
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  This 

short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully 

offered for sale and therein only by persons permitted to sell such securities.  These securities have not been, and will not be, 

registered under the United States Securities Act of 1933, as amended (the "1933 Act"), or any state securities laws.  

Accordingly, these securities may not be offered, sold or delivered, directly or indirectly, within the United States (as such term is 
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benefit of, U.S. persons (as defined in Regulation S ("U.S. Persons")), except in accordance with the Underwriting Agreement (as 

defined herein) and pursuant to exemptions from the registration requirements of the 1933 Act and applicable state securities 

laws.  This short form prospectus does not constitute an offer to sell or solicitation of an offer to buy any of these securities 

within the United States or to, or for the account or benefit of, U.S. Persons.  See "Plan of Distribution". 

Information has been incorporated by reference in this short form prospectus from documents filed with the securities 

commissions or similar authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on 
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33rd Avenue S.W., Calgary, Alberta, T2T 1Z5 (and on and after July 10, 2015 at 250, 333 – 24th Avenue S.W., Calgary, Alberta 
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$100,030,850 

3,279,700 Common Shares 

Price: $30.50 per Common Share 

Alaris Royalty Corp. ("Alaris" or the "Company") is filing this short form prospectus to qualify for 

distribution (the "Offering") 3,279,700 voting common shares ("Common Shares") at a price of $30.50 per Offered 

Share (as defined herein) (the "Offering Price").  The Common Shares will be issued by the Company and sold 

pursuant to an underwriting agreement (the "Underwriting Agreement") dated as of June 25, 2015 among the 

Company and Acumen Capital Finance Partners Limited (the "Lead Underwriter") as sole lead underwriter, RBC 

Dominion Securities Inc., as joint bookrunner with the Lead Underwriter, Cormark Securities Inc., National Bank 

Financial Inc., Raymond James Ltd. and Canaccord Genuity Corp. (collectively, the "Underwriters").  The 

Offering Price has been determined by negotiations between the Company and the Lead Underwriter.  The Common 

Shares sold pursuant to the Offering, including any additional Common Shares sold pursuant to the exercise of the 

Over-Allotment Option (as defined herein), are collectively referred to as the "Offered Shares," unless the context 

requires otherwise.  

Alaris' issued and outstanding Common Shares are listed on the Toronto Stock Exchange ("TSX") under 

the trading symbol "AD".  The TSX has conditionally approved the listing of the Offered Shares on the TSX.  The 

listing of such Offered Shares will be subject to Alaris fulfilling all of the listing requirements of the TSX on or 

before September 28, 2015.  On June 24, 2015, the last trading day prior to the public announcement of the Offering, 

the closing price of the Common Shares on the TSX was $30.82.  On July 7, 2015, the last trading day prior to the 

date of this short form prospectus, the closing price of the Common Shares on the TSX was $31.23. 

 Price to the Public Underwriters' Fee
(1) 

Net Proceeds 

to the Company
(2) 

Per Offered Share $30.50 $1.3725 $29.1275 

Total
(3)

 $100,030,850
 (4) 

 $4,501,388.25
 (4) 

$95,529,461.75
(4)

 

Notes: 

(1) The fee payable to the Underwriters ("Underwriters' Fee") with respect to the Offered Shares is payable upon closing 

of the Offering. 

http://www.sedar.com/
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(2) Before deducting the expenses relating to this Offering, estimated to be $250,000 (exclusive of GST).  

(3) The Company has also granted to the Underwriters an option (the "Over-Allotment Option") to purchase up to an 

additional 491,955 Common Shares on the same terms and conditions as the Offering.  The Over-Allotment Option is 

exercisable at any time, in whole or in part until and including the day that is 30 days following the Closing Date (as 

defined herein), solely to cover over-allotments, if any. A purchaser who acquires Common Shares forming part of the 

Underwriters over-allocation position acquires those Common Shares under this short form prospectus regardless of 

whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or 

secondary market purchases. If the Over-Allotment Option is exercised in full, the total Offering, Underwriters' Fee and 

the net proceeds to the Company (before deducting expenses of the Offering) will be $115,035,477.50, $5,176,596.49, 

and 109,858,881.01 respectively.  See "Plan of Distribution".   

(4) Excluding any amounts received upon exercise of the Over-Allotment Option.   

Underwriters' Position Maximum Size Exercise Period
 

Exercise Price
 

Over-Allotment Option 491,955 Offered Shares  Up to 30 days following the 

Closing Date 

 

$30.50 

This short form prospectus qualifies the distribution of the Offered Shares offered hereunder. 

The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and 

when issued by the Company and accepted by the Underwriters in accordance with the conditions contained in the 

Underwriting Agreement referred to under "Plan of Distribution" herein and subject to approval of certain legal 

matters on behalf of Counsel (as defined herein).  Alaris has been advised by the Underwriters that, in connection 

with the Offering, the Underwriters may effect transactions that stabilize or maintain the market price of the 

Common Shares at levels other than those that might otherwise prevail in the open market.  Such transactions, if 

commenced may be discontinued at any time.  See "Plan of Distribution". 

The Underwriters propose to offer the Offered Shares initially at the Offering Price.  After a 

reasonable effort has been made to sell all the Offered Shares at the Offering Price, the Underwriters may 

subsequently reduce the selling price to investors from time to time in order to sell any of the Offered Shares 

remaining unsold.  Any such reduction will not affect the proceeds received by Alaris.  See "Plan of 

Distribution". 

Subscriptions for Offered Shares will be received subject to rejection or allotment in whole or in part and 

the right is reserved to close the subscription books at any time without notice. It is expected that closing of the 

Offering will occur on or about July 16, 2015 or such later date as the Company and Underwriters may agree, but in 

any event not later than 42 days after the receipt for the final prospectus (the "Closing Date").  Settlement of the 

Offered Shares will be conducted through a non-certificated issuance of the Offered Shares.  A subscriber who 

purchases Offered Shares will receive only a customer confirmation from the registered dealer from or through 

whom Offered Shares are purchased and who is a CDS Clearing and Depository Services Inc. ("CDS") depository 

service participant (a "CDS Participant"). CDS will record the CDS Participants who hold Offered Shares on 

behalf of owners who have purchased Offered Shares. No certificates will be issued unless specifically requested. 

Subscribers who are not issued a certificate evidencing the Offered Shares are entitled under the Canada Business 

Corporations Act ("CBCA") to request that a certificate be issued in their name. Such a request will need to be made 

through the CDS Participant through whom the beneficial interest in the securities is held at the time of the request. 

See "Plan of Distribution".  

Alaris' head and registered office is located at 232, 2031 – 33rd Avenue S.W., Calgary, Alberta, T2T 1Z5.   

Effective July 10, 2015, Alaris head and registered office will be located at 250, 333 – 24th Avenue S.W., Calgary, 

Alberta T2S 3E6. 

An investment in the securities offered hereunder is speculative and involves a high degree of risk.  

The risk factors identified under the heading "Risk Factors" in this short form prospectus and in other 

documents incorporated herein by reference should be carefully reviewed and evaluated by prospective 

subscribers before purchasing the securities being offered hereunder. 
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In this short form prospectus, references to "Alaris" or the "Company" refer to Alaris Royalty Corp. 

and/or, as applicable, one or more of the Company's subsidiaries. 

You should only rely on the information contained or incorporated by reference in this short form 

prospectus.  Neither the Company nor the Underwriters have authorized any other person to provide you with 

different information.  If anyone provides you with different or inconsistent information, you should not rely on it.  

Neither the Company nor the Underwriters are making an offer to sell these securities in any jurisdiction where the 

offer or sale is not permitted.  You should assume that the information appearing in this short form prospectus or 

information incorporated by reference in this short form prospectus is accurate only as of the date of this short form 

prospectus or the incorporated document, as the case may be.  The Company's business, operating results, financial 

condition and prospects may have changed since that date. 

NOTE REGARDING FORWARD-LOOKING INFORMATION AND 

STATEMENTS AND NON-IFRS MEASURES 

This short form prospectus and certain documents incorporated by reference into this short form prospectus 

contain forward-looking statements and forward-looking information (collectively, "forward-looking statements") 

as defined under Canadian securities law. Statements other than statements of historical fact contained in this short 

form prospectus (including the documents incorporated by reference) may be forward-looking statements, including, 

without limitation, management's expectations, intentions and beliefs concerning: the use of proceeds of the 

Offering, in particular the reduction of debt; the closing of the Offering; the receipt of any required regulatory 

approvals; the impact of the Offering, the FR Contribution (as defined below), the DNT Contribution (as defined 

below), the Additional PF Contribution (as defined below), the partial repayment of the Labstat Notes (as defined 

below), the SMi Note (as defined below) and the dividend increase (see "Recent Developments") on Alaris; the 

growth, results of operations, performance and business prospects and opportunities of Alaris and the Private 

Company Partners (as defined herein); the general economy; the amount and timing of the payment of dividends by 

Alaris; further contributions to Private Company Partners; future Distributions (as defined herein) from the Private 

Company Partners and adjustments thereto; the future financial position or results of Alaris; the impact of adding 

new Private Company Partners; future operations, results and financial position of the Private Company Partners; 

and the business strategy, growth opportunities, budgets, projected costs, goals and plans and objectives of or 

involving Alaris or the Private Company Partners. Many of these statements can be identified by looking for words 

such as "believe", "expects", "will", "should", "plan", "intends", "projects", "anticipates", "estimates", "continues" or 

similar words or the negative thereof. To the extent any forward-looking statements herein constitute a financial 

outlook, they were approved by management as of the date hereof (or the date of the applicable document 

incorporated by reference herein) and have been included to provide an understanding with respect to Alaris' 

financial performance and are subject to the same risks and assumptions disclosed herein. There can be no assurance 

that the plans, intentions or expectations upon which these forward looking statements are based will occur.  

In addition to other factors and assumptions which may be identified in this short form prospectus 

(including the documents incorporated by reference), key assumptions made in respect of such forward-looking 

statements include, among other matters: the use of proceeds of the Offering; that the Canadian and U.S. economies 

will grow moderately over the next 12 months; that interest rates will not rise in a material way over the next 12 to 

24 months; that the Private Company Partners will continue to make distributions to Alaris as and when required; 

that the businesses of the Private Company Partners will not decline in a material way; what the Company expects to 

experience regarding resets to its annual royalties and distributions from its Private Company Partners in 2015; that 

Alaris will have the ability to raise required equity and/or debt financing on acceptable terms; that capital markets 

will remain stable and that the Canadian dollar will not fluctuate in a material way relative to the U.S. dollar. 

Management has also made assumptions regarding: the impact of increasing competition; the general stability of the 

economic environment in which the Company and the Private Company Partners operate; the timely receipt of any 

required regulatory approvals; the ability of the Company to obtain qualified staff and services in a timely and cost 

efficient manner; the business of the Private Company Partners, including the economic and regulatory environment 

in which each of them operates and their ability to pay the Distributions; the effect of adding new Private Company 

Partners; the impact of the Offering, the dividend increase, the FR Contribution, DNT Contribution, the Additional 

PF Contribution and the SMi Note; the Additional PF Contribution and SMi Note; and the ability of the Company to 

identify new Private Company Partners and grow its business throughout North America.  In determining 
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expectations for economic growth, management of Alaris primarily considers historical economic data provided by 

the Canadian and U.S. governments and their agencies. 

Forward-looking statements are subject to risks, uncertainties and assumptions and should not be read as 

guarantees or assurances of future performance. Neither Alaris nor the Underwriters can guarantee future results, 

levels of activity, performance or achievement.  Accordingly, readers are cautioned not to place undue reliance on 

any forward-looking statements contained or incorporated by reference in this short form prospectus. Forward-

looking statements reflect management's current beliefs and assumptions based on information in its possession on 

the date of this short form prospectus and, although Alaris believes the intentions and expectations reflected in such 

forward-looking statements are reasonable, no assurance can be given that these intentions and expectations will 

prove to be correct. 

Forward-looking statements by their nature involve numerous assumptions and significant known and 

unknown facts and uncertainties of both a general and a specific nature.  The actual results of the Company could 

differ materially from those anticipated in the forward-looking statements contained herein as a result of certain risk 

factors, including, without limitation, the following risk factors and those contained elsewhere in this short form 

prospectus and the documents incorporated by reference herein: the general economic conditions in Canada, the 

United States and globally; the dependence of Alaris on the Private Company Partners; reliance on key personnel; 

failure to complete or realize the anticipated benefits of Alaris' arrangements with the Private Company Partners and 

any concessions or relief provided in connection therewith; limited diversification of the Private Company Partners; 

management of future growth; availability of future financing; competition; changes in legislation and regulation or 

changes in the interpretation thereof; leverage and restrictive covenants under the Senior Debt Facility (as defined 

herein) and the debt facilities of a Private Company Partner; the ability of the Private Company Partners to terminate 

their agreements with the Company; risks relating to the Private Company Partners and their businesses including, 

without limitation, a material change in the business of a Private Company or the industries they operate in or a 

change in Private Company Partner's ability to continue to pay the Distributions to Alaris; a failure to achieve a 

positive resolution of KMH's working capital issues and/or its strategic review process (see "Recent Redevelopments 

– KMH Update")  unpredictability and potential volatility of the trading price of the Common Shares; fluctuations of 

dividends; restrictions on the potential growth of Alaris as a consequence of the payment to shareholders by Alaris 

of substantially all of its operating cash flow in the form of dividends; income tax related risks; ability to recover 

from the Private Company Partners for defaults under the Financing Agreements (as defined herein); conflicts of 

interest between the Company and the Private Company Partners; dilution; and the liquidity of the Common Shares. 

The information contained in this short form prospectus and the documents incorporated by reference herein, 

including the information set forth under "Risk Factors" herein and in the AIF (as defined herein), identifies 

additional factors that could affect the operating results and performance of the Company. 

Alaris has included the above summary of assumptions and risks related to forward-looking statements in 

this short form prospectus and in the documents incorporated by reference herein in order to provide investors with a 

more complete perspective on Alaris' current and future operations.  Such information may not be appropriate for 

other purposes. 

Readers are cautioned that the foregoing lists of risk factors and assumptions are not exhaustive.  

The forward-looking statements contained herein and in the documents incorporated by reference herein are 

expressly qualified in their entirety by this cautionary statement and the cautionary statement contained in 

the documents incorporated by reference herein. The forward-looking statements included in this short form 

prospectus and in the documents incorporated by reference herein are made as of the dates of the respective 

documents and Alaris does not undertake or assume any obligation to update or revise such statements to 

reflect new events or circumstances except as expressly required by applicable securities legislation. 

This short form prospectus and certain documents incorporated by reference herein refer to certain non-

IFRS (as defined herein) measures, including EBITDA (as defined herein), payout ratio and earnings coverage ratio.  

The terms EBITDA and payout ratio (collectively, the "Non-IFRS Measures") are financial measures used by the 

Company that are not standard measures under International Financial Reporting Standards ("IFRS").  The 

Company's method of calculating the Non-IFRS Measures may differ from methods used by other issuers.  

Therefore, the Company's use of the Non-IFRS Measures may not be comparable to similar measures presented by 

other issuers.  These Non-IFRS Measures should be read in conjunction with the Company's financial statements (or 
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other financial information).  EBITDA refers to net earnings (loss) determined in accordance with IFRS, before 

depreciation and amortization, interest expense and income tax expense. EBITDA is used by management of Alaris 

and many investors to determine the ability of an issuer to generate cash from operations. Management believes 

EBITDA is a useful supplemental measure from which to determine the Company's ability to generate cash 

available for debt service, working capital, capital expenditures, income taxes and dividends.  Payout ratio means 

Alaris' annualized dividend per share divided by its net cash from operating activities over the next 12 months per 

share.  The earnings coverage ratio is used by Alaris to evaluate a Private Company Partner's ability to pay the 

Distributions payable to Alaris; see "Earnings Coverage Ratio" for a definition of how Alaris calculates the earnings 

coverage ratio.   

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents filed with the securities regulatory authorities in each of the provinces of Canada 

are specifically incorporated by reference in this short form prospectus: 

(a) the Company's unaudited interim condensed consolidated financial statements as at and for the three month 

periods ended March 31, 2015 and 2014, and the notes thereto; 

(b) the Company's management's discussion and analysis for the three month period ended March 31, 2015; 

(c) the Company's annual information form dated March 27, 2015 (the "AIF") for the year ended 

December 31, 2014; 

(d) the Company's management proxy circular dated March 23, 2015 in connection with the annual general 

meeting of holders of Common Shares ("Shareholders") held on May 6, 2015; 

(e) the Company's management proxy circular dated April 3, 2014 in connection with the annual and special 

meeting of Shareholders held on May 8, 2014; 

(f) the Company's audited comparative annual consolidated financial statements as at and for the years ended 

December 31, 2014 and 2013 and the notes thereto, together with the auditor's report thereon; 

(g) the Company's management's discussion and analysis filed March 19, 2015 for the year ended 

December 31, 2014;  

(h) the Company's material change report dated June 10, 2015 in respect of the DNT Contribution;  

(i) the Company's material change report dated and filed June 30, 2015 in respect of the Offering; and 

(j) the "template version" (as such term is defined in National Instrument 41-101 – General Prospectus 

Requirements) of the term sheets for the Offering dated and filed on June 25, 2015 (the "Offering Term 

Sheets"). 

Any document of the type required by National Instrument 44-101 – Short Form Prospectus Distributions 

to be incorporated by reference in a short form prospectus, including any material change reports (excluding 

confidential reports), comparative interim financial statements, comparative annual financial statements and the 

auditor's report thereon, management's discussion and analysis of financial condition and results of operations, 

information circulars, annual information forms, marketing materials and business acquisition reports filed by Alaris 

with the securities commissions or similar authorities in Canada subsequent to the date of this short form prospectus 

and before the termination of the Offering, will also be deemed to be incorporated by reference in this short form 

prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference 

herein shall be deemed to be modified or superseded, for the purposes of this short form prospectus, to the 

extent that a statement contained herein or in any other subsequently filed document which also is, or is 

deemed to be, incorporated by reference herein modifies or supersedes such statement.  The modifying or 

superseding statement need not state that it has modified or superseded a prior statement or include any 

other information set forth in the document that it modifies or supersedes.  The making of a modifying or 

superseding statement shall not be deemed to be an admission for any purposes that the modified or 

superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or 
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an omission to state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in light of the circumstances in which it was made.  Any statement so modified or superseded shall 

not be deemed, except as so modified or superseded, to constitute a part of this short form prospectus. 

Information contained in or otherwise accessed through Alaris' website, www.alarisroyalty.com or 

any other website, other than those documents incorporated by reference herein and filed on SEDAR, does 

not form part of this short form prospectus or the Offering. 

MARKETING MATERIALS 

Any "template version" of any "marketing materials" (as such terms are defined in National Instrument 41-

101 − General Prospectus Requirements) that are utilized by the Underwriters in connection with the Offering are 

not part of this short form prospectus to the extent that the contents of the template version of the marketing 

materials have been modified or superseded by a statement contained in this short form prospectus. The Offering 

Term Sheets, describing the terms of the Offering, are incorporated by reference into this short form prospectus and 

any template version of any other marketing materials relating to the Offering filed on SEDAR before the 

termination of the distribution under the Offering (including any amendments to, or an amended version of, any 

template version of any marketing materials) is deemed to be incorporated by reference into this short form 

prospectus. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Burnet, Duckworth & Palmer LLP, counsel to the Company, and Torys LLP, counsel to 

the Underwriters (collectively, "Counsel"), based on current provisions of the Income Tax Act (Canada) and 

regulations thereunder (together, the "Tax Act"), proposals to amend the Tax Act publicly announced by or on 

behalf of the Minister of Finance (Canada) prior to the date hereof and written administrative and assessing practices 

and policies of the Canada Revenue Agency publicly available on the date hereof, provided the Common Shares are 

listed on a designated stock exchange (which includes the TSX), the Offered Shares will be qualified investments 

for purposes of the Tax Act for a trust governed by registered retirement savings plan ("RRSP"), registered 

retirement income fund ("RRIF"), deferred profit sharing plan, registered education savings plan, registered 

disability savings plan and tax-free savings account ("TFSA"), each as defined in the Tax Act. 

Notwithstanding that the Offered Shares may be qualified investments for a trust governed by a TFSA, 

RRSP or RRIF the holder of a TFSA or the annuitant of an RRSP or RRIF that governs a trust which holds Common 

Shares will be subject to a penalty tax if the holder or the annuitant, as the case may be, does not deal at arm's length 

with the Company for the purposes of the Tax Act or the holder or the annuitant, as the case may be, has a 

"significant interest" (within the meaning of the Tax Act) in the Company.  A "significant interest" includes, but is 

not limited to, the ownership of 10% or more of any class of issued shares of the Company.  In addition, an Offered 

Share generally will not be a "prohibited investment" if the Offered Share is an "excluded property" as defined in the 

Tax Act for trusts governed by a TFSA, RRSP or RRIF.   

Prospective purchasers who intend to hold Offered Shares in their tax-free savings accounts, 

registered retirement savings plans or registered retirement income funds should consult their own tax 

advisors regarding their particular circumstances. 

ALARIS ROYALTY CORP. 

General 

The Company was formed pursuant to the CBCA on May 23, 2006 upon the amalgamation (the 

"Amalgamation") of 6550568 Canada Inc. ("CanadaCo") and 6536522 Canada Inc. ("653Co").  CanadaCo was 

originally incorporated under the CBCA on April 7, 2006 and 653Co was originally incorporated under the CBCA 

on March 13, 2006.  Following completion of the Amalgamation, the Company continued to use the name "6550568 

Canada Inc." until July 31, 2008, when in connection with the Alaris Acquisition (as defined in the AIF) the 

Company changed its name to "Alaris Royalty Corp.".  
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Alaris' head and registered office is located at 232, 2031 – 33rd Avenue S.W., Calgary, Alberta, T2T 1Z5.  

Effective July 10, 2015, Alaris' head and registered office will be located at 250, 333 – 24th Avenue S.W., Calgary, 

Alberta T2S 3E6.  

For more information on Alaris, see "General Development of the Business – Three Year History" in the 

AIF, which is incorporated by reference herein. 

Alaris' Business 

Alaris provides alternative financing to a diversified range of profitable, well-managed private businesses 

("Private Company Partners") in North America.  Alaris uses an innovative financing structure that allows Alaris 

to provide capital in a manner that maximizes valuations, is tax effective and allows existing owners of the private 

companies to retain direct control of their businesses.  Our primary objectives are to: (i) generate predictable 

revenue streams from our Private Company Partners; and (ii) increase our cash flow per share by making accretive 

investments into both new and existing Private Company Partners.  These objectives will allow us to pay a 

predictable and stable dividend to our shareholders while also increasing the dividend as cash flow per share 

increases allow.  For Alaris, the acquisition of additional Distributions can be completed with minimal increases in 

general and administrative costs.  Alaris' structure also allows for additional transactions with current Private 

Company Partners and opportunities for new partners. 

Alaris' cash financing to the Private Company Partners is provided at an agreed upon valuation, in 

exchange for pre-determined royalties, interest payments, dividends or distributions (collectively, "Distributions") 

from such Private Company Partners.  Distributions to Alaris are payable monthly but the amount of Distributions 

are determined twelve (12) months in advance in accordance with a mutually agreed upon performance metric, 

which is based upon a "top-line" financial performance measure of the Private Company Partner, such as gross 

revenues, gross profit, same store sales, same clinic sales or same customer net sales.  The Distribution levels are 

generally adjusted annually based on the percentage change in the audited (by the auditors of the Private Company 

Partner) performance metric in accordance with the agreed upon formula.  Effectively, Distributions rank in priority 

to the Private Company Partners' common equity.  Alaris' current Private Company Partners and the current 

annualized Distributions payable to Alaris pursuant to the Financing Agreements are as follows:  

(i) LifeMark Health Limited Partnership ("LifeMark") - $4.28 million;  

(ii) LMS Reinforcing Steel Group - $4.17 million;  

(iii) End of the Roll Carpet & Vinyl - $1.15 million;  

(iv) KMH Cardiology Limited Partnership ("KMH") - $7.9 million;
 1
  

(v) Solowave Design LP - $6.49 million; 

(vi) Labstat International LP ("Labstat") - $3.41 million;
2
  

(vii) Agility Health, LLC ("Agility") - US$3.18 million;  

(viii) SCR Mining and Tunnelling LP - $6.40 million;  

(ix) Sequel Youth and Family Services, LLC - US$11.15 million;  

                                                           
1
 Reflects the amount owing pursuant to Alaris' agreements with KMH.  To date in 2015, KMH has not paid any 

material amount to the Company.  See "Recent Developments KMH Update".  
2
 Represents the fixed portion of the Labstat distribution and does not include any amounts Alaris anticipates 

receiving pursuant to the variable cash sweep portion of the Labstat Distribution.  Alaris currently anticipates 

receiving approximately an additional $3.1 million from Labstat in 2015 pursuant to the cash sweep portion of the 

Labstat Distribution.  
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(x) S.M. Group International L.P. / Le Groupe S.M. International s.e.c. Group LP ("SMi")- $6.77 

million;
3
 

(xi) Kimco Holdings, LLC – US$4.67 million; 

(xii) PF Growth Partners, LLC ("PFGP") – US$5.96 million;
4
  

(xiii) DNT Construction, LLC ("DNT") – US$10.5 million; and 

(xiv) Federal Resources Supply Company ("Federal Resources") – US$7.05 million.   

Alaris' management believes that the addition of new Private Company Partners can reduce risk to its 

investors by providing diversification to Alaris' revenue stream and that such additions will be accretive to Alaris' 

earnings per share.  Alaris' long-term goal is to have no single Private Company Partner contribute more than ten 

percent (10%) of its revenue. 

For more information regarding the business of Alaris please see "Description of the Business and 

Operations" in the AIF, which is incorporated by reference herein.  

RECENT DEVELOPMENTS 

New Private Company Partner – DNT 

On June 1, 2015 Alaris USA Inc. ("Alaris USA"), a wholly-owned subsidiary of Alaris, entered into a 

subscription agreement (the "DNT Subscription Agreement") with DNT and contributed US$70,000,001 (the 

"DNT Contribution" to DNT in exchange for both permanent units ("Permanent Units") and redeemable Units 

("Redeemable Units" and together with the Permanent Units, the "DNT Units").  In connection with the DNT 

Contribution, Alaris USA also entered into an amended and restated operating agreement with the other members of 

DNT (the "DNT Operating Agreement" and together with the DNT Subscription Agreement, the "DNT 

Agreements").  The DNT Units entitle Alaris to aggregate pre-tax annual distribution in the amount of 

US$10,500,000 (the "DNT Distribution") for the first full fiscal year following the DNT Contribution.  The DNT 

Distribution will be paid to Alaris on a pro-rated basis for the remainder of 2015 and the first reset of such 

distribution will occur on January 1, 2017.  See "DNT Construction, LLC" and "Use of Proceeds".   

Dividend Increases 

On June, 1, 2015, in connection with, among other matters, the DNT Contribution, Alaris announced that 

Alaris' board of directors (the "Board") approved an increase of $0.06 per share (on an annualized basis) to Alaris' 

monthly dividend, increasing the annualized dividend per share to $1.56 from $1.50 ($0.13 from $0.125 on a 

monthly basis).  

On June 25, 2015, in connection with, among other matters, the FR Contribution, Alaris announced that the 

Board approved an increase of $0.06 per share (on an annualized basis) to Alaris' monthly dividend increasing the 

annualized dividend per share to $1.62 from $1.56 ($0.135 from $0.13 on a monthly basis).   

Labstat Note Repayment 

On June 8, 2015, Labstat repaid $3.2 million of the principal on outstanding notes (the "Labstat Notes") 

which Alaris had previously provided and $1.3 million of accrued interest on the Labstat Notes.  The remaining $3.7 

                                                           
3
 Does not include any interest payable pursuant to the SMi Note (as defined below).  See "Recent Developments – 

SMi Note". 
4
 Includes the annualized amount of the Additional PF Distribution.  See "Recent Developments – PFGP Additional 

Contribution". 
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million balance on the Labstat Notes is expected to be repaid in full from Labstat as cash flow of Labstat permits.  

Alaris used the $4.5 million of proceeds from Labstat to reduce the amount outstanding on the Senior Debt Facility.   

Increase to Senior Debt Facility 

On June 22, 2015, the Senior Debt Facility was amended to temporarily increase the borrowing limit to 

$150,100,000 from $90,100,000 to fund the FR Contribution.  See "Consolidated Capitalization". 

New Private Company Partner – Federal Resources 

On June 25, 2015, Alaris and Alaris USA collectively invested US$47,000,000 (the "FR Contribution") to 

Federal Resources consisting of: (i) a 15 year secured subordinated loan (the "FR Loan") in the principal amount of 

US$40,000,000 bearing an interest rate of 17.625% pursuant to a subordinated secured loan agreement (the "FR 

Loan Agreement") between Alaris and Federal Resources; and (ii) the acquisition of $7,000,000 of preferred shares 

in the capital of Federal Resources (the "FR Preferred Shares") pursuant to a subscription agreement (the "FR 

Subscription Agreement"). In connection with the FR Contribution, Alaris USA also entered into a stockholders' 

agreement (the "FR Stockholders Agreement" and together with the FR Subscription Agreement and the FR Loan 

Agreement, the "FR Agreements") with the common stockholder of Federal Resources and certain stockholders of 

an affiliate of Federal Resources.  The FR Loan Agreement provides that Alaris shall be entitled to receive annual 

interest payments in the amount of US$7,050,000 for each full fiscal year following the FR Contribution (the "FR 

Distribution").  The FR Distribution will be paid to Alaris on a pro-rated basis for the remainder of 2015.  See 

"Federal Resources Supply Company" and "Use of Proceeds".   

SMi Note 

On June 30, 2015 Alaris provided The S.M. Group International L.P. ("SMi") with a $3,000,000 short-term 

note (the "SMi Note").  SMi continues to grow rapidly from newly awarded contracts and as a result has continued 

to invest in the working capital required to fund the growing business, SMi is working to increase and/or refinance 

its current credit facility to provide it with increased flexibility to address its growing business and working capital 

needs. The SMi Note is a short-term solution provided to fund near-term working capital requirements and corporate 

expenses (including, without limitation, payments of the Distribution, senior interest and principal payments and 

certain other non-recurring expenses).  The SMi Note will carry an interest rate of 8% and is expected to be repaid 

within the next six months following an increase to or refinancing of its senior credit facility. 

PFGP Additional Contribution 

On July 1, 2015, Alaris closed an additional contribution of US$5,000,000 (the "Additional PF 

Contribution") to PFGP in exchange for additional preferred units (the "Additional PF Units") entitling Alaris to 

receive an annual pre-tax distribution of US$710,000 (the "Additional PF Distribution") for the first fiscal year 

following the Additional PF Contribution.  The Additional PF Distribution will be paid to Alaris on a pro-rated basis 

for the remainder of 2015.  

KMH Update 

KMH and Alaris continue to evaluate strategic alternatives that include, but are not limited to, a full 

repurchase of Alaris' preferred units (the "KMH Units"), the rolling of all of the KMH Units into a strategic entity 

and a combination of a partial repurchase of the KMH Units and rolling the remaining KMH Units into a strategic 

entity. While there can be no guarantee that the strategic process of KMH will be concluded in a successful fashion, 

Alaris expects a conclusion to the process within the next 90 days and will provide an update when appropriate.  

Alaris will not be accruing any revenue from KMH in the second quarter of 2015 and does not expect to accrue any 

additional revenue until the process is complete. 
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New Small Cap Division 

On July 6, 2015, Alaris announced that it had created a new division to focus on making smaller 

investments of up to $20.0 million in private companies.  The creation of this new division was in response to a 

strong demand to utilize Alaris' financing structure from private companies with a smaller capitalization that has 

been identified by management of Alaris.  Mr. Gregg Delcourt has been hired as Senior Vice President, Small Cap 

Investments to lead this new division. 

DNT CONSTRUCTION, LLC 

Business 

DNT specializes in turnkey civil construction services to residential, commercial and municipal end 

markets including excavation, the installation of wet and dry utilities such as electrical, gas, sewage and water as 

well as paving and the building of retaining walls.  DNT has strong functional capabilities and believes it is the only 

company in its core markets capable of providing these turnkey infrastructure solutions to its customers. With its 

head office in Austin, Texas, DNT employs over 650 people during peak season and is one of the largest service 

providers of its kind in the Austin market while also holding significant market share in San Antonio. These markets 

are attractive, fast growing and have diverse economies with major industry employers including healthcare, 

government, technology and education.  Both Austin and San Antonio have strong employment rates and significant 

job growth at rates above the U.S. National average. These, among other factors, have placed both markets as 

amongst the most desirable for commercial and residential development.  

Material Terms of DNT Agreements 

Pursuant to the DNT Agreements, the DNT Units entitle Alaris to receive the DNT Preferred Distribution 

in priority to distributions on DNT's other units in an amount equal to: (i) for the remainder of 2015,  

US$10,050,000 pro-rated for the number of days remaining in 2015; (ii) for 2016, US$10,050,000; (iii) for 2017, 

US$10,050,000 multiplied by one (1) plus the percentage change (positive or negative) in DNT's "gross revenues" 

for DNT's 2016 fiscal year as compared to its 2015 fiscal year, provided that the maximum annual increase or 

decrease permitted under the DNT Agreements is 6%; and (iv) for each year thereafter, the previous year's DNT 

Distribution multiplied by a number equal to one (1) plus the percentage change (positive or negative) in "gross 

revenues" for DNT's immediately preceding fiscal year, provided that the maximum annual increase or decrease 

permitted under the DNT Subscription Agreement is 6%.   

The term "gross revenues" will mean, in any fiscal year, all operating revenues of DNT and any 

subsidiaries (collectively, the "DNT Group") for such period.  In the event of an acquisition of additional business 

from a third party by any member of the DNT Group, the revenues attributable to such acquired business will not be 

included in the calculation of gross revenues for a period of two years.  In addition, in the event that any portion of 

the DNT business is sold to a third party, subject to certain limited exceptions, then any reduction in gross revenues 

attributable to the business sold shall not be reflected in the calculation of gross revenues during the year of sale and 

in the immediately preceding year.  Following the completion of the DNT Contribution, the FR Contribution and the 

Additional PF Contribution, the DNT Distribution represents approximately 13.5% of Alaris' revenues, on an 

annualized basis. 

DNT has the option at any time after the third anniversary of the initial DNT Contribution to purchase all 

(or any lesser number subject to approval by the Company) of the Permanent Units at a pre-negotiated price, plus all 

unpaid DNT Distributions owing up to the date of the purchase.  The Redeemable Units are identical in terms to the 

Permanent Units except that they may be repurchased by DNT at any time following the closing of the DNT 

Contribution at par value up to the fiscal year ended December 31, 2020, following which any outstanding 

Redeemable Units will be redeemable at the same price as the Permanent Units.     

Upon the occurrence of an uncured event of default (other than a liquidation event) by DNT  or on a change 

of control of DNT, Alaris is entitled to have its DNT Units repurchased by DNT (or a third party) for an amount 
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equal to a pre-negotiated price.  In the event of a liquidation of DNT, Alaris shall receive, subject to the senior 

lenders, a pro rata share of the remaining assets based on the capital contributed to such date.   

Pursuant to the terms of the DNT Agreements, Alaris may make further contributions to DNT in exchange 

for additional DNT Units (the "Additional DNT Units") upon mutual agreement by DNT and Alaris.  Any 

additional contribution is subject to the approval of the Alaris Board.  Any Additional DNT Units will entitle Alaris 

to receive an annual distribution (the "Additional Distribution") in an amount agreed upon by DNT and Alaris and 

adjusted on the same terms set forth above. 

The DNT Units represent 10.0% of the voting rights with respect to DNT. In addition, where there has been 

an uncured event of default (other than a liquidation event) and the DNT Units have not been repurchased as 

required under the terms of the DNT Operating Agreement, Alaris will be entitled to additional voting rights 

carrying sufficient votes to, among other matters, appoint the board of managers of DNT.  Alaris also has certain 

consent rights over actions to be taken by DNT.  Specifically, the approval of Alaris is required for a number of 

matters, including, but not limited to:  

(i) creating, authorizing or issuing any equity securities or securities convertible in equity securities 

of DNT other than as permitted by the terms of the DNT Operating Agreement; 

(ii) amending, altering or repealing any provision of the articles of DNT or the DNT Operating 

Agreement;  

(iii) any event which causes a change in certain key members of the DNT management team;  

(iv) entering into a transaction resulting in a change of control or its subsidiaries, other than in 

accordance with the terms of the DNT Operating Agreement;  

(v) any acquisitions or dispositions of assets exceeding certain negotiated thresholds; 

(vi) undertaking of any transaction outside the ordinary course of business;  

(vii) incurring additional indebtedness, encumbering the assets of DNT, providing loans or guarantees 

of indebtedness or making capital expenditures exceeding a pre-negotiated amount;  

(viii) transferring or issuing any units of DNT outside of the terms of the DNT Operating Agreement;  

(ix) redeeming or repurchasing any units or equity securities outside the terms of the DNT Operating 

Agreement;  

(x) amending the terms of certain agreements, including confidentiality, non-competition and non-

solicitation agreements with certain senior management of DNT;   

(xi) any change in organizational structure or ownership of DNT or its subsidiaries;  

(xii) entering into certain non-arm's length transactions having a value over a pre-negotiated threshold; 

and 

(xiii) permitting or effecting a liquidation or winding up (or similar action) of DNT  and its subsidiaries. 

Earnings Coverage Ratio 

Management of Alaris uses an internally prepared, unaudited, earnings coverage ratio (the "Earnings 

Coverage Ratio") to evaluate a Private Company Partner's ability to pay the Distributions payable to Alaris.  Alaris 

defines the Earnings Coverage Ratio as trailing twelve month EBITDA divided by interest, principal repayments, 

maintenance capital expenditures and Distributions to Alaris.  This ratio is intended to measure the number of times 
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a Private Company Partner's fixed commitments can be covered by its earnings, and in Alaris' view it is indicative of 

a Private Company Partner's available margin of safety with respect to its ability to pay its commitments, including 

the Distributions payable to Alaris.  Alaris generally considers a ratio of 1.0 or higher to be sufficient to demonstrate 

a Private Company Partner's ability to pay the Distributions payable to Alaris. 

Based on Alaris' review of DNT's audited financial statements for the year ended December 31, 2014 and 

the unaudited internal pro forma results for the trailing twelve month period ending March 31, 2015, management of 

Alaris believes that DNT would have had an Earnings Coverage Ratio of 1.80 and 1.62, respectively, for such 

periods, after giving effect to the DNT Contribution, DNT's new debt facilities and the DNT Distribution payable to 

Alaris.  

FEDERAL RESOURCES SUPPLY COMPANY 

Business 

Federal Resources is a leading value-added provider of mission critical products and solutions to defense, 

first responder, homeland security and maritime end users in the United States.  In particular, Federal Resources 

specializes in the provision of detection and protection equipment to end-users dealing with chemical biological, 

radiological, nuclear and explosive ("CBRNE") threats.  According to Federal Resources' management, CBRNE 

products are one of the highest growth product categories in the defense procurement budget with CBRNE threats 

representing the most widely anticipated global threat over the next 10 years.  Federal Resources was founded in 

1986 and employs 150 people.   

Material Terms of FR Agreements 

Although the FR Distribution and FR Agreements are structurally unique for Alaris (in order to address 

certain structural needs of Federal Resources), the economic input and benefits are effectively the same as Alaris' 

traditional investment structure.  Pursuant to the FR Loan Agreement, Alaris shall receive an annual interest 

payment in the amount of US$7,050,000 in each fiscal year of the 15 year term.  The interest payment shall be paid 

on a pro-rated basis for any partial year in the term.  In addition, commencing in January, 2017, the FR Preferred 

Shares will entitle Alaris to receive an annual preferred dividend (the "FR Preferred Dividend") based on an 

increase to Federal Resources' gross revenues (subject to a 6% collar).  Such annual dividend will be adjusted (up or 

down) each year based on any increases or decreases in Federal Resources "gross revenues" for its immediately 

preceding fiscal year, subject to a maximum increase or decrease of six percent (6%) per year.  To the extent that 

any decrease in gross revenues results in a decrease in the FR Preferred Dividend below zero, Alaris shall be 

required to contribute additional capital to Federal Resources in an amount equal to such negative amount.      

The term "gross revenues" will mean, in any fiscal year, all operating revenues of Federal Resources and its 

subsidiaries (the "FR Group") for such period, less provision for bad debts and discounts to customers made in the 

ordinary course of business.  Operating revenues attributed to any new business line, entity or division will not be 

included in the calculation of gross revenues for a period of two years.  In the event of an acquisition of additional 

business from a third party by any member of the FR Group, the revenues attributable to such acquired business will 

not be included in the calculation of gross revenues for a period of one year.  In addition, in the event that any 

portion of the Federal Resources business is sold to a third party, subject to certain limited exceptions, then any 

reduction in gross revenues attributable to the business sold shall not be reflected in the calculation of gross 

revenues during the year of sale and in the immediately preceding year.  Following the completion of the FR 

Contribution, the FR Distribution and the Additional PF Contribution will represent approximately 9.1% of Alaris' 

revenues, on an annualized basis. 

Federal Resources has the option at any time after the third anniversary of the FR Contribution to prepay 

(all or a portion, at the election of Federal Resources) the outstanding principal under the FR Loan at par value and 

concurrently purchase all (or a lesser number) of the FR Preferred Shares held by Alaris at a pre-negotiated price, 

plus any unpaid FR Distributions owing up to the date of the purchase. Upon the occurrence of an uncured event of 

default (other than a liquidation event) by Federal Resources or on a change of control of Federal Resources, Alaris 

is entitled to have the outstanding FR Loan and FR Preferred Units repurchased by Federal Resources (or a third 

party) for an amount equal to a pre-negotiated price.  Such foregoing repayment and purchase rights shall be subject 
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to the rights of Federal Resources' senior lenders.  In the event of a liquidation of Federal Resources, Alaris will, 

subject to the rights of the senior lender: (i) have priority over the common equity holders and the FR Preferred 

Shares to the extent of the outstanding principal amount (and accrued and unpaid interest) under the FR Loan; and 

(ii) will share, on a pro-rata basis with the common equity holders of Federal Resources with respect to the FR 

Preferred Shares. An affiliate of Federal Resources has provided a guarantee of Federal Resources' obligations under 

the FR Loan.   

The FR Preferred Shares represent 10.0% of the voting rights with respect to Federal Resources. In 

addition, the FR Documents provide Alaris with certain consent rights; specifically, the approval of Alaris is 

required for a number of matters, including, but not limited to:  

(i) amend, alter or repeal any provision of the certificate of incorporation or the by-laws of Federal 

Resources; 

(ii) authorize, create or issue any shares of any class or series of shares or other equity securities of 

Federal Resources or transferring shares of Federal Resources other than as permitted under the 

FR Agreements; 

(iii) the acquisition of assets (by merger, consolidation or otherwise) or the disposition of assets in 

excess of a negotiated amount; 

(iv) exiting or changing the principal business of the FR Group or entering into new lines of business;  

(v) entering into a transaction resulting in a change of control of the FR Group, other than in 

accordance with the terms of the FR Agreements;  

(vi) incurring additional indebtedness exceeding a pre-negotiated amount, encumbering the assets of 

the FR Group (except for certain permitted encumbrances under the FR Agreements), provide 

advances or loans to any person (except for certain permitted advances to affiliates or pursuant to 

trade credit in the ordinary course) or making capital expenditures exceeding a pre-negotiated 

amount;  

(vii) redeeming or repurchasing any shares or equity securities of Federal Resources outside the terms 

of the FR Agreements;  

(viii) amending the terms of any confidentiality, non-competition and non-solicitation provisions of 

agreements with certain senior management of Federal Resources;   

(ix) certain amendments to Federal Resources' senior debt facilities; 

(x) conduct of Federal Resources' business outside the United States outside of the terms of the FR 

Agreements or engaging in any business not related to the Federal Resources business; 

(xi) any material changes in organizational structure or ownership of the FR Group;  

(xii) entering into certain non-arm's length transactions having a value over a pre-negotiated threshold;  

(xiii) authorizing or permitting any material forbearance of Federal Resources compliance program; and 

(xiv) permitting or effecting a liquidation or winding up (or similar action) of Federal Resources and its 

material subsidiaries. 
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Earnings Coverage Ratio 

Based on Alaris' review of Federal Resources' audited financial statements for the year ending December 

31, 2014 and the unaudited internal pro forma results for the trailing twelve month period ended April 30, 2015, 

management of Alaris believes that Federal Resources would have had an Earnings Coverage Ratio of 1.02 and 

1.34, respectively, for such periods, after giving effect to the FR Contribution, Federal Resources' new debt facilities 

and the FR Distribution payable to Alaris.  Based on Federal Resources' current contract backlog for 2015, Alaris 

anticipates the earnings coverage ratio for Federal Resources' fiscal year 2015 will be in the range of 1.5 to 2.0. 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in Alaris' share and loan capital on a consolidated basis from March 

31, 2015 to the date of this short form prospectus, other than the DNT Contribution, the FR Contribution, the 

Additional PF Contribution and the SMi Note.     

After giving effect to the Offering, the Company's shareholders' equity will increase by the amount of the 

net proceeds of the Offering and the issued and outstanding Common Shares will increase by 3,279,700 Common 

Shares.  The Company's shareholders' equity will increase by an additional 491,955 Common Shares if the Over-

Allotment Option is exercised in full.  The following table sets forth the consolidated capitalization of the Company 

as at March 31, 2015, both before and after giving effect to: (i) the DNT Contribution, the FR Contribution, the 

Additional PF Contribution and the SMi Note; (ii) the DNT Contribution, the FR Contribution, the Additional PF 

Contribution, the SMi Note and the Offering; and (iii) the DNT Contribution, the FR Contribution, the Additional 

PF Contribution, the SMi Note, the Offering and exercise of the entire Over-Allotment Option.  

Designation 

As at March 31, 

2015 

(unaudited) 

As at March 31, 2015 

after giving effect to the 

DNT Contribution, the 

FR Contribution, the 

Additional PF 

Contribution and the 

SMi Note(1)  

(unaudited) 

As at March 31, 2015 

after giving effect to 

the DNT Contribution, 

the FR Contribution, 

the Additional PF 

Contribution, the SMi 

Note and the 

Offering(1)(2) 

(unaudited) 

As at March 31, 2015  

after giving effect to the 

DNT Contribution, the 

FR Contribution, the 

Additional PF 

Contribution, the SMi 

Note, the Offering and 

the Over-Allotment 

Option(1) (2) 

(unaudited) 

     

Loans and Borrowings(3) 
$0  $144,200,000 (4) $48,670,538 (1)(4) $34,341,119 (1)(4) 

Common Shares(5) $500,185,139 

(32,175,921 

shares) 

$500,185,139 

(32,175,921 shares) 

$595,714,601 (2)  

(35,455,621 shares) (2) 

$610,044,020 (2)(6) 

(35,947,576 shares)(6) 

Notes: 

(1) Subsequent to March 31, 2015, Alaris has not drawn any amounts on its Senior Debt Facility other than to fund the 

DNT Contribution, the FR Contribution, the Additional PF Contribution and the SMi Note.  Alaris voluntarily repaid 

$5.0 million on its Senior Debt Facility on June 12, 2015 from cash on hand, which is reflected in the amounts 

disclosed under Loans and Borrowings.  

(2) Based on the issuance of 3,297,700 Offered Shares pursuant to the Offering for aggregate gross proceeds of 

$100,030,850 less the Underwriters' Fee of $4,501,388 and before deducting expenses of the Offering estimated to be 

$250,000 (exclusive of GST). 

(3) Bank debt consists of a $150.1 million (until August 31, 2015, when it will be return to the permanent $90.1 million) 

interest only, 364-day revolving credit facility (the "Senior Debt Facility").  See "Recent Developments – Increase to 

Senior Debt Facility".  Interest owing under the Senior Debt Facility is payable monthly in arrears, calculated at the 

bank's commercial prime lending rate plus an applicable margin.  Borrowings under the Senior Debt Facility are 

secured by a general security agreement granted by the Company.  The maximum amount available under the Senior 

Debt Facility is reviewed annually as part of the extension process and, in any event, indebtedness outstanding under 

the facility may not exceed 1.7 times the Company's contracted EBITDA derived from the Company's investments, 

excluding extraordinary items and non-cash stock based compensation expenses calculated on a rolling twelve (12) 

month basis adjusted for future investment acquisitions and where payments from the Company's investments are more 

than forty-five (45) days overdue (the "Indebtedness Covenant").  As at March 31, 2015, the Indebtedness Covenant 

was 0:1.  Following the closing of the Offering, assuming the Over-Allotment Option is exercised in full, it is expected 
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that the Company's Indebtedness Covenant will be 0.4:1.  The Senior Debt Facility also contains a covenant requiring 

the Company's "tangible net worth" to be an amount equal to at least $487.3 million, subject to increase in an amount 

equal to one hundred percent (100%) of the net proceeds of future equity and subordinated debt financings.  "Tangible 

net worth" is defined as shareholders equity plus subordinated debt.  As at March 31, 2015, the Company's tangible net 

worth was $546.0 million.  The Company also must maintain a minimum fixed charge ratio coverage of 1:1.  "Fixed 

charge coverage ratio" is defined as the ratio of EBITDA, at the relevant time, calculated on a consolidated basis for the 

most recently completed twelve (12) months, less the amount of money expended on maintenance of capital assets to 

the aggregate, without duplication of (i) interest on total borrowed money, (ii) scheduled principal payments on total 

borrowed money, (iii) actual distributions to equity holders of the Company, and (iv) cash taxes.  For the twelve 

months ending March 31, 2015, the Company's fixed charge coverage ratio was 1.34:1. 

(4) The Company intends to use the proceeds from the Offering to repay approximately $95.3 million of the Senior Debt 

Facility ($109.6 million if the Over-Allotment Option is exercised in full).  See "Use of Proceeds".  The Company has 

drawn on the facility to fund: the DNT Contribution; the FR Contribution; the Additional PF Contribution; the SMi 

Note; and the transaction costs associated with the foregoing.   

(5) Does not include Common Shares issuable pursuant to outstanding share options ("Options") under the Company's 

share option plan (the "Option Plan") and restricted share units ("RSUs") under the Company's restricted share unit 

plan (the "RSU Plan"), of which 1,865,045 and 260,935 are currently issued and outstanding, respectively.  

(6) Based on the issuance of 491,955 Common Shares pursuant to the exercise of the Over-Allotment Option for additional 

gross proceeds of $15,004,627.5, less the additional Underwriters' Fee of $675,208.24. 

USE OF PROCEEDS 

The estimated net proceeds to Alaris from this Offering, after payment of the Underwriters' Fee and the 

estimated expenses of this Offering, will be approximately $95,279,462.  The net proceeds of the Offering will be 

used entirely to repay Alaris' indebtedness under the Senior Debt Facility which totalled approximately 

$144,200,000 as at June 30, 2015 (if the Over-Allotment Option is exercised in full Alaris will repay $109,608,881 

of indebtedness under the Senior Debt Facility). The Senior Debt Facility has been used by the Company to fund the 

DNT Contribution; the FR Contribution; the Additional PF Contribution; the SMi Note; and the transaction costs 

associated with the foregoing.  See "Recent Developments", "DNT Construction, LLC", "Federal Resources Supply 

Company, Inc." and "Consolidated Capitalization". 

DESCRIPTION OF SECURITIES 

Alaris' authorized share capital consists of an unlimited number of Common Shares without nominal or par 

value, of which, at June 30, 2015, 32,175,921 Common Shares were outstanding as fully paid and non-assessable 

shares.  Alaris is also authorized to issue an unlimited number of common non-voting shares (the "Non-Voting 

Shares") without nominal or par value, of which, at June 30, 2015, no Non-Voting Shares were outstanding. In 

addition, as of June 30, 2015, there were Options outstanding to acquire 1,864,045 Common Shares pursuant to the 

Option Plan, and there were RSUs outstanding entitling the holders thereof to receive an aggregate of 260,935 

Common Shares pursuant to the RSU Plan, upon the satisfaction of certain vesting criteria pursuant to the RSU Plan.  

The following is a summary of the material provisions attaching to the Common Shares. 

Common Shares 

The material characteristics of the Common Shares are as follows:  

(a) each Common Share carries the right to attend shareholder meetings and to one vote on each resolution 

voted on at a shareholders' meeting; 

(b) Shareholders are entitled to receive dividends when declared by the Board.  However, no dividend may be 

declared on the Common Shares unless the same dividend is also declared concurrently on the Non-Voting 

Shares;  

(c) in the event of the liquidation, dissolution or winding-up, or any other distribution of Alaris' assets among 

its shareholders, Shareholders are entitled to share rateably in such assets as are available for distribution; 

and 
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(d) the Common Shares also contain certain provisions designed to ensure the Company complies with 

applicable U.S. securities laws, including a restriction on treasury issuances to persons located in the 

United States or that are U.S. Persons that are not Qualified Purchasers (as defined in "Ownership & 

Transfer Restrictions Under Certain U.S. Securities Law and ERISA") and restrictions on ownership by 

ERISA Persons (as defined in "Ownership & Transfer Restrictions Under Certain U.S. Securities Law and 

ERISA").  A full copy of the terms of the Common Shares is available on the Company's SEDAR profile at 

www.sedar.com.  

OWNERSHIP & TRANSFER RESTRICTIONS UNDER 

CERTAIN U.S. SECURITIES LAW AND ERISA 

United States Securities Law Matters 

The discussion below is a general overview of certain requirements of U.S. federal securities laws that 

apply to the Company generally and to all holders of Offered Shares.  The discussion below does not address the 

applicable Canadian securities laws that will apply to the issue of the Offered Shares or the resale of Offered Shares 

by purchasers within Canada.  Purchasers reselling their Offered Shares in Canada must also comply with applicable 

Canadian Securities Laws. 

U.S. Investment Company Act Considerations and Restrictions 

Absent an exemption under the U.S. Investment Company Act of 1940, as amended (the "U.S. Investment 

Company Act"), the Company believes that it may be deemed to be an "investment company" as defined in the U.S. 

Investment Company Act and subject to the rules and regulations of that Act, including a requirement to register as 

an investment company with the United States Securities and Exchange Commission (the "SEC").  The U.S. 

Investment Company Act, among other matters, prohibits foreign investment companies from publicly offering their 

securities in the United States.  However, the Company relies on the exemption provided in Section 3(c)(7) of the 

U.S. Investment Company Act, which provides that a company is excluded from the definition of an "investment 

company", and is therefore excluded from regulation under the U.S. Investment Company Act, if its securities have 

only been issued to persons located in the United States or to, or for the account or benefit of, U.S. Persons that are 

"qualified purchasers" (as defined in Section 2(a)(51)(A) of the U.S. Investment Company Act) ("Qualified 

Purchasers") and it does not make a public offering of its securities in the United States.  Consequently, Offered 

Shares are being issued by the Company only:  (i) outside the United States to non-U.S. Persons in offshore 

transactions in reliance on Regulation S, and (ii) in the United States or to, or for the account or benefit of, U.S. 

Persons that are Qualified U.S. Purchasers.  For the purposes of the Offering, "Qualified U.S. Purchaser" means a 

purchaser that is (i) (x) located in the United States, (y) is a U.S. Person or (z) is purchasing the Offered Shares for 

the account or benefit of U.S. Persons; (ii) a "qualified institutional buyer" (as such term is defined in Rule 144A 

("Rule 144A") under the 1933 Act ("Qualified Institutional Buyer") and a Qualified Purchaser, and (iii) is not and 

is not acting on behalf of any benefit plan precluded from investing in Offered Shares as set forth in "ERISA 

Restriction of No Ownership By Plans" below (an "ERISA Person"). 

Additionally, the Offered Shares to be issued pursuant to the Offering will not be registered under the 1933 

Act or the securities laws of any state of the United States and will be issued outside the United States to non-U.S. 

Persons in reliance on the exclusion from registration provided by Regulation S and within the United States and to, 

or for the account or benefit of, U.S. Persons in reliance upon the exemption from registration set forth in Rule 144A 

and exemptions provided under the securities laws of each state of the United States in which Qualified U.S. 

Purchasers reside.  Qualified U.S. Purchasers may not resell their Offered Shares that they receive in connection 

with the Offering in the United States or to, or for the account or benefit of, U.S. Persons.   

ERISA Restriction of No Ownership By Plans 

For the reasons set forth in this section, the Company intends to preclude investment in Common Shares by 

benefit plan investors and other similar investors, and, therefore, will also preclude investment by such plans in 

Offered Shares. 

http://www.sedar.com/
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If "benefit plan investors," described below, hold Common Shares, the Company may become subject to 

the U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA") and applicable regulations of 

the U.S. Department of Labor at 29 C.F.R. Sec. 2510.3-101 (the "Regulations," together with section 3(42) of 

ERISA, the "Plan Asset Rules").  The Regulations generally provide that when a benefit plan investor acquires an 

equity interest in an entity that is neither a "publicly-offered security" (as defined in the Regulations) nor a security 

issued by an investment company registered under the U.S. Investment Company Act, the benefit plan investor's 

assets include both the equity interest and an undivided interest in each of the underlying assets of the entity unless it 

is established either that equity participation in the entity by benefit plan investors is not "significant" or that the 

entity is an "operating company," as defined in the Regulations.  For purposes of the Plan Asset Rules, equity 

participation in an entity by benefit plan investors will not be significant if they hold, in the aggregate, less than 25% 

of the value of each class of equity interests of such entity, excluding equity interests held by certain persons 

described in the Regulations. For these purposes, "benefit plan investors" are "employee benefit plans" (within the 

meeting of Section 3(3) of ERISA) subject to Part 4 of Subtitle B of Title I of ERISA, plans (including individual 

retirement accounts and other arrangements) subject to Section 4975 of the U.S. Internal Code of 1986, as amended 

(the "U.S. Tax Code"), and any entity whose underlying assets are deemed to include "plan assets" under the Plan 

Asset Rules.  Other benefit plans that are not subject to the Plan Asset Rules, such as the plans of churches or 

governmental entities or other non-U.S. plans, may be subject to laws that are similar in effect as the Plan Asset 

Rules ("Similar Law"), and, therefore will be treated by the Company as benefit plan investors.   

If under the Plan Asset Rules or Similar Law, the Company's assets are deemed to be "plan assets" of a 

benefit plan investor in the Company, this would result, among other matters, in (i) the application of the prudence 

and other fiduciary responsibility standards of ERISA to investments made by the Company, and (ii) the possibility 

that certain transactions that the Company or its subsidiaries have entered into, or may enter into, in the ordinary 

course of business might constitute non-exempt prohibited transactions under Section 406 of ERISA or Section 4975 

of the U.S. Tax Code or Similar Law. A non-exempt prohibited transaction might be subject to fines and penalties 

and would have to be rescinded.  Moreover, a non-exempt prohibited transaction may, under certain circumstances, 

also result in the tax disqualification of an individual retirement account that invests in the Company.   

The Offered Shares to be issued pursuant to the Offering are not and will not be "publicly offered 

securities"; the Company is not, and does not intend to become a registered investment company under the U.S. 

Investment Company Act; and Alaris will not qualify as an operating company within the meaning of the 

Regulations.  In addition, the Company does not intend to monitor whether investments in Offered Shares by benefit 

plan investors will be "significant" for purposes of the Regulations.  Consequently, Offered Shares and any 

beneficial interests therein may not be held by benefit plan investors (or benefit plans subject to Similar Law) nor 

acquired using "plan assets" of any such investor.  Each investor in Offered Shares and each subsequent transferee, 

by acquiring or holding Offered Shares or a beneficial interest therein, will be deemed to have represented, 

warranted, agreed and acknowledged that it is not (and during the period it holds Offered Shares will not be) a 

benefit plan investor (or benefit plan subject to Similar Law) and no portion of the assets used to acquire or hold its 

interest in the Offered Shares constitutes or will constitute "plan assets" of a benefit plan investor (or benefit plan 

subject to Similar Law).  Any breach of such deemed representation will void the investment in Offered Shares ab 

initio.   

The description of the ERISA restrictions set forth herein is general in nature and is not intended to be all-

inclusive.  Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non 

exempt prohibited transactions, any fiduciary or other person considering an investment in Offered Shares on behalf 

of, or with the assets of, any benefit plan investor should consult with its counsel regarding the applicability of 

ERISA, Section 4975 of the U.S. Tax Code or Similar Law. 

Representations on Sale 

When acquiring Offered Shares, each purchaser thereof, whether or not they are located in the United 

States or a U.S. Person will either make or be deemed to have made the acknowledgements, representations, 

warranties and agreements set forth in "Legends on All Securities" below.  Qualified U.S. Purchasers may not resell 

their Offered Shares in the United States or to, or for the account or benefit of, U.S. Persons.  However, for the 

avoidance of doubt, a sale of the Offered Shares on the TSX will be free of restriction and satisfy the 

obligations set forth herein, so long as the transaction is not pre-arranged with a buyer in the United States or 
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a U.S. Person or a person acting for the account or benefit of U.S. Persons or with a person otherwise known 

to be in the United States, a U.S. Person or a person acting for the account or benefit of U.S. Persons and is 

otherwise conducted in accordance with Regulation S.   

Legends on All Securities 

All Offered Shares issued, and all certificates (or other evidences of entitlement) issued in exchange 

therefor or in substitution thereof, will bear the legend set forth below (whether they are issued in certificated form 

or are held through the book-based system maintained by CDS).  This legend will be placed on certificates (or other 

evidences of entitlement) for purchasers outside the United States, as well as on certificates (or other evidences of 

entitlement) for purchasers that are located in the United States, are U.S. Persons or are persons acting for the 

account or benefit of U.S. Persons.  Consequently, each initial holder and each subsequent purchaser of the Offered 

Shares will, or will be deemed to, represent, agree and acknowledge as follows: 

ALARIS ROYALTY CORP. (THE "CORPORATION") HAS NOT BEEN AND WILL NOT 

BE REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS 

AMENDED (THE "U.S. INVESTMENT COMPANY ACT").  THIS SECURITY AND ANY 

BENEFICIAL INTEREST HEREIN MAY NOT BE REOFFERED, RESOLD, PLEDGED OR 

OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES 

OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS.  BY ACQUIRING THIS 

SECURITY OR A BENEFICIAL INTEREST HEREIN, EACH HOLDER SHALL BE DEEMED 

TO REPRESENT, WARRANT AND AGREE WITH THE CORPORATION THAT: (1) IT IS 

EITHER: (A) OUTSIDE THE UNITED STATES, AND NOT A U.S. PERSON AND NOT 

ACTING FOR THE ACCOUNT OR BENEFIT OF PERSONS LOCATED IN THE UNITED 

STATES OR U.S. PERSONS OR (B) A QUALIFIED PURCHASER AS DEFINED IN 

SECTION 2(A)(51)(A) OF THE U.S. INVESTMENT COMPANY ACT; (2) IT WILL NOT 

OFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR A 

BENEFICIAL INTEREST HEREIN IN THE UNITED STATES, TO A U.S. PERSON OR TO A 

PERSON ACTING FOR THE ACCOUNT OR BENEFIT OF PERSONS LOCATED IN THE 

UNITED STATES OR U.S. PERSONS; AND (3) IT IS NOT, AND SHALL NOT BE WHILE IT 

HOLDS ANY INTEREST IN THIS SECURITY (i)  AN "EMPLOYEE BENEFIT PLAN" 

(WITHIN THE MEANING OF SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT 

INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA")) THAT IS SUBJECT TO 

PART 4 OF SUBTITLE B OF TITLE I OF ERISA, (ii) A PLAN, INDIVIDUAL RETIREMENT 

ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE 

U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "U.S. INTERNAL 

REVENUE CODE"), (iii) ANY OTHER RETIREMENT OR BENEFIT PLAN SUBJECT TO 

ANY STATE, LOCAL, NON-U.S. OR OTHER LAW OR REGULATION THAT WOULD 

HAVE THE SAME EFFECT AS ERISA SECTION 3(42) AND THE REGULATIONS OF THE 

U.S. DEPARTMENT OF LABOR CODIFIED AT 29 C.F.R. SECTION 2510.3-101 

(TOGETHER, THE "PLAN ASSET REGULATIONS")TO CAUSE THE UNDERLYING 

ASSETS OF THE CORPORATION TO BE TREATED AS ASSETS OF THAT INVESTING 

ENTITY BY VIRTUE OF ITS INVESTMENT (OR ANY BENEFICIAL INTEREST) IN THE 

CORPORATION AND THEREBY SUBJECT THE CORPORATION TO LAWS OR 

REGULATIONS THAT ARE SIMILAR TO THE FIDUCIARY RESPONSIBILITY OR 

PROHIBITED TRANSACTION PROVISIONS CONTAINED IN ERISA OR SECTION 4975 

OF THE U.S. INTERNAL REVENUE CODE ("SIMILAR LAW"), OR (iv) AN ENTITY 

WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE "PLAN ASSETS" OF 

ANY SUCH PLAN, ACCOUNT OR ARRANGEMENT DESCRIBED IN (i)-(iii) UNDER THE 

PLAN ASSET REGULATIONS OR SIMILAR LAW (EACH OF (i)-(iv), A "PLAN") AND NO 

PORTION OF THE ASSETS USED BY IT TO ACQUIRE OR HOLD THIS SECURITY OR 

BENEFICIAL INTEREST THEREIN CONSTITUTES OR WILL CONSTITUTE THE ASSETS 

OF A PLAN.   

THE CORPORATION HAS THE RIGHT TO COMPEL ANY SECURITY HOLDER OR 

BENEFICIAL HOLDER TO SELL ITS SECURITIES OR INTEREST THEREIN, OR MAY 
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SELL SUCH COMMON SHARES OR INTEREST THEREIN ON BEHALF OF SUCH 

PERSON, WHERE SUCH PERSON DOES NOT SATISFY THE REQUIREMENTS IN THE 

PARAGRAPH ABOVE.   

THE CORPORATION AND ITS AGENTS SHALL NOT BE OBLIGATED TO RECOGNIZE 

ANY RESALE OR OTHER TRANSFER OF THIS SECURITY OR ANY BENEFICIAL 

INTEREST HEREIN MADE OTHER THAN IN COMPLIANCE WITH THESE 

RESTRICTIONS. TRANSFERS OF THIS SECURITY OR ANY INTEREST HEREIN TO A 

PERSON USING ASSETS OF A PLAN TO PURCHASE OR HOLD THIS SECURITY OR 

ANY INTEREST HEREIN WILL BE VOID AND OF NO FORCE AND EFFECT AND WILL 

NOT OPERATE TO TRANSFER ANY RIGHTS TO SUCH PERSON NOTWITHSTANDING 

ANY INSTRUCTION TO THE CONTRARY TO THE CORPORATION OR ANY OF ITS 

AGENTS. 

THE TERM "U.S. PERSON" SHALL HAVE THE MEANING SET FORTH IN REGULATION 

S UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED.   

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement dated as of June 25, 2015 among the Company and the 

Underwriters, the Company has agreed to sell, and the Underwriters have severally and not jointly, nor jointly and 

severally, agreed to purchase from the Company, subject to the terms and conditions of the Underwriting 

Agreement, the Offered Shares offered hereby on the Closing Date at a price of $30.50 per Offered Share.  The 

Underwriting Agreement provides that the Company will pay to the Underwriters a fee of four and one-half percent 

(4.5%) of the gross proceeds of the Offering, or $1.3725 per Offered Share, resulting in net proceeds to the 

Company of $95,529,461.75 (without exercise of the Over-Allotment Option or deduction of expenses of the 

Offering).  The terms of the Offering were determined by negotiation between the Company and the Lead 

Underwriter, on its own behalf and on behalf of the other Underwriters.    

The obligations of the Underwriters under the Underwriting Agreement are several and not joint, nor joint 

and several, and may be terminated at their discretion upon the occurrence of certain stated events.  In certain 

circumstances, if an Underwriter fails to purchase the Offered Shares which it has agreed to purchase, the other 

Underwriters may, but are not obligated to, purchase such Offered Shares.  The Underwriters are, however, 

obligated to take up and pay for all Offered Shares if any Offered Shares are purchased under the Underwriting 

Agreement.  The Underwriting Agreement also provides that the Company will indemnify the Underwriters and 

their directors, officers, agents, shareholders, partners and employees against certain liabilities and expenses. 

The Company has been advised by the Underwriters that, in connection with the Offering, the Underwriters 

may effect transactions to stabilize or maintain the market price of the Common Shares at levels other than those 

that might otherwise prevail in the open market.  Such transactions, if commenced, may be discontinued at any time.  

The Underwriters propose to offer the Offered Shares initially at the Offering Price.  After reasonable 

efforts have been made to sell all of the Offered Shares at the Offering Price, the Underwriters may subsequently 

reduce the selling price to investors from time to time in order to sell any of the Offered Shares remaining unsold.  

In the event that the Offering Price is reduced, the compensation received by the Underwriters will be decreased by 

the amount that the aggregate price paid by the purchasers for the Offered Shares is less than the gross proceeds paid 

by the Underwriters to the Company for the Offered Shares.  Any such reduction will not affect the proceeds 

received by the Company. 

The TSX has conditionally approved the listing of the Offered Shares on the TSX.  The listing of such 

Offered Shares will be subject to Alaris fulfilling all of the listing requirements of the TSX on or before September 

28, 2015. 

If the Offering closes on or before July 31, 2015, as is anticipated, purchasers under the Offering will be 

entitled to receive the dividend expected to be paid by the Company on August 15, 2015 to Shareholders of record at 
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the close of business on July 31, 2015, provided that such purchasers continue to hold the Offered Shares on July 31, 

2015. 

The Company has granted to the Underwriters the Over-Allotment Option, which is exercisable at any 

time, in whole or in part for a period of thirty (30) days from the Closing Date and pursuant to which the 

Underwriters may purchase up to an additional 491,955 Offered Shares on the same terms as set forth above, solely 

to cover over-allotment, if any. This short form prospectus qualifies the grant of the Over-Allotment Option and the 

distribution of Common Shares issued and sold by the Company upon exercise of the Over-Allotment Option.  A 

purchaser who acquires Common Shares forming part of the Underwriters over-allocation position acquires those 

Common Shares under this short form prospectus regardless of whether the over-allocation position is ultimately 

filled through the exercise of the Over-Allotment Option or secondary market purchases.  If the Over-Allotment 

Option is exercised in full, the total Offering, Underwriters' Fee and the net proceeds to the Company (before 

deducting expenses of the Offering) will be $115,035,477.50, $5,176,596.49 and $109,858,881.01, respectively.   

This Offering is being made concurrently in each of the provinces of Canada, except Québec.  No securities 

will be sold in any province or territory of Canada except by a dealer appropriately registered under the securities 

laws of that jurisdiction or pursuant to an exemption from the registered dealer requirements of the securities laws of 

that jurisdiction. 

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the 

period of distribution, bid for or purchase Common Shares other than pursuant to the Underwriting Agreement.  The 

foregoing restriction is subject to certain exceptions including: (i) a bid or purchase permitted under the Universal 

Market Integrity Rules for Canadian Marketplaces of the Investment Industry Regulatory Organization of Canada 

relating to market stabilization and passive market making activities; and (ii) a bid or purchase made for and on 

behalf of a customer where the order was not solicited during the period of the distribution, provided that the bid or 

purchase was not engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, 

such securities. 

Alaris has agreed that it will not, without the prior written consent of the Lead Underwriter on behalf of the 

Underwriters, such consent not to be unreasonably withheld, from the date of the Underwriting Agreement and 

ending after the expiry of a period of ninety (90) days from the Closing Date, offer or announce the offering of, or 

make or announce any agreement to issue any Common Shares or financial instruments convertible or exercisable 

into Common Shares of the Company (other than for purposes of director, officer, or employee share options, or 

shares issued pursuant to outstanding restricted share units, or to satisfy existing instruments issued prior to the date 

hereof or pursuant to the exercise of the Over-Allotment Option).   

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 

to close the subscription books at any time without notice. 

The Underwriters have in the past and may in the future provide various financial advisory, investment 

banking and commercial banking services for the Company and its affiliates in the ordinary course of business for 

which they have received and will receive customary fees and commissions. 

The Offered Shares have not been and will not be registered under the 1933 Act or any state securities 

laws. Additionally, the Offered Shares will not be registered under the U.S. Investment Company Act.  See 

"Ownership & Transfer Restrictions Under Certain U.S. Securities Law and ERISA".  Accordingly, the Offered 

Shares may not be offered, sold or delivered, directly or indirectly, within the United States or to, or for the account 

or benefit of, U.S. Persons, except in accordance with the Underwriting Agreement and pursuant to exemptions from 

the registration requirements of the 1933 Act and applicable state securities laws as well as an exemption from the 

registration requirement of the U.S. Investment Company Act. Except as permitted in the Underwriting Agreement 

and as expressly permitted by applicable laws of the United States, the Underwriters will not offer or sell Offered 

Shares within the United States or to, or for the account or benefit of, U.S. Persons. The Underwriting Agreement 

permits the Underwriters to offer and resell the Offered Shares that they have acquired pursuant to the Underwriting 

Agreement, through their U.S. broker dealers, to Qualified U.S. Purchasers, in minimum amounts of U.S. $250,000.  

Moreover, the Underwriting Agreement provides that the Underwriters will offer and sell Offered Shares outside the 

United States to non-U.S. Persons only in accordance with Regulation S.  This short form prospectus does not 
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constitute an offer to sell or solicitation of an offer to buy any of these securities within the United States or to, or 

for the account or benefit of, U.S. Persons.  See "Ownership & Transfer Restrictions Under Certain U.S. Securities 

Law and ERISA".   

First, until 40 days after the commencement of the Offering, any offer or sale of Offered Shares offered 

hereby within the United States, or to, or for the account or benefit of, U.S. Persons by any dealer (whether or not 

participating in the Offering) may violate the registration requirement of the 1933 Act unless made in compliance 

with an exemption from the registration requirement under the 1933 Act.  Second, dealers will be notified by the 

Underwriters of the need to prevent purchases by persons located in the United States or to, or for the account or 

benefit of, U.S. Persons that are not Qualified U.S. Purchasers during the 40 days following the closing of the 

Offering. 

Settlement of the Offered Shares will be conducted through a non-certificate issuance of the Offered 

Shares.  A subscriber who purchases Offered Shares will receive only a customer confirmation from the registered 

dealer from or through whom Offered Shares are purchased and who is a CDS Participant. CDS will record the CDS 

Participants who hold Offered Shares on behalf of owners who have purchased Offered Shares.  No certificates will 

be issued unless specifically requested. Subscribers who are not issued a certificate evidencing the Offered Shares 

are entitled under the CBCA to request that a certificate be issued in their name. Such a request will need to be made 

through the CDS Participant through whom the beneficial interest in the securities is held at the time of the request. 

Whether the Offered Shares are held via a non-certificated position or in certificate form, the shares will be subject 

to the legend set forth in "Ownership & Transfer Restrictions Under Certain U.S. Securities Law and ERISA – 

Legends on all Securities". 

PRIOR SALES 

During the twelve (12) month period prior to the date of this short form prospectus Alaris has sold or issued 

the following Common Shares or securities convertible into Common Shares:  

Date Securities Number of Securities Price per Security 

January 15, 2015 Common Shares 74,750
 (2)

 $11.56 – 26.79
 (2)

 

January 29, 2015 Common Shares 28,750
 (1)

 N/A
(1)

 

Notes:   

(1) Issued pursuant to vested RSUs under the RSU Plan. 

(2) Represents Common Shares issued pursuant to the exercise of outstanding Options and the range of exercise prices 

therefore. 

 

Within the twelve (12) months prior to the date of this short form prospectus, the Company granted 

271,609 Options pursuant to the Option Plan and 13,802 RSUs pursuant to the RSU Plan. 

PRICE RANGE AND TRADING VOLUME OF COMMON SHARES 

Alaris' outstanding Common Shares are listed for trading on the TSX under the symbol "AD".  The 

following table sets forth the price range and trading volumes for the Common Shares on the TSX as reported by the 

TSX for the periods indicated:  

 Price Range  

Date High ($) Low ($) Trading Volume 

    

2014    

July  32.14 28.08 3,949,823 

August 33.54 31.16 3,464,233 

September 33.84 30.42 3,118,858 

October 33.97 27.54 4,622,142 

November  34.91 31.41 3,473,946 

December 37.18 32.85 3,793,569 
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 Price Range  

Date High ($) Low ($) Trading Volume 

 

2015 

   

January  37.21 32.37 4,813,108 

February 35.18 31.89 2,582,258 

March 34.45 30.74 2,405,419 

April 35.50 32.80 1,898,868 

May 35.10 30.95 2,362,616 

June  34.25 29.90 4,833,431 

July (1-7) 31.30 30.40 613,762 

 

INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon by Burnet, Duckworth & Palmer LLP, 

Calgary, Alberta on behalf of the Company and by Torys LLP, Calgary, Alberta on behalf of the Underwriters.  As 

at the date hereof, the partners and associates of Burnet, Duckworth & Palmer LLP, as a group, own, directly or 

indirectly, less than 1% of the outstanding Common Shares.  As of the date hereof, the partners and associates of 

Torys LLP, as a group, own, directly and indirectly, less than 1% of the outstanding Common Shares.   

In addition, none of the aforementioned persons or companies, nor any director, officer or employee of any 

of the aforementioned persons or companies, is or is expected to be elected, appointed or employed as a director, 

officer or employee of the Company or any associate or affiliate of the Company. 

KPMG LLP, Chartered Accountants, are the auditors of the Company and have confirmed that they are 

independent with respect to the Company within the meaning of the relevant rules and related interpretations 

prescribed by the relevant professional bodies in Canada and any applicable legislation or regulations. 

RISK FACTORS 

An investment in the Offered Shares or other securities of Alaris is subject to certain risks.  Before making 

an investment decision, potential purchasers of Offered Shares should carefully consider the following risks, the 

risks described elsewhere in this short form prospectus and under "Risk Factors" in the AIF, as well as all of the 

other information in this short form prospectus and in the documents incorporated herein by reference.  See 

"Documents Incorporated by Reference" in this short form prospectus.  If any of those risks actually occur, the 

Company's business, financial condition, results of operations, cash flows and prospects could be harmed.  Such 

risks and uncertainties are not the only ones the Company faces.  Additional risks and uncertainties, including those 

of which the Company is currently unaware or that are deemed immaterial, may also adversely affect the Company's 

business, financial condition, results of operations, cash flows and prospects. 

Dependence on Private Company Partners 

The Company is entirely dependent on the operations and assets of the Private Company Partners. The 

Company's ability to pay dividends is dependent on the Distributions received from the Private Company Partners. 

Distributions to Alaris from the Private Company Partners are generally based on a percentage of the Private 

Company Partner's revenues, same-store sales, gross margin or other similar top-line measure. Accordingly, subject 

to certain conditions, to the extent that the financial performance of a Private Company Partner declines with respect 

to the relevant performance measure, cash payments to Alaris will decline. The failure of any Private Company 

Partner to fulfill its Distribution obligations to Alaris could materially adversely affect the Company's financial 

condition and cash flows.  Alaris has conducted due diligence on each of the Private Company Partners, prior to 

entering into financing agreements (the "Financing Agreements") with each of them.  However, there is a risk that 

there may be some liabilities or other matters that were not identified during Alaris' due diligence or that may arise 

subsequent to completing a financing with a Private Company Partner that may have a material adverse Effect on 

the Private Company Partners and the applicable performance measure. A failure to obtain a positive resolution with 
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respect to KMH's working capital issues and/or its strategic review process could have an adverse impact on the 

Distribution payable to Alaris.   

The Financing Agreements provide Alaris with certain remedies in the event of non-payment of 

Distributions by the applicable Private Company Partner. However, Alaris' rights to payment and other remedies are 

generally subordinated to the payment rights and security interests of a Private Company Partner's commercial and 

trade lenders.  

The Company has numerous positive and negative covenants in place with its Private Company Partners 

designed to protect its Distributions and typically Alaris' prior consent is required for items outside of the ordinary 

course of business.  Alaris generally does not have significant voting rights in its Private Company Partners and, 

accordingly, the Company's ability to exercise direct control over the operations of its Private Company Partners 

(except with respect to Alaris' consent rights and in circumstances where there has been an uncured event of default 

and payment to Alaris has not been made as required) may be limited.  The Distributions received by the Company 

from the Private Company Partners therefore depend upon a number of factors that may be outside of the Company's 

control.   

Reference is made to "Risk Factors – Risks Relating to Alaris' Private Company Partners" in the AIF, 

which is incorporated by reference herein, for more detailed information on the risks relating to Alaris' investments 

in the Private Company Partners. 

Private Company Partners' Financial Information and Results 

Other than with respect to LifeMark and Agility, there is generally no publicly available information, 

including financial information about the Private Company Partners and the boards of directors and management of 

these companies are not subject to the same governance and disclosure requirements applicable to public companies. 

Therefore, although the Private Company Partners are required to provide Alaris with regular financial and 

operating information on a monthly basis and audited information (not reviewed or audited by Alaris' auditors) on 

an annual basis pursuant to the Financing Agreements with Alaris, investors must rely on Alaris and its management 

and consultants to investigate and monitor the Private Company Partners.  In making a decision to invest in 

Common Shares issued under this prospectus, and in respect of a subscriber's holdings of such Common Shares 

thereafter, information relating to the Private Company Partners will be limited to the summary financial 

measurements relating to the Private Company Partners that the Company discloses in this Prospectus and in its 

public disclosure in the future in accordance with applicable securities laws.  The Company's evaluation of the 

Private Company Partners' financial results, including measures such as earnings coverage ratios and measures of 

the effect of those results on the Company's net cash from operating activities, represent calculations by 

management of the Company only, and are not reviewed or audited by Alaris' auditors.  Such calculations reflect the 

judgment of the Company's management. Investors should carefully consider the nature of such information.   

Numerous factors may affect the quantum of a Private Company Partner's Distribution obligations to 

Alaris, or the ability of a Private Company Partner to service such Distribution obligations, including the failure to 

meet its business plan, a downturn in its industry or negative economic conditions. Deterioration in a Private 

Company Partner's financial condition and prospects may be accompanied by a material reduction in the 

Distributions received by Alaris. 

General Economic Conditions 

Alaris' business and the business of each of the Private Company Partners are subject to changes in national 

or North American economic conditions, including but not limited to, recessionary or inflationary trends, capital 

market volatility, consumer credit availability, interest rates, consumers' disposable income and spending levels, job 

security and unemployment, and overall consumer confidence.  Market events and conditions since 2008, including 

disruptions in the international credit markets and other financial systems and the American and European Sovereign 

debt level resulted in a deterioration of global economic conditions.  These conditions caused a decrease in 

confidence in the broader U.S. and global credit and financial markets and created a climate of greater volatility, less 

liquidity, widening of credit spreads, a lack of price transparency, increased credit losses and tighter credit 

conditions.  Notwithstanding various actions by governments since 2008, some concerns remain about the general 
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condition of the capital markets, financial instruments, banks, investment banks, insurers and other financial 

institutions.  Volatility has decreased in the years following the financial crisis, however, it could return due to 

similar global macro events, which could affect our ability to obtain equity or debt financing on acceptable terms.  

These factors negatively impacted company valuations and impacted the performance of the global economy.  A 

return of these negative economic events could have a material adverse effect on Alaris' and our Private Company 

Partners' business, financial condition, results of operations and cash flows. 

In addition, economic conditions in North America and globally may be affected by political events 

throughout the world that cause disruptions in the financial markets, either directly or indirectly.  In particular, 

conflicts, or conversely peaceful developments, arising in the Middle-East or Eastern Europe and other areas of the 

world that have a significant impact on the price of important commodities can have a significant impact on 

financial markets and global economy.  Any such negative impacts could have a material adverse effect on the 

Company's and the Private Company Partners' business, financial condition, results of operations and cash flows. 

Market Price of the Common Shares 

While the Company has applied for approval to list the Offered Shares on the TSX, there can be no 

assurance that an active market price for the Offered Shares will be sustained after this Offering.  Factors such as 

fluctuations in the Company's operating results, the result of any public announcements made by the Company, and 

general market conditions can also have an adverse effect on the market price of the Company's securities, including 

the Offered Shares.  The trading price of the Common Shares could be subject to large fluctuations, which may be 

based on factors unrelated to the Company's financial performance or prospects. 

Risks Related to Alaris' and Private Company Partners Outstanding Debt 

Certain features of the Company's outstanding debt, including the renewal of such debt on substantially 

similar terms or a failure to comply with any of the covenants under the Senior Debt Facility, and the nature of any 

outstanding debt of the Private Company Partners could adversely affect the Company's ability to raise additional 

capital, to fund its operations, pay dividends, limit its ability to react to changes in the economy and its industry, 

expose the Company to interest rate risk to the extent of its variable rate debt and could prevent the Company from 

meeting certain of its business objectives. 

Risks Relating to DNT  

DNT is exposed to residential new home construction 

DNT derived a large portion of its 2014 revenue from residential developers.  U.S. home building is 

cyclical and, therefore, DNT’s management of cash flow, costs and customer types becomes increasingly important 

to in order to permit DNT to withstand an industry downturn and continue to pay its Distribution.  In order to offset 

a downturn in the residential home building market, DNT has the flexibility to shift its focus to commercial 

development. 

Weather related events can have a negative impact on cash flows 

Seasonal weather occurrences can negatively impact DNT’s ability to complete the work it has been 

awarded at the costs they have estimated and impact their ability to complete the projects in a timely manner.  

Prolonged spring Texas rains, for an example, can impact the business significantly as they cause decreased 

production, increased costs of labour per hour and increased aggregates costs.  A prolonged period of unusually wet 

weather will impact profitability and cash flows. 

Bonding requirements require a quality balance sheet 

DNT requires bonds on many of its contracts.  If its ability to enter into a bond is negatively impacted by 

the quality of its balance sheet, DNT could lose the opportunity to bid on significant contracts and thus have its cash 

flows negatively impacted. 
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Fixed price contracts expose DNT to cost overruns 

As costs are established on estimates for fixed price contracts, DNT bears the risk for cost overruns.  

Generally it manages this risk by using rigorous pre-bid analysis and hedges its materials and fuel costs.  However, 

errors in estimating and unforeseen weather events can cause both labour and materials costs overruns. 

Risk Relating to Federal Resources  

Exposure to government budgetary processes, regulations and procurement rules 

Failure to comply with a variety of complex procurement rules and regulations could result in Federal 

Resources being liable for penalties, including termination of its U.S. government contracts, disqualification from 

bidding on future U.S. government contracts and suspension or debarment from U.S. government contracting.  

Federal Resources is subject to reviews, audits and cost adjustments by the U.S. government, which, if resolved 

unfavorably to them, could adversely affect their profitability, cash position or growth prospects.  Federal Resources 

also operates many contracts under the small business concern rules of the United States Small Business 

Administration.  A loss of this status, could limit the contracts that Federal Resources is able to bid on in the future. 

A decline in the U.S. government defense budget, changes in spending or budgetary priorities, prolonged U.S. 

government shutdown or delays in contract awards may significantly and adversely affect Federal Resources' future 

revenues, cash flow and financial results 

Competition for contracts is intense and could result in loss of business or margin degradation 

Competition for contracts is intense and Federal Resources often competes against a large number of 

established multinational companies.  Failure to maintain current competitive advantages could result in loss of 

business.  Also, due to the competitive nature of the business, margins can be negatively impacted by a major 

competitor undercutting prices in order to gain more market share. 

Seasonality/Variability of revenue can impact cash flow 

The U.S. government’s fiscal year ends on September 30.  It is not uncommon for U.S. government 

agencies to award extra task orders or complete other contract actions in the timeframe leading up to the end of its 

fiscal year in order to avoid the loss of unexpected fiscal year funds, which may favorably impact Federal 

Resources' fourth quarter.  Conversely, revenue for Federal Resources is lowest in the first quarter as industry 

activity is lowest during this period.  Also, working capital requirements at certain times of the year, and as Federal 

Resources grows, can be significant.  Federal Resources must have adequate room on its operating line to fund these 

periods of increased demand. 

Potential investors' ability to invest in Common Shares, and hence Offered Shares, or to transfer any 

Common Shares that investors hold may be limited by certain ERISA, U.S. Tax Code and other 

considerations. 

Alaris has restricted the ownership and holding of Common Shares so that none of our assets will constitute 

"plan assets" (as defined in Section 3(42) of ERISA and applicable regulations) of any of the following: (1) an 

"employee benefit plan" (within the meaning of Section 3(3) of ERISA that is subject to Part 4 of Subtitle B of Title 

I of ERISA, (2) a plan, individual retirement account or other arrangement that is subject to Section 4975 of the U.S. 

Internal Revenue Code of 1986, as amended (the "U.S. Tax Code"), (3) any other retirement or benefit plan that is 

not described in (1) or (2), but that is subject to any state, local, non-U.S. or other laws or regulations that would 

have the same effect as ERISA or the U.S. Tax Code so as to cause the underlying assets of the Company to be 

treated as assets of such investing retirement or benefit plan by virtue of its investment (or any beneficial interest) in 

the Company("Similar Law"), or (4) an entity whose underlying assets are considered to include "plan assets" of 

any such plan, account or arrangement in (1) - (3) pursuant to ERISA, the U.S. Tax Code or Similar Law. 



24 

If the Company's assets were considered to constitute "plan assets" of any of the foregoing entities, non-

exempt "prohibited transactions" under Section 406 of ERISA, Section 4975 of the U.S. Tax Code or Similar Law 

could arise from transactions the Company enters into in the ordinary course of business, resulting in tax penalties 

and mandatory rescission of such transactions. Consequently, each recipient and subsequent transferee of Offered 

Shares will, or will be deemed to, represent and warrant that it is not an entity described in (1)-(4) in the preceding 

paragraph and that no portion of the assets used to acquire or hold its interest in Offered Shares or any beneficial 

interest therein constitutes or will constitute the assets of such an entity.  Any holding or transfer of Offered Shares 

in violation of such representation will be void ab initio.  See "Ownership & Transfer Restrictions Under Certain 

U.S. Securities Law and ERISA". 

Foreign Account Tax Compliance 

The Foreign Account Tax Compliance ("FATCA") provisions of the U.S. Hiring Incentives to Restore 

Employment Act of 2010 impose a 30% U.S. withholding tax on "withholdable payments" made to a "foreign 

financial institution" ("FFI"), unless the FFI satisfies certain information reporting and other requirements.  

Withholdable payments include certain U.S. source income (including interest, dividends, royalties, and other 

passive income) and gross proceeds from the sale or other disposition of property that can produce U.S. source 

interest or dividends.  Where the FFI is a Canadian entity, the FATCA reporting requirements applicable to such 

entity (including the requirement that such entity register with the U.S. Internal Revenue Service ("IRS")) are 

modified by the terms of the intergovernmental agreement between Canada and the United States (the "Canada-

U.S. IGA"), and pursuant to the terms thereof, such entity is deemed to comply with FATCA by meeting such 

modified reporting requirements. 

For purposes of the FATCA rules, the Company and certain of its subsidiaries (the "Financial 

Subsidiaries") are likely to be classified as FFIs.  In such case, the Company and its Financial Subsidiaries 

generally will be subject to the 30% FATCA withholding tax on certain withholdable payments received after 

January 1, 2015, unless the Company and its Financial Subsidiaries comply with the reporting, verification and due 

diligence obligations under the Canada-U.S. IGA, any other relevant intergovernmental agreement, or the U.S. 

Treasury regulations pertaining to FATCA, whichever applies. 

The Company intends to ensure that it and its Financial Subsidiaries satisfy the FATCA compliance 

obligations described above, and timely register with the IRS, so as to ensure that the 30% FATCA withholding tax 

does not apply to any payments received by it or any of its Financial Subsidiaries.  The Company's reporting 

obligations generally will not apply with respect to Shareholders, provided that the Common Shares are regularly 

traded on an established securities market, which is expected to be the case.  Notwithstanding the foregoing, 

FATCA reporting may apply with respect to U.S. Shareholders who own Common Shares directly and not through a 

broker. Such Shareholders should consult their own tax advisors regarding the consequences under FATCA of 

owning Common Shares in registered form. 

The foregoing description is based on guidance issued by the IRS, including the U.S. Treasury regulations, 

the Canada-U.S. IGA, other IGAs, if applicable, and certain non-U.S. guidance on the provisions of FATCA. 

Prospective investors should consult their own tax advisors regarding the consequences under FATCA of an 

investment in Common Shares. 

AUDITORS, REGISTRAR AND TRANSFER AGENT 

The auditors of the Company are KPMG LLP, Chartered Accountants, 2700, 205 – 5th Avenue S.W., 

Calgary, Alberta T2P 4B9. 

The registrar and transfer agent for the Common Shares is Computershare Trust Company of Canada at its 

offices in Calgary, Alberta and Toronto, Ontario. 
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PURCHASERS' STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION IN CANADA 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw 

from an agreement to purchase securities.  This right may be exercised within two (2) business days after receipt or 

deemed receipt of a prospectus and any amendment.  In several of the provinces, securities legislation further 

provides a purchaser with remedies for rescission or, in some jurisdictions, damages if the prospectus and any 

amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for 

rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of 

the purchaser's province.  The purchaser should refer to any applicable provisions of the securities legislation of the 

purchaser's province for the particulars of these rights or consult with a legal adviser. 
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CERTIFICATE OF THE COMPANY 

Dated:  July 8, 2015  

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 

and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by 

the securities legislation of each of the provinces of Canada except Québec.  

 

(signed) "Stephen King" (signed) "Darren Driscoll" 

President and Chief Executive Officer Chief Financial Officer 

  

  

  

(signed) "Jack C. Lee" (signed) "E. Mitchell Shier" 

Director Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated:  July 8, 2015  

To the best of our knowledge, information and belief, this short form prospectus, together with the 

documents incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the 

securities offered by this short form prospectus as required by the securities legislation of each of the provinces of 

Canada except Québec.  

 

 

 

Acumen Capital Finance Partners Limited 

 

 

By:  (signed) "Kelly Hughes" 

 

RBC Dominion Securities Inc. 

 

 

By:  (signed) "Claire Sturgess" 

 

 

Cormark Securities Inc. 
 

 

By:  (signed) "Roger Poirier" 

 

 

National Bank Financial Inc. 

 

 

By:  (signed) "Noam Silberstein" 

 

Raymond James Ltd. 

 

 

By:  (signed) "Jason Holtby" 

 

Canaccord Genuity Corp. 

 

 

By:  (signed) "Andrew D. Birkby" 

 


