.2{5) shall be emitled to doso provided that each of the following conditions
arg satisfied on or prior to-and as of the Effscties Tins {sach of the corporations as so deseribed below
and i r&*;:iact of which such conditions are 5o satisfiad belig 2271874 Qutario Ind. and 2271875 Ontario
i, escha “Holdeo )

{1 the Shareholder and the Holdeo Sharehodder is an Eligible Sharebolden
{2} the Shareholdar bas defiversd » notice to Parent in the manner st forth i the Proxy

Circular at least 10 days prior 1o the date of the Spedial Meeting sotifying Parent of such
Shareholder’s intention to effect the transactions comemplated in this Section 2.3;

£3) Hoddeo is incorporsted under the OBCA po sarbier than Janusry 4, 2011 ov such sarlier
date s i acceptableto Parsnd In iy sode andabhsalute discretion;

{4} a1 the Effective Thne, Holdoo has no indebtedresyior Habilifes {foxeept to Acquisition
Sub under this Plan of Arrangement and the Holdco Agreement} and owns no assels
other than the Shares, exvept forsuch assety uy are acceptable 1o Parent in its soleand
ahsolutediscretion

{51 ‘the Shart imi it‘s ard the Hu m marehuiﬁw mdz,m m“y Parﬁ»m ar-ﬁ -At‘qui\;i‘tfmw -‘Suh *‘nr

%ﬁettwe i:me ra form :mt;\hmwy tm Fareatm Hss % % xrumn

{8} the Holdco Shareholder indernifies Parent for all reasonable expruses incurrad divectly
or indirectly by the Parent in connection with ww conséguential 1o the purchase and
amalganmation of the Holdeo;

{4} axtept §% may b acceptable W Parent I i sole and absolite distration, prior W the
Effective Tine, Hokloo will not have any declarsd and unpsid dividerds o other
distributions;

{8} at the Effective Time but prior o giving effect to this Plan of Arrangenient, Holdecw has
Bo isuied shares outstanding other than the Holdeo Shares, wiich shiares are cormmon
shares, and all such Holded Sharas are owned by anly the Holdvo Sharsholder, whe shall
be the sole ragistared and bengficlal owner OF siwh Mol :!“ Shaves sxcept as may
otherwise be scoeptabls Yo Parent buits sole and sheolute discrstion
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{9 BXCOPY 9% thay Be Suceptable to Parent in s sole and aleniute discretion, gyt the
Effentive Tinie, Holdeo has never Sntered imto aty transachion {or condutted ATy
husiness o operaties or eogaged i any sctivity) other than those refatipg to and
necessany for the owneeship of Shares or such other tramaactions as are necassany to
facilitate. those transactions described he‘zem or, with- Farentls ‘consent, acling
ressonably. suth other transactions as are nscessary © faciftats those Bansactions
described hareby

{10} the Sharehnider shall prepare and file all income Tax Raturns and elections of Haldeo up
0 the end of the Taxatinn year of Holtkoanding drmmediately orfor torthe soguisition of
the Holdeo Shares By Acguisition Sub subject 1o Parent’s right to approve all such Tax
Raturns s to formvangd substance prior tothe time such Tax Returns sre filed;

{11} the Sharehnlder provides Parent, on or before the Holdeo Documen Deadiing, with
coples of all documends riccsssary 1o effect thie transdttions contemplated: in this
Saction 2.3 no later than tomediately before the Effective Time, which documents st
be approved by Parent in ite sole snd absolute distretion; and

{12}  the Holdvo Sharsholders and Holddes shall e e a Holdon Agresment with Parent and

Acquisition Suls,
24 letterof Yravemittl

The Company shall forward or cause 10 be forwarded to each Shareholder, Optionholder and
ol o DSUS, at the addrsas ofsuch holder as it appears on the register maintained by or on hehalfof
the Company in respect of the holders of Shares, Qptions or DSUs, respectively, and 1o each Holdeo
Sharsholder, in the gase of Shargholders and Holdvo Shareholdars, the Letter of Transmittal, and, in
sach case, Instructions for oblaining delivery of that portion of the Purchase Prive, the Dption
Lomsideration of the DSU Consideration, s the vase may 'be, payable to sudh holdsr Tollowing the
Effectivee Date pursuant to this Plan.of Arrangement,
25 Delivery of Purchase Price, Option Consideration and DSU Consideration

LRSS

{13 Prior 1o the Efective Date: {1} Acquisition Sub shall deposit, or arvange to be deposited,
the money required for the payment of the aggregate Cash Proceeds per Share {the
“Purchase Price’} for the Shaves scquired pursoant to Section 2.2{3) and the Holdoo
Shares avquived pursuant to Section 3.2{4) for the bevefit of and in trust for the holders
if Shaves and Holden Shares entitled to receive the Caste Proceeds per Share for sach
‘Share or Holdeo Share held by them ina special sccourt with the Depository 1o be paid
tor 1o the order of the respective former hodders of such Shares or Hoddeo Shares,
without interest; (i} the Cormpany shall deposit, or arrange to be deposited, the money
reguined for the nayment of the sgerepate Option Consideration oy the (\prmm whict
gre goquired by the Company for cash porsuant 10 Section 2.2{1) for the benefitof and
i trust for the holders of such Options ine special sccount with the Depository to ha
paied to or to the order of the respective former holders of such Options, withous
interasty and (1) the DSU Tristes shall deposit sl of the Shares held by it pursuant to
the DSU Trast Agreensent with the Depository, together with a duly completed letter of
trangmittal in respect of such Shares and, following the creditiig of the Cach Procseds
per Share by the Depositnry tothe O8U Trastes I respect of such Shares, such maonsy,
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which s, vequired for the payment of the apgregate DRU Cotsiderstion for the
sancellation of the DSUs in exchangs for cash pursust Lo Section 2,351, shall be beld
for-the benefit of and iy trust for-the holders ofsiach DSUs by the 85U Trustee vy
special gooount to be pald to or to the order of the respective former holders of such
DSUs, without Interest, pursuant 1o Section 2.2{5), Al such monsy $0 depasited with
tha Depositary shall be cash, denominated in Canadian dollars, and such money and the
money recetved by the DSU Trustas in accontance with the preceding sentence shall nen
be used for any purpose sxcept af provided iy this Plan of Arrangement.  Alter the
Effective Time, assorning that Parent, Acouisition Sab; the Company and the DSU
Trustes have sach complied with rhis Section 2.5{1), a5 applicable, sach shall be fully
and comypletely discharged from thelr respective abligation to pay the Purchase Priveto
the former holders of Shares or Holdoo Shares referred 1o in Section 2.2{3) or 2.2(4),
respectively, the aggraats Opticn Consideration 1o furmet bolders of Qptions referred
1o 0 Section 2.2{1) and the sggregate DSU Consideration to former holders of DS
raferved to @ Section 2.2{5), and the rights of sush holders other than the holders of
PRUs shall be limited Yo recetving, without intersst, from the Depasitory their
propoviinnate part of the money so deposhed with the Depository in scrordance with
terins of this Section 2.5, or in the case of the holders of DSUs, shall be fimited

recaiving, without interest, from the DSU Trustee, the money so held by the DSU

&

Trustee, Aoy interest on the deposit with the Depository shall be for the account of
Aoquisition Sub and any interest on the fundds held by the DSU Trustee shiall be for the
account of the Company.

The paynient to or to the avder of the former Sharcholders or Holdeo Shareholders
provided for I Section 2.2{3) or 2.2{4), respectively, shall be made on presentation and
surrander atthe prindpsl office of the Depositody In Toropte, Ontarly, Canada of the
certificate{s) representing ong or pinre Shares or Holdeo Shares which were acguired by
Acduisition Sub pursuant to Section 2.2{3) of 2.208), rexpectively, and & duly compléted
Letter of Transmittal and such other documents and instrumunts, i any, 8s Parent
and/or the Depository may reasonably require. Upon surrender to the Depository for
transfer to Acquisition Sub of a certilicate which romuadiately prior o the Effective Time
répresentad Sharesor Holdew Shares in respaict of which the holder is entitled 1o receive
the appropriate consideration per Sharg under the Arrangement, and a duty completed
Latter of Transmittal, and such additional docoments and instruments a5 Parent and the
Depusttory-may reasonably require, such/ former holder shall be erditied 1o receive in
exchange therefor, and as so0n as practcable ahter the Effective Thme the Depository
shali deliver 1o such holder, 3 chague {or, If requived by applicable Laws, a wirs transfor)
for the amount of wash such helder s entitied to récsive under the Arfangemeant. In the
event uf 3 transfer of ownership of Shares that was not registered in the securities
register of the Comnpany, other than & travsfer pursuait to Section 2.3, the anmoun of
cash payable for such Shares under the Arcangsmant may be defiverad to the transfaree
i the certificate represonting such Shares I8 presented 1o the Depository as provided
above, sccompaniad by all decuments required o evidence and effert such transfer and
toavidende thatany applicable share transfer Taxes have been paid,

Az soonas practicable after the Effective Time, the Depository shiall deliver ob behslf of
the Company 1o each Optiovholler, as reflected on the books and vecords of the
Company, 2 cheque {ov, W required by applicabls Laws, & wire transfer) for the amoom:
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of mash such Optisehadder s entitled to receive under the Srrangement i sneordancs
with Section 2,231

{4} After the Effective Time dnd &5 sodn @ practicably followd ng the resignation by o
remioval of 8 holder of DSUs as & divector of the Company, the DSU Trustes shall deliver
1o such holder of [BUS, a8 teflected on the Buoks and recordys of the Company, & chegqua
{or, if reqaived by spplicable Linws, 3 wire transfer] for the amount of cash such holder of
D3Us is entitled to receive under the Arrangement in scrordance with Section 2.2{8).

PR Expiration of Rights

Any arhounts depisited with the Repository. fr the payment of the Purchase Puive or the
aggregate Dption Consideration; or held by the DS Trustee for the payment of the sgpregate DSU
Lonsideration ineach case whith remain unclaimed on the date wh;ch Iy she years Trom the Effertive
Diatseshalt be fnrfelted Tov Acuisition Subs in the case of the amoums in respect of the Purchase Price or
the aggregate Option  Consideration dnd paid over 19 or as otherwise directed by Avquisition Sub, and
shall be forfeited o the Company i the gase of the amounts in respect of the apgregate DSU
Consideration and pajd over o or as otherwise divected by the Company, and the former holders of
Shares, Holdeo Shares, OUptions and/or DSUs shiall thereafter have vo Fightide redsive 1% eir respactive
entitiement wr the Purchase Price, the aggregate Optlon Considevgtion or the sggregate DSU
Lonzideration, as applicable.

2.7 Gividends and Distributions

¥ the Compary declares, sets aside & pays any dividend o, o makes any other actual,
constructive or desmed distribution in respeet of any of the Shares, or otherwise makes any payments
10 the holders of the Shares I thelr capadity as such; dusing the period commencing on the date of the
Arrangement Agreement and ending on the Efective Date, in sach case, sxcept as parmitied by the
Arrangement Agreament, Acguisition Sub-may réduce the smoeunt of the Cash Brocseds per Share by
any smount Parent determines in Parent’s sale discretion, provided that such discourt shiall not excesd
the fair value of such dividend, distribution or papdent recaived per Share. Except as permitted by the
Arrangament Agreement, no dividends or other digdributions declaved or made with respect to the
Shareswith s record date after thie Fifactive Date shalt be paitd £0 the Sharsholder of any unsurrendered
certifivate which immesdiataly prior {o the Efective Time represented autstanding Sharss,

2.8 Yransters Free and Clear

Any trasister of securities pursuaid o this Plan of &rmangement shall be free and clear of doy
bens,

ARTICLE 3
RIGHTS OF DISSENT

- 8 4 Pissent Righis

{1} Each Shareholder may exercise rights of dissent {the “Dissent Rights") With respert 1o #s
Sharss purstiant 1o and frothe mannecsetforth.in section 185 of the GRCA asmodified
Fry the Interin Order and this Section 2.1 but provided that, notwithstanding subssction
1856} of the OBCA, such Dissenting Sharsholder defivers to the Company written
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objection Io the Arrangement by 5:00 g {Toronte thre} an the second Business Day
immedistely priordo the date of the Spegisl Meting snd otherwise sompiias with
saction 185 ofthe QRUA{the "Dissent Procedures” |,

it

i the Amalgamation & concluded, Sharsholders wh duly and validly exercise their
Dissenit Rights shiall be deamed 1o have transfnred thelr Shares, without any further act
ar formality on their part, free and clear of all Uens, to Acguisiion Sub as provided in
Section 2.2{2) and such Shareholders who: {0 are ultimately determined to beentitled
o be paid Talr value fortheir Shares shall be deemad to Have transferred their Shares 1t
Acguisition Sult in exchange for & debt clainy against Acquisition Sub o be paid the fair
valos of such Shares pursuant to the Dissent Procedurss, and will not be entitled w any
ather payment or consideration, including any payment that would be payable under
the Arvangement i respect of such Sharss had such Shareholders not exercised theiv
Dissent Rights; or (i} are ultimately determined not to be entitled, for any reason, to be
paid fair value fur thelr Shgves, shall Be deemed o Bave pattitipaled in the
Arrangement ds of the Effective Time on the same basls as e non-Dissenting Shareholder
and shall receive cash consideration in respact of thelr Shaves as #f such Shares windd
awrt have exercised Dissent Rights,

31 I no case shall the Company, the Acquisition Sub, the Depository, the registrar and
transfer agent of the Shares or any other person be required to vecognize 3 Dissenting
Sharehuddir gy w bholder of Shares after the tfective Time and the name of esch
Dissenting Shareholder shiall e remuoved from the registers of holders of Shares 338t
the Effentive Time as provided inArticle X

{4} in addition to any other restrictions under section 185 of the OBCA, none of the
following shall be entitled Yo exercise Dissant Rights: (i} Optionhalders, {1} holders of
DSUs andd {1} Sharebolders who vote i faverur 0F tha Arrangement Resolution

ARTI(LE &

CERTIFICATES
From and after the Bffective Time, until surrendered a8 contermplated by Section 2.5{2), gach

certiticate formwrly reprasenting Shares or Holdeo Shares that, under the Arrangsment, weri
wransferred or deemed iy be transferred Wi the Acquisition Sub in return for cish pursuant 1o Section
2.2{3) ov 2.2{5), respectively, shall, subject to Sectior 2.5, represent and be deemed, atal times aRer
the Effective Time, to reprasent dnly the vight w receive vpom such surrender the applicable amount per
Share or Holdeo Share specified in Section 2.2{3) or 2.2{5}, respectively. Fram and alter the EHective
Tine, gach Option referred to in Section 2.2(1} and any evidencs thersof shall be deemud; at all tmey
afler the Elfective Tie, to repressot onby the right to receive the apnlicable Option Considerstion
specified in Section 22{1). From and after the Effective Tiroe, sache DSU referred toin Section 2.2{%) and
any evidence thereof shall be desmed, at all times after the Effective Time, to represent only the right o
receive the applicatile DSU Connideration spetified in Section 2.3%)
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4.3 lostCendificates

in the event that say certificate which inmediately prior to the Effective Time represented one
or twwe Shsves or Holdeo Shaves that wias sold and transfiefréd 10 Acpidsifion Suli plrsuast 1o Section
233 or 2.2{8), respectively, shall have been lost, stolenor destroyed, upan the making offan affidaviy
ot that fact by the person claiming such cartificats to be fost, stolen ordestroved, the Depasitory shall,
after the Effective Time, pay such person the cash that such person would have been entitled to receive
had such share certificate not been lost, stolen or degtroyed. When authorizing such payment in
exchangs for ahy lost, stlsn or destroved certificate, the person t whom gash is to be paid shall, 35 a
conditivny prevedent to such payment, glve 3 bond satistactony o Parent, Acquisition Suls amd the
Deposttory in such sum as Parent and the Depository may divect, or otherwiss inderanify the Eepository.
Parent and Acguisition Sulin a manner satisfactory to sach of therm agalnst any <laim that roay be made
againet the Depository; Parent or Acquisition Sub with respect 1o the certificate alfeged to have been
loat, stolereor destroved, and shall otherwise take such sction as may be required by th‘e hy-ddws of the
Conpany of the Haldvo, #s applicable.

ARTICLE S
GENERAL

5.3 Paramounicy

Frony and after the Effective Time (i ths Blanof Arrangeraent shall take precedence and priority
overany and all Shares, Holdeo Shargs, Options and OSUSs issued prinr o the Effective Time, and (il the
rights and obligations of the registerad holders of Shares, Holdro Shares, Options or DSUs, the Company,
Parent, Avquisition Sub, the DSU Tristes, the Depository and any trustees or transfer agent therefor in
relation therets, and any other persor having any right, tiEor interest in or 1o Shares, Holdco Sharss,
Options or D&US, shall be sulely as provided for in this Man of Areangament; and (i) all actions, couses
of action, dawns or proceedings {sctual ar cantingent snd whether or not praviously asserted) againat
the Company, Acquisition Sub ar any of thelr respective aftiliates based on or ivany way relating fo any
Shares, Holdeo Shares, Options or DSUs shiall be desmead to have been sattled, compromised, released
amd detasined without Hability exveptas seUorth hersly

5.2 Amendment

£xy Subiect tothe termaoof this Sections 5.2, the Company, Parent and Acgaisition Sub
reserve the right to amend, modily and/or supplement this Phan of Arrangement atany
tme and from timeto time prior to the Effective Dats; provided that any suth
amendmaent, modification and/or supplement must be contalned in 3 written document
which 541} agreed to inwriting by the Compaby and Parers, (i filed with the Count and,
i made following the Spedial Mesting, approved by the Court subject 1o such conditions
as the Court may imposs, and Qi) I 30 required by the Court, copuvnunicatsd o
Sharshiolders, Optinholders andfor holders of DSUs in the manber a8 requived by the
Conirt,

(£} Ary amendment, madification or supplement o this Plan of Arrangerment may be
proposed by the Company or Parent at any thme prive tof &t the Spevial Meeting
{provided that the Company and the Acquisition Sulr shall have consented therety in
writing], with or without any prior notice or sommunication and, if so proposed and
accepted by the Pursons voling atthe Special Meeting {other than as may be required

TRADEMARK
REEL: 006409 FRAME: 0506



s
7
paxs
T

under the interin Dider) shall become part of this Pl of Avrongement for all
BUPDOSES:

{3} Any smendment, mudification and/or supplement to this Plan of drrangemant that is
approved by the Count following the Special Meeting shall be effective onlg Wi it is
sgresd o by each of the Company and Pasent, sach acting reasorably and (i

requived by the Court, s consented to by holders of the Sharss voting i the manner
dirpcted by the Court.

(4

istancling the foregoing provisions of this Section 'S4 o amendment,
modification ov supplement of this Blan of Arrangement may be made prior 1o thg
Effective Time axcapt in sccordance with the terms of the Arrangement Agresment.

53 Further Assursness

Notwithstanding that the transactions and events seb out in this Planof Arrangement shall soour
anst be deemed to have ocorrred in the order set out hereln, without any Turther act or formality, each
of the parties 1o the Atrangement Agreement shall make, do and oxewute, or vause to be made, dune
andexecoted, all such further aots, desds, agreements, transfers, assurances, instruments or decuments
8% may reasonably be requived by any of then in order 1o implernent this Man of Arrangement and 1o
further dogmentor evidence sty of the transactions o svents setout herein

54 Withholding Rights

Notwithstanding anything in the Arrangement Agresment v this Blan of Arrangement to the
cortrary, the Company, the DSU Trostes, the Depository, Acquisition Suboor one o fuore subsidiaries of
Acquisition Sub, as'the Case way be, shall be entitied to deduct and withhold from any amount
otherwise payabile pursuant i this Play of Arrdngenient 16 any holderof Shares, Moldey Shares, Uptions
or DSUs such aminints as are required to be deducted snd wititheld with respect to the making of such
payment under the Tax Act, the IRC, vr any provision of local, state, provincial, federal or fovelgy Tax
Law, in each case, s anmnded, or the administrative practice of the refevant Gavernmental Entity
sdministering such Law. To the extent that amounts are so withheld, such withheld sroounts shall be
treated forall purposes of the Arrangement Agreement and this Plan of Arcangereent as having been
paid to the former holder of the Sharss, Holdeo Shares, Gptions o DSUs, as the case may be, in respect
of wehich such deduttion and withholding was made, provided that such withheld amounts are actuaily
rentitted te the appropriate Taxing Authority withiv the time required and insccordance with apolivable
Laws,
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Appendix A

Articles of Teledvne DALSAL Ine

Nanwe of the spalgamated sorporation:

TELEDYNE DALSA, INC

The auldress of the registered offios:

7 King Street West, Ruite 4 08, Toronto, Untario MK 0AL

MM and meecinen smber 6P direciony

Mmoo 1 Madmany 10

The directors of the amalgamated vorporation;

Restdent Canadian
Address for Seoviee State "Yex" o "N

Robert Merhrabian 77 King Steeet West, Sulte 400, No
Torowte, Dorario MAK 0AL

Brian Doody 77 King Strest West, Suite 400, Yes
Toronto, Ontaric MSK DAl

{ale A, Schaiitjer 77 King Stesel West, Suite 408, Na
Torontn, Ontirio MK 841

Rex D Gevéden T Koing Stroet West, Subte 404, No
Toronts, Ontaete MK AL

w3

MNames ol analganating corperations and Ontanio corporation nusmber:

i) »\L% A Corpration POTT7358832
A e, GUTIRIZGS
IPALSA Montreal Inc, QU334
Teledyne Canada, e, OO TS

IR Ot I QU22TI8T4
LM Ontang Ine HYITIRTS
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Restriotions, iany

. on busiioss the corporation May Ry 4 or o powers the
sration mmy t

Nuas,

The classes and awy maximumn nunther of shares that the corporation is authorized to
s
The corporation s anthorized to fssue ayvonlimited number of common shares.

Rights, privileges, restrictions and conditions (if any) attaching to cach class of shares
and directors muthority with respect to any class of shares which may b issued in seriest

Not applivabe

£

siricted and the restriztions. '1§\mx Y are as

The tssue, transtfer or pwaership of shars
follows:

he transter of shares of the Corporation stal] be restrivted in that no shareholder shall be
entithed to transter any share or shares without eithen

{a} the approval of the divectors of the Corporation expressed by a resolution passed
at oo ﬂmg of the board of directors ¢r by an tstroument or stroments m

iened by a majority of the divectors, or

{b} the approval of the holders
entithing the holders then;f

o at feust g amgjority of the shares of the Cer pus‘amm
o vole in aii umm}:ﬁmw mﬁm i}mn 2 58

fime being _ g
hmidw 3 n:?: such shares or h}-‘

formerly i the emp z:nem*ui i“*n ( nmoxxm{m \wn\ W hﬂw b3 mai £’¥31}3§(§ SHE w
and have continued aller the munation of e employment to be, sharcholders
of the Corporation, is Heofted 10 nod more than iy, B o more persons whe
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are joint registered ownss of oung or more shares belng counted a3 ong
sharcholder and

{by any imvilation o the public to subseribe e secwritics of the Corporation &
prohibited.

It addition to, sl withowt lmiting such other powers which the Qorporation may by
kaw possess, the directors of the Corporation asty, without asthotization of the
shareholdses, for the purpose of seouring any bowds, debamtures or debenture stoek
which the Corporation is by law entitled to ssue, by suthentic deed ov otherwise,
grant & hypother or morigage. meluding o Hoatiog hypothee or morigage. on a
uiversality of property, movable or immovable, present or future, corporeal oy
incorporedl, of the Corporation, and pledpe. cede or transter any property, movable or
immevable, present or Tuture, corporeal or worporeal, of the Corporation.
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