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Item 1.01 Entry into a Material Definitive Agreement..

On June 16, 2016, Response Biomedical Corp. (“Response” or the “Company”) entered into a definitive arrangement agreement (the “Arrangement
Agreement”) with 1077801 B.C. Ltd., a company owned by OrbiMed Asia Partners, LP, OrbiMed Private Investments I1I, LP and OrbiMed Associates 111, LP and
Shanghai Runda Medical Technology Co., Ltd. (“Runda”) pursuant to which 1077801 B.C. Ltd. will acquire all of the issued and outstanding common shares of
Response (“Response Shares”) for cash consideration of $1.12 per Response Share (except in the case of certain rollover shareholders who will instead receive shares
of 1077801 B.C. Ltd. on a 1 for 1 basis) (the “Transaction”) by way of a statutory plan of arrangement under the Business Corporations Act (British Columbia) (the
“Arrangement”). OrbiMed Advisors LLC (“OrbiMed”), an investment management firm focused on the healthcare sector, and its affiliates currently own 4,970,543
Response Shares, representing 50.1% of the issued and outstanding Response Shares, based on 9,925,256 Response Shares outstanding.

At the effective time of the Arrangement, each Shareholder will receive cash consideration of $1.12 for each Response Share held. All currently outstanding
stock options to purchase Response Shares (“Options”) will be deemed to be unconditionally vested and exercisable and be deemed to be assigned, transferred and
disposed of to the Company in exchange for a cash payment from the Company equal to the amount (if any) by which the consideration exceeds the exercise price per
Response Share issuable pursuant to the Options. The Options shall subsequently be immediately cancelled pursuant to the Arrangement. All outstanding Deferred
Share Units (“DSU”) and Restricted Share Units (“RSU”) will be paid out in common shares of Response which will then be acquired for cash in the Arrangement.

The Arrangement Agreement contains customary deal protection provisions which, among other matters, restrict Response from soliciting, assisting,
initiating, encouraging or facilitating any inquiry, proposal, or offer concerning alternative acquisition proposals. However, the Arrangement Agreement permits
Response to respond to unsolicited written acquisition proposals under certain circumstances which include where such acquisition proposal constitutes or could
reasonably constitute or lead to a “superior proposal” (as defined in the Arrangement Agreement). 1077801 B.C. Ltd. has the right to match any competing proposal for
Response in the event a superior proposal is made. No termination fee is payable by either party.

In connection with the Arrangement Agreement, all directors and officers of the Company have entered into customary voting agreements to vote in favour
of the Arrangement. Closing of the Transaction is also subject to the satisfaction of a number of conditions customary for transactions of this nature, including the
receipt of certain regulatory, court and stock exchange approvals. In addition, the Transaction will be subject to approval in the Peoples Republic to China from the
National Development and Reform Commission, the Ministry of Commerce, and the State Administration of Foreign Exchange.

The foregoing description of the Arrangement Agreement attached hereto as Exhibit 2.1 furnished herewith is intended to provide information regarding the
terms of the Arrangement Agreement, and are not intended to modify or supplement any factual disclosures about the Company in its public reports filed with the U.S.
Securities and Exchange Commission (the “SEC”). In particular, the Arrangement Agreement and the related summary are not intended to be, and should not be relied
upon as, disclosures regarding any facts and circumstances relating to the Company or any of its subsidiaries or affiliates. The Arrangement Agreement contains
representations and warranties by the Company and OrbiMed, which were made only for purposes of that agreement and as of specified dates. The representations,
warranties and covenants in the Arrangement Agreement were made solely for the benefit of the parties to the Arrangement Agreement, may be subject to limitations
agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties
to the Arrangement Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that
differ from those applicable to investors. In addition, information concerning the subject matter of the representations, warranties and covenants may change after the
date of the Arrangement Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures. Moreover, the descriptions
of the Arrangement Agreement and the other agreements described above do not purport to describe all of the terms of such agreements.

On June 16, 2016, the Company issued a press release announcing the Arrangement. A copy of the press release is filed as Exhibit 99.1 hereto and is
incorporated by reference herein.




Item 3.02. Unregistered Sale of Equity Securities.

On June 16, 2016, the Company entered into subscription agreements to undertake a non-brokered private placement financing of up to 1,785,716 common
shares of the Company (the “Private Placement”) at a price of U.S. $0.56 per Response Share for total gross proceeds of approximately U.S. $1,000,000. Pursuant to the
Private Placement, Response has entered into subscription agreements with OrbiMed, where OrbiMed funds will subscribe for 892,858 Response Shares for total gross
proceeds to the Company of approximately U.S. $500,000, and with Runda, where Runda will subscribe for 892,858 Response Shares for total gross proceeds to the
Company of approximately U.S. $500,000.

The closing of the Private Placement will be subject to satisfying all of the requirements of the TSX and other conditions typical for a transaction of this
nature. The first closing date for the Private Placement is expected to occur in June 2016 or such other date as the Company may determine. The Company intends to

use the net proceeds of the Private Placement to fund research and development and operating expenses and for general working capital purposes.

The Private Placement will be made on a non-brokered private placement basis, exempt from prospectus and registration requirements of applicable securities
laws. The securities issued pursuant to the Private Placement will be subject to resale restrictions under applicable securities laws.

The securities described herein have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or any state securities laws, and accordingly, may not be offered or sold within the United States or to “U.S. Persons”, as such term is defined in Regulation S
promulgated under the U.S Securities Act (“U.S. Persons”) except in compliance with the registration requirements of the U.S. Securities Act and applicable state
securities requirements or pursuant to exemptions therefrom. The press release does not constitute an offer to sell or a solicitation of an offer to buy any of the
Company’s securities in the United States or to U.S. Persons, nor shall there be any sale of these securities in any state or jurisdiction in which the offer, solicitation or
sale would be unlawful.

The foregoing description of the Private Placement is qualified in its entirety by reference to the Subscription Agreement, which is attached hereto as Exhibit
10.1 and incorporated herein by reference.

On June 16, 2016, the Company issued a press release announcing the Private Placement. A copy of the press release is filed as Exhibit 99.1 hereto and is
incorporated by reference herein.
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ARRANGEMENT AGREEMENT
THIS AGREEMENT is made as of June 16, 2016,
AMONG:
1077801 B.C. LTD., a corporation incorporated under the laws of British Columbia
(the “Purchaser”)
-and -
RESPONSE BIOMEDICAL CORP., a corporation incorporated under the laws of British Columbia
(the “Company”).
NOW THEREFORE, in consideration of the covenants and agreements herein contained, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Agreement, the following terms have the following meanings:

“Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any offer, proposal or inquiry (written or oral) from any Person or group
of Persons other than the Purchaser (or any affiliate of the Purchaser) after the date of this Agreement relating to: (i) any direct or indirect sale, disposition, alliance or
joint venture (or any lease, long-term supply agreement or other arrangement having the same economic effect as a sale), in a single transaction or a series of related
transactions, of assets representing 20% or more of the consolidated assets or contributing 20% or more of the consolidated revenue of the Company and its
Subsidiaries or of 20% or more of the voting, equity or other securities of the Company or any of its Subsidiaries (or rights or interests therein or thereto); (ii) any direct
or indirect take-over bid, tender offer, exchange offer, treasury issuance or other transaction that, if consummated, would result in a Person or group of Persons
beneficially owning 20% or more of any class of voting, equity or other securities or any other equity interests (including securities convertible into or exercisable or
exchangeable for securities or equity interests) of the Company or any of its Subsidiaries; (iii) any plan of arrangement, merger, amalgamation, consolidation, share
exchange, business combination, reorganization, recapitalization, liquidation, dissolution, winding up or exclusive license involving the Company or any of its
Subsidiaries; (iv) any other similar transaction or series of transactions involving the Company or any of its Subsidiaries; or (v) any other transaction, the
consummation of which could reasonably be expected to impede, prevent or delay the transactions contemplated by this Agreement or the Arrangement.




“affiliate” has the meaning specified in National Instrument 45-106 — Prospectus and Registration Exemptions.

“Agreement” means this arrangement agreement.

“Arrangement” means an arrangement under Part 9, Division 5 of the BCBCA on the terms and subject to the conditions set out in the Plan of Arrangement, subject to
any amendments or variations to the Plan of Arrangement made in accordance with the terms of this Agreement or made at the direction of the Court in the Final Order

with the prior written consent of the Company and the Purchaser, each acting reasonably.

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be considered at the Company Meeting substantially in the form set
out in Schedule “B”.

“associate” has the meaning specified in the Securities Act (British Columbia).

“Authorization” means, with respect to any Person, any order, permit, approval, consent, waiver, licence or similar authorization of any Governmental Entity having
jurisdiction over the Person.

“BCBCA” means the Business Corporations Act (British Columbia) and the regulations made thereunder, as now in effect and as they may be promulgated or
amended from time to time.

“Board” means the board of directors of the Company as constituted from time to time.
“Board Recommendation” has the meaning ascribed thereto in Section 2.4(2).
“Breaching Party” has the meaning ascribed thereto in Section 4.8(3).

“Business Day” means any day of the year, other than a Saturday, Sunday, a public holiday or a day when banks in Vancouver, British Columbia are not generally
open for business.

“Closing Certificate” has the meaning specified in the Plan of Arrangement.

“Collective Agreements” means collective agreements and related documents including benefit agreements, letters of understanding, letters of intent and other written
communications (including arbitration awards) by which the Company and any of its Subsidiaries are bound.

“Common Shares” means the common shares in the capital of the Company.

“Company” has the meaning ascribed thereto in the Preamble.




“Company Assets” means all of the assets, properties, permits, rights or other privileges (whether contractual or otherwise) of the Company and its Subsidiaries and,
for greater certainty, includes the Leased Properties.

“Company Circular” means the notice of the Company Meeting and accompanying management information circular, including all schedules, appendices and exhibits
to, and information incorporated by reference in, such management information circular, to be sent to Company Securityholders in connection with the Company
Meeting, as amended, supplemented or otherwise modified from time to time in accordance with the terms of this Agreement.

“Company Disclosure Letter” means the disclosure letter dated the date of this Agreement and delivered by the Company to the Purchaser with this Agreement.
“Company Employees” means the officers and employees of the Company and its Subsidiaries.

“Company Filings” means all documents publicly filed by or on behalf of the Company on SEDAR since January 1, 2014.

“Company Meeting” means the special meeting of Company Shareholders and Company Warrantholders, including any adjournment or postponement of such special
meeting in accordance with the terms of this Agreement, to be called and held in accordance with the Interim Order to consider the Arrangement Resolution.

“Company Securityholders” means, collectively, the Company Shareholders, Company Warrantholders, the holders of Options, the holders of DSUs and the holders
of RSUs.

“Company Shareholders” means the registered and/or beneficial holders of the Common Shares, as the context requires.

“Company Warrantholders” means the registered and/or beneficial holders of the Warrants, as the context requires.

“Company’s Constating Documents” means the articles of amalgamation and by-laws of the Company and all amendments to such articles or by-laws.
“Consideration” means $1.12 in cash per Common Share, without interest.

“Contract” means any agreement, commitment, engagement, contract, franchise, licence, lease (including the Leases), obligation, undertaking or joint venture (written
or oral) to which the Company or any of its Subsidiaries is a party or by which it or any of its Subsidiaries is bound or affected or to which any of their respective
properties or assets is subject.

“Court” means the Supreme Court of British Columbia, or other court as applicable.

“Depositary” means Computershare Investor Services Inc.




“Disclosing Party” has the meaning ascribed thereto in Section 4.4(4).

“Dissent Rights” means the rights to demand repurchase of Common Shares in respect of the Arrangement described in the Plan of Arrangement.
“DSUs” means deferred share units of the Company issued pursuant to the Company’s deferred share unit plan dated June 18, 2013.

“Effective Date” has the meaning ascribed thereto in Section 2.8(1).

“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement.

“Employee Plans” means all employee benefit, fringe benefit, health, welfare, medical, dental, life insurance, supplemental unemployment benefit, bonus, commissions,
profit sharing, option, phantom stock, stock appreciation, savings, insurance, incentive, incentive compensation, deferred compensation, termination, severance,
change of control, share purchase, share compensation, disability, retirement, pension, supplemental retirement plans and similar employee or director compensation or
benefit plans, policies, trusts, funds, agreements or arrangements for the benefit of directors or former directors of the Company or any of its Subsidiaries, Company
Employees or former Company Employees, which are maintained, sponsored or funded by or binding upon the Company or any of its Subsidiaries, whether written or
oral, funded or unfunded, insured or self-insured, registered or unregistered, in respect of which the Company or any of its Subsidiaries may have any liability
(contingent or otherwise), other than benefit plans established pursuant to statute.

“Environmental Laws” means all Laws and agreements with Governmental Entities and all other statutory requirements relating to public health and safety, noise
control, pollution or the protection of the environment or to the generation, production, installation, use, storage, treatment, transportation, Release or threatened
Release of Hazardous Substances, including civil responsibility for acts or omissions with respect to the environment, and all Authorizations issued pursuant to such
Laws, agreements or other statutory requirements.

“Exchange” means the Toronto Stock Exchange.

“Fairness Opinion and Formal Valuation” means the joint fairness opinion and formal valuation of Bloom Burton & Co. Limited to the effect that, (i) as of the date of
such opinion, the Consideration to be received by the Company Shareholders is fair, from a financial point of view, to the Company Shareholders, other than the
OrbiMed Entities, Runda, the Rollover Shareholders and their respective affiliates and (ii) providing a valuation of the Company in accordance with Part 6 of MI 61-101.

“Final Order” means the final order of the Court in a form acceptable to the Company and the Purchaser, each acting reasonably, approving the Arrangement, as such
order may be amended by the Court (with the consent of both the Company and the Purchaser, each acting reasonably) at any time prior to the Effective Date or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both the Company and the
Purchaser, each acting reasonably) on appeal.




“GAAP” means those accounting principles which are recognized as being generally accepted in the United States from time to time at the relevant time applied on a
consistent basis.

“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, regional, municipal, local or other government, governmental or
public department, central bank, court, tribunal, arbitral body, commission, board, bureau, commissioner, minister, cabinet, governor in council, ministry, agency or
instrumentality, domestic or foreign, (ii) any subdivision or authority of any of the above, (iii) any quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the foregoing, or (iv) any stock exchange.

“Hazardous Substances” means any element, waste or other substance, whether natural or artificial and whether consisting of gas, liquid, solid or vapour that is
prohibited, listed, defined, judicially interpreted, designated or classified as dangerous, hazardous, radioactive, explosive or toxic or a pollutant or a contaminant under
or pursuant to any applicable Environmental Laws, and specifically including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or
asbestos-containing materials or any substance which is deemed under Environmental Laws to be deleterious to natural resources or worker or public health and
safety.

“Indemnified Persons” has the meaning ascribed to in Section 8.7(1).

“Intellectual Property” means domestic and foreign: (i) patents, applications for patents and reissues, divisions, continuations, renewals, extensions and
continuations-in-part of patents or patent applications; (ii) proprietary and non-public business information, including inventions (whether patentable or not),
invention disclosures, improvements, discoveries, trade secrets, confidential information, know-how, methods, processes, designs, technology, technical data,
schematics, formulae and customer lists, and documentation relating to any of the foregoing; (iii) copyrights, copyright registrations and applications for copyright
registration; (iv) mask works, mask work registrations and applications for mask work registrations; (v) designs, design registrations, design registration applications
and integrated circuit topographies; (vi) trade names, business names, corporate names, domain names, website names and world wide web addresses, common law
trade-marks, trade-mark registrations, trade mark applications, trade dress and logos, and the goodwill associated with any of the foregoing; (vii) Software; and (viii)
any other intellectual property and industrial property.

“Interim Order” means the interim order of the Court in a form acceptable to the Company and the Purchaser, each acting reasonably, providing for, among other
things, the calling and holding of the Company Meeting, as such order may be amended by the Court with the consent of the Company and the Purchaser, each acting
reasonably.




“Key Consents” means (i) the consents listed on Schedule “C” hereto and (ii) any other third party consents, waivers, permits, orders and approvals that are
necessary, proper or advisable to consummate the transactions contemplated by this Agreement and the failure of which to obtain, individually or in the aggregate,
would be reasonably expected to have a Material Adverse Effect or would be reasonably expected to be material and adverse to the Purchaser.

“Law” means, with respect to any Person, any and all applicable law (statutory, civil, common or otherwise), constitution, treaty, convention, ordinance, code, rule,
regulation, order, injunction, judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a
Governmental Entity that is binding upon or applicable to such Person or its business, undertaking, property or securities, and to the extent that they have the force of
law, policies, guidelines, notices and protocols of any Governmental Entity, as amended unless expressly specified otherwise.

“Leases” means the leases, subleases, licenses or occupancy agreements pursuant to which the Company or one of its Subsidiaries is the tenant, subtenant, licensee
or occupier, as applicable.

“Leased Properties” means the properties under lease set out in section 3.1(23)(e) of the Company Disclosure Letter.

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, option, right of first refusal or first offer, occupancy right,
covenant, assignment, lien (statutory or otherwise), defect of title, or restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in
each case, whether contingent or absolute.

“Matching Period” has the meaning ascribed thereto in Section 5.4(1)(e).

“Material Adverse Effect” means any change, event, occurrence, effect, state of facts or circumstance that, individually or in the aggregate with other such changes,
events, occurrences, effects, state of facts or circumstances:

(a) is or could reasonably be expected to be material and adverse to the business, operations, results of operations, assets, properties, condition (financial or
otherwise), or liabilities (contingent or otherwise) of the Company and its Subsidiaries, taken as a whole and would, or would reasonably be expected to,
prevent or materially delay the Company from consummating the transactions contemplated by this Agreement by the Outside Date, except any such change,
event, occurrence, effect, state of facts or circumstances resulting from:

(i) any change affecting the medical or healthcare industries generally;

(i) any change in general financial, securities or credit market conditions in Canada;




(iii) any change in Law or GAAP;
(iv) any actions taken (or omitted to be taken) by the Company pursuant to this Agreement or upon the request of the Purchaser;
(v) the announcement of this Agreement or the transactions contemplated hereby; or

(vi) any change in the market price or trading volume of any securities of the Company (it being understood that the causes underlying such change in
market price or trading volume may be taken into account in determining whether a Material Adverse Effect has occurred),

provided, however, that with respect to clauses (i) through to and including (iii), such matter does not have a materially disproportionate effect on the current
or future business, operations, results of operations, assets, properties, capitalization, condition (financial or otherwise), liabilities (contingent or otherwise),
prospects or privileges (whether contractual or otherwise) of the Company and its Subsidiaries, taken as a whole, relative to other comparable companies and
entities operating in the same industry or jurisdictions in which the Company and its Subsidiaries operate.

“Material Contract” means (1) any Contract: (i) that if terminated or modified or if it ceased to be in effect, would reasonably be expected to have a Material Adverse
Effect; (ii) any partnership agreement, limited liability company agreement, joint venture agreement or similar agreement or arrangement relating to the formation,
creation or operation of any partnership, limited liability company or joint venture in which the Company and/or its Subsidiaries have an interest; (iii) relating directly
or indirectly to the guarantee of any liabilities or obligations or to indebtedness (currently outstanding or which may become outstanding) for borrowed money in
excess of $500,000 in the aggregate; (iv) restricting the incurrence of indebtedness by the Company or any of its Subsidiaries or (including by requiring the granting of
an equal and rateable Lien) the incurrence of any Liens on any properties or assets of the Company or any of its Subsidiaries, or restricting the payment of dividends
by the Company or by any of its Subsidiaries; (v) under which the Company or any of its Subsidiaries is obligated to make or expects to receive payments on an
annual basis in excess of $500,000 or in excess of $1,000,000 over the remaining term; (vi) that creates an exclusive dealing arrangement, right of first offer or refusal or
“most favoured nation” obligation; (vii) that is a Collective Agreement or other agreement with a union; (viii) providing for employment, severance or change in control
payments; (ix) providing for the purchase, sale or exchange of, or option to purchase, sell or exchange, any property or asset where the purchase or sale price or agreed
value or fair market value of such property or asset exceeds $500,000; (x) that limits or restricts in any material respect (A) the ability of the Company or any Subsidiary
to engage in any line of business or carry on business in any geographic area, or (B) the scope of Persons to whom the Company or any of its Subsidiaries may sell
products or deliver services; (xi) that requires the consent of any other party to the Contract to a change in control of the Company or any of its Subsidiaries; or (xii)
that is otherwise material to the Company and its Subsidiaries, taken as a whole; and (2) any Lease.




“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Shareholders in Special Transactions.

“Misrepresentation” has the meaning ascribed thereto under Securities Laws.

“OHSA” has the meaning ascribed to in Paragraph (31) of Schedule “E”.

“officer” has the meaning ascribed thereto in the Securities Act (British Columbia).

“Options” means the outstanding options to purchase Common Shares issued pursuant to the Stock Option Plan.

“OrbiMed Entities” means, collectively, OrbiMed Asia Partners L.P., OrbiMed Private Investments III, L.P. and OrbiMed Associates III, L.P.

“Ordinary Course” means, with respect to an action taken by the Company, that such action is consistent with the past practices of the Company and is taken in the
ordinary course of the normal day-to-day operations of the business of the Company.

“Outside Date” means November 30, 2016 or such later date as may be agreed to in writing by the Parties.

“Parties” means the Company and the Purchaser and “Party” means any one of them.

“Permitted Liens” means, in respect of the Company or any of its Subsidiaries, any one or more of the following:

@
(b)

©

(d

Liens for Taxes which are not delinquent;

inchoate or statutory Liens of contractors, subcontractors, mechanics, workers, suppliers, materialmen, carriers and others in respect of the
construction, maintenance, repair or operation of the Company Assets, provided that such Liens are related to obligations not due or delinquent, are
not registered against title to any Company Assets and in respect of which adequate holdbacks are being maintained as required by Law;

the right reserved to or vested in any Governmental Entity by any statutory provision or by the terms of any lease, licence, franchise, grant or permit
forming part of the Company Assets, to terminate any such lease, licence, franchise, grant or permit, or to require annual or other payments as a

condition of their continuance; and

Liens listed and described in Section 1.1 of the Company Disclosure Letter.




“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, administrator, legal representative,
government (including Governmental Entity), syndicate or other entity, whether or not having legal status.

“Plan of Arrangement” means the plan of arrangement, substantially in the form set out in Schedule “A”, subject to any amendments or variations to such plan made
in accordance with Section 8.1 or made at the direction of the Court in the Final Order with the prior written consent of the Company and the Purchaser, each acting
reasonably.

“Pre-Acquisition Reorganization” has the meaning ascribed thereto in Section 4.6(1).

“Purchaser” has the meaning ascribed thereto in the Preamble.

“Receiving Party” has the meaning ascribed thereto in Section 4.4(4).

“Release” has the meaning prescribed in any Environmental Law and includes any sudden, intermittent or gradual release, spill, leak, pumping, addition, pouring,
emission, emptying, discharge, migration, injection, escape, leaching, disposal, dumping, deposit, spraying, burial, abandonment, incineration, seepage, placement or
introduction of a Hazardous Substance, whether accidental or intentional, into the environment.

“Representative” has the meaning ascribed thereto in Section 5.1(1).

“Rollover Agreements” has the meaning ascribed thereto in the Plan of Arrangement.

“Rollover Shareholders” has the meaning ascribed thereto in the Plan of Arrangement.

“RSUs” means restricted share units of the Company issued pursuant to the Company’s restricted share unit plan adopted on June 18, 2013.

“Runda” means Shanghai Runda Medical Technology Co., Ltd.

“Securities Authority” means the British Columbia Securities Commission and the applicable securities commissions or securities regulatory authority of a province or
territory of Canada.

“Securities Laws” means the Securities Act (British Columbia) and any other applicable Canadian provincial and territorial securities laws, rules and regulations and
published policies thereunder.

“SEDAR” means the System for Electronic Document Analysis and Retrieval.
“Special Committee” means the committee of independent directors of the Board consisting of Lewis Shuster, Anthony Holler, Clinton Severson and Joseph Keegan.

“Stock Option Plan” means the amended and restated 2008 stock option plan of the Company with an effective date of June 18, 2013.




“Subscription Agreements” mean the subscription agreements between the Company and each of the OrbiMed Entities to be entered into in respect of a non-
brokered private placement for common shares of the Company.

“Subsidiary” means, with respect to a Person, any entity, whether incorporated or unincorporated: (i) of which such Person or any other Subsidiary of such Person is a
general partner; or (ii) at least a majority of the securities or other interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or other Persons performing similar functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such
Person and/or by any one or more of its Subsidiaries; and shall include any body corporate, partnership, joint venture or other entity over which it exercises direction
or control. For purposes of this definition, “control” when used with respect to any Person means the power to direct the management and policies of such Person,
directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from a Person who is an arm’s length third party: (i) to acquire not less than all of
the outstanding Common Shares not owned by the Person making such Acquisition Proposal or its affiliates or all or substantially all of the assets of the Company on
a consolidated basis; (ii) that complies with Securities Laws and did not result from or involve a breach of this Agreement or any agreement between the Person
making such Acquisition Proposal and the Company; (iii) that is reasonably capable of being completed without undue delay, taking into account, all financial, legal,
regulatory and other aspects of such Acquisition Proposal and the Person making such Acquisition Proposal; (iv) that is not subject to any financing contingency
and in respect of which it has been demonstrated to the satisfaction of the Board, acting in good faith (after receipt of advice from its financial advisors and its outside
legal counsel) that any required financing or other consideration to complete such Acquisition Proposal has been obtained; (v) that is not subject, either by the terms
of such Acquisition Proposal or by virtue of any Law, to any requirement that the approval of the shareholders of the Person making the Acquisition Proposal be
obtained; (vi) that is not subject to any due diligence and/or access condition; and (vii) in respect of which the Board and any relevant committee thereof determines,
in its good faith judgment, after receiving the advice of its outside legal counsel and financial advisors and after taking into account all the terms and conditions of the
Acquisition Proposal, including all legal, financial, regulatory and other aspects of such Acquisition Proposal and the party making such Acquisition Proposal, would,
if consummated in accordance with its terms, but without assuming away the risk of non-completion, result in a transaction which is more favourable, from a financial
point of view, to Company Shareholders than the Arrangement (including any amendments to the terms and conditions of the Arrangement proposed by the Purchaser
pursuant to Section 5.4(2) of this Agreement).

“Superior Proposal Notice” has the meaning specified in Section 5.4(1)(c).

“Tax Act” means the /ncome Tax Act (Canada) and the regulations promulgated thereunder, as amended from time to time.
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“Tax Returns” means any and all returns, reports, declarations, elections, notices, forms, designations, filings, and statements (including estimated tax returns and
reports, withholding tax returns and reports, and information returns and reports) filed or required to be filed in respect of Taxes.

“Taxes” means (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other charges or assessments of any kind whatsoever imposed
by any Governmental Entity, whether computed on a separate, consolidated, unitary, combined or other basis, including those levied on, or measured by, or described
with respect to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land transfer, license, gift, occupation, wealth,
environment, net worth, indebtedness, surplus, sales, goods and services, harmonized sales, use, value-added, excise, special assessment, stamp, withholding,
business, franchising, real or personal property, health, employee health, payroll, workers’ compensation, employment or unemployment, severance, social services,
social security, education, utility, surtaxes, customs, import or export, and including all license and registration fees and all employment insurance, health insurance and
government pension plan premiums or contributions; (ii) all interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity
on or in respect of amounts of the type described in clause (i) above or this clause (ii); (iii) any liability for the payment of any amounts of the type described in clauses
(i) or (ii) as a result of being a member of an affiliated, consolidated, combined or unitary group for any period; and (iv) any liability for the payment of any amounts of
the type described in clauses (i) or (ii) as a result of any express or implied obligation to indemnify any other Person or as a result of being a transferee or successor in
interest to any party.

“Technology” has the meaning specified in Paragraph 28 of Schedule “D”

“Terminating Party” has the meaning specified in Section 4.8(3).

“Termination Notice” has the meaning specified in Section 4.8(3).

“Voting Agreements” means the agreements to vote in favour of the Arrangement from (i) each of the Company’s director and officers of the Company and (ii) certain
significant shareholders of the Company mutually agreed to by the Company and the Purchaser, each such agreement in the form attached as Schedule “F” to this

Agreement.

“Warrants” means the common share purchase warrants of the Company issued on (i) December 30, 2011, (ii) November 7, 2013, (iii) February 11, 2014 and (iv)
December 15, 2014.

Section 1.2 Certain Rules of Interpretation.
In this Agreement, unless otherwise specified:

) Headings, etc. The provision of a Table of Contents, the division of this Agreement into Articles and Sections and the insertion of headings are for
convenient reference only and do not affect the construction or interpretation of this Agreement.
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Currency. All references to dollars or to $ are references to Canadian dollars unless otherwise specified.

Gender and Number. Any reference to gender includes all genders. Words importing the singular number only include the plural and vice versa.

Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean “including (or includes or include) without limitation,” (ii) “the aggregate of”,
“the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total or sum), without duplication, of,” and (iii) unless stated otherwise,
“Article”, “Section”, and “Schedule” followed by a number or letter mean and refer to the specified Article or Section of or Schedule to this Agreement. The
term “Agreement” and any reference in this Agreement to this Agreement or any other agreement or document includes, and is a reference to, this Agreement
or such other agreement or document as it may have been, or may from time to time be, amended, restated, replaced, supplemented or novated and includes all
schedules to it. The term “made available” means (i) copies of the subject materials were included in the Data Room (ii) copies of the subject materials were
provided to the Purchaser, or (iii) the subject material was listed in the Company Disclosure Letter or referred to in the Data Room and copies were provided to
the Purchaser by the Company if requested.

Capitalized Terms. All capitalized terms used in any Schedule or in the Company Disclosure Letter have the meanings ascribed to them in this Agreement.

Knowledge. Where any representation or warranty is expressly qualified by reference to the knowledge of the Company, it is deemed to refer to the knowledge
of the Company or any of its officers and directors, after reasonable and diligent inquiry.

Accounting Terms. All accounting terms are to be interpreted in accordance with GAAP and all determinations of an accounting nature in respect of the
Company required to be made shall be made in a manner consistent with GAAP.

Statutes. Any reference to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time be
amended or re-enacted, unless stated otherwise.

Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period and ending at 4:30 p.m. on the
last day of the period, if the last day of the period is a Business Day, or at 4:30 p.m. on the next Business Day if the last day of the period is not a Business
Day.

Time References. References to time are to local time, Vancouver, British Columbia.

Subsidiaries. To the extent any covenants or agreements relate, directly or indirectly, to a Subsidiary of the Company, each such provision shall be construed
as a covenant by the Company to cause (to the fullest extent to which it is legally capable) such Subsidiary to perform the required action.
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(12) Consent. If any provision requires approval or consent of a Party and such approval or consent is not delivered within the specified time limit, the Party
whose consent or approval is required shall be conclusively deemed to have withheld its approval or consent.

(13) Schedules. The schedules attached to this Agreement form an integral part of this Agreement for all purposes of it.

ARTICLE 2
THE ARRANGEMENT

Section 2.1 Arrangement

The Company and the Purchaser agree that the Arrangement will be implemented in accordance with and subject to the terms and conditions of this
Agreement and the Plan of Arrangement.

Section 2.2 Interim Order
As soon as reasonably practicable after the date of this Agreement, but in any event on or before June 24, 2016, the Company shall apply in a manner
reasonably acceptable to the Purchaser pursuant to Part 9, Division 5 of the BCBCA and, in cooperation with the Purchaser, prepare, file and diligently pursue an

application for the Interim Order, which must provide, among other things:

@) for the class of persons to whom notice is to be provided in respect of the Arrangement and the Company Meeting and for the manner in which such
notice is to be provided;

(i) that the required level of approval for the Arrangement Resolution shall be:

(A) two-thirds of the votes cast on the Arrangement Resolution by Company Shareholders present in person or represented by proxy
at the Company Meeting; and

B) to the extent required, a majority of the votes attached to Common Shares, voting as a separate class, held by Company
Shareholders present in person or represented by proxy at the Company Meeting, excluding for this purpose votes attached to

such Common Shares held by persons described in items (a) through (d) of section 8.1(2) of MI 61-101;

(iif) that, subject to the foregoing and in all other respects, the terms, restrictions and conditions of the Company’s Constating Documents, including
quorum requirements and all other matters, shall apply in respect of the Company Meeting;
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(vi)

(vii)

(viii)

for the grant of the Dissent Rights to those Company Shareholders who are registered Company Shareholders as contemplated in the Plan of
Arrangement;

for the notice requirements with respect to the presentation of the application to the Court for the Final Order;

that the Company Meeting may be adjourned or postponed from time to time by the Company with the consent of the Purchaser in accordance with
the terms of this Agreement without the need for additional approval of the Court;

that the record date for the Company Shareholders entitled to notice of and to vote at the Company Meeting will not change in respect of any
adjournment(s) of the Company Meeting, unless required by Law; and

for such other matters as the Purchaser may reasonably require.

Section 2.3 The Company Meeting

)

The Company shall:

@

(b)

©

convene and conduct the Company Meeting in accordance with the Interim Order, the Company’s Constating Documents and Law on or before
October 17,2016, for the purpose of considering the Arrangement Resolution and for any other proper purpose as may be set out in the Company
Circular and agreed to by the Purchaser, and not adjourn, postpone or cancel (or propose the adjournment, postponement or cancellation of) the
Company Meeting without the prior written consent of the Purchaser, except as required or permitted under Section 2.3(1)(j), Section 4.8(3) or
Section 5.4(5).

subject to the terms of this Agreement, use its commercially reasonable efforts to solicit proxies in favour of the approval of the Arrangement
Resolution and against any resolution submitted by any Person that is inconsistent with the Arrangement Resolution and the completion of any of
the transactions contemplated by this Agreement, including, if so requested by the Purchaser, acting reasonably, using dealer and proxy solicitation
services firms and cooperating with any Persons engaged by the Purchaser to solicit proxies in favour of the approval of the Arrangement
Resolution;

provide the Purchaser with copies of or access to information regarding the Company Meeting generated by any dealer or proxy solicitation services
firm, as requested from time to time by the Purchaser;
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permit the Purchaser to, on behalf of the management of the Company, directly or through a proxy solicitation services firm, actively solicit proxies in
favour of the Arrangement Resolution on behalf of management of the Company in compliance with Law and disclose in the Company Circular that
the Purchaser may make such solicitations;

consult with the Purchaser in fixing the date of the Company Meeting and the record date of the Company Meeting, give notice to the Purchaser of
the Company Meeting and allow the Purchaser’s representatives and legal counsel to attend the Company Meeting;

promptly advise the Purchaser, at such times as the Purchaser may reasonably request and at least on a daily basis on each of the last 10 Business
Days prior to the date of the Company Meeting, as to the aggregate tally of the proxies received by the Company in respect of the Arrangement
Resolution;

promptly advise the Purchaser of any communication (written or oral) from or claims brought by (or threatened to be brought by) any Person in
opposition to the Arrangement and/or purported exercise or withdrawal of Dissent Rights by Company Shareholders. The Company shall not settle
or compromise, or agree to settle or compromise, any such claims without the prior written consent of the Purchaser;

not change the record date for the Company Shareholders entitled to vote at the Company Meeting in connection with any adjournment or
postponement of the Company Meeting unless required by Law or approved by the Purchaser;

at the request of the Purchaser from time to time, provide the Purchaser with a list (in both written and electronic form) of (i) the Company
Shareholders, together with their addresses and respective holdings of Common Shares, (ii) the names, addresses and holdings of all Persons having
rights issued by the Company to acquire Common Shares (including Company Warrantholders, Company Optionholders, holders of DSUs, holders
of RSUs, and holders of any other securities convertible, exercisable or exchangeable for Common Shares), and (iii) participants and book-based
nominee registrants such as CDS & Co., CEDE & Co. and DTC, and non-objecting beneficial owners of Common Shares, together with their
addresses and respective holdings of Common Shares. The Company shall from time to time require that its registrar and transfer agent furnish the
Purchaser with such additional information, including updated or additional lists of Company Shareholders, and lists of securities positions and
other assistance as the Purchaser may reasonably request in order to be able to communicate with respect to the Arrangement with the Company
Shareholders and with such other Persons as are entitled to vote on the Arrangement Resolution; and
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G) at the request of the Purchaser, adjourn or postpone the Company Meeting to a date specified by the Purchaser that is not later than 15 Business
Days after the date on which the Company Meeting was originally scheduled and in any event to a date that is not later than five Business Days
prior to the Outside Date.

Section 2.4 The Company Circular

)

@

©)

@

The Company shall as promptly as reasonably practicable prepare and complete, in consultation with the Purchaser, the Company Circular together with any
other documents required by Law in connection with the Company Meeting and the Arrangement including obtaining the Formal Valuation for inclusion in
the Circular, and the Company shall, promptly after obtaining the Interim Order, cause the Company Circular and such other documents to be filed and sent to
each Company Shareholder and other Person as required by the Interim Order and Law, in each case so as to permit the Company Meeting to be held by the
date specified in Section 2.3(1).

The Company shall ensure that the Company Circular complies in all material respects with Law, does not contain any Misrepresentation (except that the
Company shall not be responsible for any information relating to the Purchaser) and provides the Company Shareholders with sufficient information to permit
them to form a reasoned judgement concerning the matters to be placed before the Company Meeting. Without limiting the generality of the foregoing, the
Company Circular must include: (i) a copy of the Fairness Opinion and Formal Valuation (and any disclosure related required by MI 61-101 and applicable
Laws), (ii) a statement that the Special Committee has received the Fairness Opinion and Formal Valuation, and has, after receiving legal and financial advice,
unanimously recommended that the Board approve the Arrangement Agreement and that the Company Shareholders vote in favour of the Arrangement
Resolution, (iii) a statement that the Board has received the Fairness Opinion and Formal Valuation, and has unanimously, after receiving legal and financial
advice and the recommendation of the Special Committee, determined that the Arrangement Resolution is in the best interests of the Company and
recommends that the Company Shareholders vote in favour of the Arrangement Resolution (the “Board Recommendation™) and (iv) a statement that each
director and senior officer of the Company intends to vote all of such individual’s Common Shares in favour of the Arrangement Resolution.

The Company shall give the Purchaser and its legal counsel a reasonable opportunity to review and comment on drafts of the Company Circular and other
related documents, and shall give reasonable consideration to any comments made by the Purchaser and its counsel, and agrees that all information relating

solely to the Purchaser included in the Company Circular must be in a form and content satisfactory to the Purchaser, acting reasonably.

The Purchaser shall provide all necessary information concerning the Purchaser that is required by Law to be included by the Company in the Company
Circular or other related documents to the Company in writing, and shall ensure that such information does not contain any Misrepresentation.
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The Company shall promptly notify the Purchaser if it becomes aware that the Company Circular contains a Misrepresentation, or otherwise requires an
amendment or supplement. The Parties shall cooperate in the preparation of any such amendment or supplement as required or appropriate, and the Company
shall promptly mail, file or otherwise publicly disseminate any such amendment or supplement to the Company Shareholders, holders of Options, holders of
DSUs and holders of RSUs and, if required by the Court or by Law, file the same with the Securities Authorities or any other Governmental Entity as required.

Section 2.5 Final Order

If the Interim Order is obtained and the Arrangement Resolution is passed at the Company Meeting as provided for in the Interim Order, the Company shall

take all steps necessary or desirable to submit the Arrangement to the Court and diligently pursue an application for the Final Order pursuant to Part 9, Division 5 of
the BCBCA as soon as reasonably practicable, but in any event not later than three Business Days after the Arrangement Resolution is passed at the Company
Meeting or within such other time period as may be agreed upon by the parties, each acting reasonably.

Section 2.6 Court Proceedings

)
@

©)

@

O]

In connection with all Court proceedings relating to obtaining the Interim Order and the Final Order, the Company shall:
diligently pursue, and cooperate with the Purchaser in diligently pursuing, the Interim Order and the Final Order;

provide the Purchaser and its legal counsel with a reasonable opportunity to review and comment upon drafts of all material to be filed with the Court in
connection with the Arrangement, and will accept the reasonable comments of the Purchaser and its legal counsel;

provide legal counsel to the Purchaser on a timely basis with copies of any notice of appearance, evidence or other documents served on the Company or its
legal counsel in respect of the application for the Interim Order or the Final Order or any appeal therefrom, and any notice, written or oral, indicating the
intention of any Person to appeal, or oppose the granting of, the Interim Order or the Final Order;

ensure that all material filed with the Court in connection with the Arrangement is consistent in all material respects with the terms of this Agreement and the
Plan of Arrangement;

not file any material with the Court in connection with the Arrangement or serve any such material, or agree to modify or amend any material so filed or
served, except as contemplated by this Agreement or with the Purchaser’s prior written consent, acting reasonably, provided the Purchaser is not required to
agree or consent to any increase in, or variation of the form of, the Consideration or other modification or amendment to such filed or served materials that
expands or increases the Purchaser’s obligations, or diminishes or limits the Purchaser’s rights, set forth in any such filed or served materials or under this
Agreement;
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oppose any proposal from any Person that the Final Order contain any provision materially inconsistent with this Agreement, and if required by the terms of
the Final Order or by Law to return to Court with respect to the Final Order do so only after notice to, and in consultation and cooperation with, the
Purchaser; and

not object to legal counsel to the Purchaser making such submissions on the application for the Interim Order and the application for the Final Order as such
counsel considers appropriate, provided that the Company is advised of the nature of any submissions prior to the hearing and such submissions are not
inconsistent with this Agreement or the Plan of Arrangement.

The Parties acknowledge and agree that no deduction will be claimed by the Company in respect of any payment made to a holder of Options in respect of the
Options pursuant to the Plan of Arrangement who is a resident of Canada or who is employed in Canada (both within the meaning of the Tax Act) in
computing the Company’s taxable income under the Tax Act, and the Company shall: (i) where applicable, make an election pursuant to subsection 110(1.1) of
the Tax Act in respect of the cash payments made in exchange for the surrender of Options, and (ii) provide evidence in writing of such election to holders of
Options, it being understood that holders of Options shall be entitled to claim any deductions available to such persons pursuant to the Tax Act in respect of
the calculation of any benefit arising from the surrender of Options.

Section 2.7 The Arrangement

@

The Plan of Arrangement is the agreed plan of arrangement and shall not be amended, modified, supplemented, changed or varied, except in accordance with
its terms.

Section 2.8 Effective Date

)

@

The Arrangement shall be effective at the Effective Time on the date that is the earlier of: (i) the date that is two Business Days after the satisfaction or waiver
(subject to applicable Laws) of the conditions set forth in Article 6 (other than the delivery of items to be delivered on the Effective Date and the satisfaction
of those conditions that, by their terms, cannot be satisfied until the Effective Date); and (ii) such date as is mutually agreed to in writing by the Parties (the
“Effective Date”).

From and after the Effective Time, the Plan of Arrangement will have all of the effects provided by applicable Law, including the BCBCA.
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3) The closing of the Arrangement will take place at the offices of Stikeman Elliott LLP, or at such other location as may be agreed upon by the Parties.
Section 2.9 Payment of Consideration

The Purchaser shall, immediately prior to the Effective Date, provide the Depositary with (i) the Rollover Consideration and (ii) with sufficient funds to satisfy
the aggregate Consideration for the Common Shares as provided in the Plan of Arrangement, to be held in escrow (the terms and conditions of such escrow to be
satisfactory to the Company and the Purchaser, each acting reasonably).

Section  Withholding Taxes
2.10

The Purchaser, the Company and the Depositary, as applicable, shall be entitled to deduct and withhold from any consideration otherwise payable or
otherwise deliverable to any Company Securityholders under the Plan of Arrangement such amounts as the Purchaser, the Company or the Depositary, as applicable,
are required or reasonably believe to be required to deduct and withhold from such consideration under any provision of any Laws in respect of Taxes. Any such
amounts will be deducted, withheld and remitted from the consideration payable pursuant to the Plan of Arrangement and shall be treated for all purposes under this
Agreement as having been paid to the Company Securityholders in respect of which such deduction, withholding and remittance was made; provided that such
deducted and withheld amounts are actually remitted to the appropriate Governmental Entity.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the Company

(1) Except as set forth in the Company Disclosure Letter (it being expressly understood and agreed that the disclosure of any fact or item in any section of the
Company Disclosure Letter shall only be deemed to be an exception to (or, as applicable, disclosure for the purposes of) the representations and warranties of
the Company that are contained in the corresponding section of this Agreement), the Company represents and warrants to the Purchaser as set forth in
Schedule “D” and acknowledges and agrees that the Purchaser is relying upon such representations and warranties in connection with the entering into of
this Agreement.

(9} The representations and warranties of the Company contained in this Agreement shall not survive the completion of the Arrangement and shall expire and be
terminated at the Effective Time.
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Section 3.2 Representations and Warranties of the Purchaser

)

@

The Purchaser represents and warrants to the Company as set forth in Schedule “E” and acknowledge and agree that the Company is relying upon such
representations and warranties in connection with the entering into of this Agreement.

The representations and warranties of the Purchaser contained in this Agreement shall not survive the completion of the Arrangement and shall expire and be
terminated at the Effective Time.

ARTICLE 4
COVENANTS

Section 4.1 Conduct of Business of the Company.

)

@

The Company covenants and agrees that, subject to applicable law, during the period from the date of this Agreement until the earlier of the Effective Time
and the time that this Agreement is terminated in accordance with its terms, except with the express prior written consent of the Purchaser or as required or
permitted by this Agreement, the Company shall, and shall cause each of its Subsidiaries to, conduct its business in the Ordinary Course and in accordance
with applicable law.

Without limiting the generality of Section 4.1(1), subject to applicable law, the Company covenants and agrees that, during the period from the date of this
Agreement until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms, except with the express prior
written consent of the Purchaser or as required or permitted by this Agreement, the Company shall use its reasonable commercial efforts to maintain and
preserve intact the current business organization, assets, properties and business of the Company, its Subsidiaries, keep available the services of the present
employees and agents of the Company and its Subsidiaries and maintain good relations with, and the goodwill of, suppliers, customers, landlords, creditors,
distributors, dealer-owners and all other Persons having business relationships with the Company and its Subsidiaries and, except with the prior written
consent of the Purchaser, the Company shall not, and shall not permit any of its Subsidiaries to, directly or indirectly:

(a) amend its articles of incorporation, articles of amalgamation or by-laws or, in the case of any Subsidiary which is not a corporation, its similar
organizational documents;

(b) split, combine or reclassify any shares of the Company or of any Subsidiary;
(c) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of capital stock of the Company or any of its
Subsidiaries;
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issue, grant, deliver, sell, pledge or otherwise encumber, or authorize the issuance, grant, delivery, sale, pledge or other encumbrance of any shares of
capital stock, securities, options, warrants or similar rights exercisable or exchangeable for or convertible into such capital stock, of the Company or
any of its Subsidiaries, except for the issuance of Common Shares issuable (i) upon the exercise of the currently outstanding Options and Warrants
and (ii) pursuant to outstanding RSUs and DSUs, in each case specified in Section 3.1(6)(b), (c) or (f) of the Company Disclosure Letter;

acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, in one transaction or in a series of related
transactions, assets, securities, properties, interests or businesses;

reorganize, amalgamate or merge the Company or any Subsidiary;

reduce the stated capital of the shares of the Company or any of its Subsidiaries;

adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of the Company or any of its Subsidiaries;

sell, pledge, lease, dispose of, surrender, lose the right to use, mortgage, license, encumber or otherwise dispose of or transfer any assets of the
Company or of any of its Subsidiaries or any interest in any assets of the Company or its Subsidiaries having a value greater than $100,000 in the

aggregate, other than inventory sold in the Ordinary Course;

Except as set out in the Company Disclosure Letter, make any capital expenditure or commitment to do so which individually or in the aggregate
exceeds $100,000;

make any material Tax election, information schedule, return or designation, except as required by Law and in a manner consistent with past practice,
settle or compromise any material Tax claim, assessment, reassessment or liability, file any amended Tax Return, enter into any material agreement
with a Governmental Entity with respect to Taxes, surrender any right to claim a material Tax abatement, reduction, deduction, exemption, credit or
refund, consent to the extension or waiver of the limitation period applicable to any material Tax matter or materially amend or change any of its
methods or reporting income, deductions or accounting for income Tax purposes except as may be required by Law;

make any loan or advance to, or any capital contribution or investment in, or assume, guarantee or otherwise become liable with respect to the
liabilities or obligations of, any Person;
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prepay any long-term indebtedness before its scheduled maturity or increase, create, incur, assume or otherwise become liable, in one transaction or
in a series of related transactions, with respect to any indebtedness for borrowed money or guarantees thereof in an amount, on a per transaction or
series of related transactions basis, in excess of $100,000 other than (i) in connection with advances in the Ordinary Course under the Company’s or
any Subsidiary’s existing credit facilities, or (ii) indebtedness entered into in the Ordinary Course; provided that any indebtedness created, incurred,
refinanced, assumed or for which the Company or any Subsidiary becomes liable in accordance with the foregoing shall be prepayable at the
Effective Time without premium, penalty or other incremental costs (including breakage costs) in excess of $100,000, in the aggregate or (iii) debt
financing from Canadian government authorities;

enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or similar financial instruments;

make any bonus or profit sharing distribution or similar payment of any kind;

make any change in the Company’s methods of accounting, except as required by concurrent changes in GAAP;

grant any general increase in the rate of wages, salaries, bonuses or other remuneration of any Company Employees;

except as required by Law: (i) adopt, enter into or amend any Employee Plan (other than entering into an employment agreement in the Ordinary
Course with a new employee who was not employed by the Company or a Subsidiary on the date of this Agreement); (ii) pay any benefit to any
director or officer of the Company or any of its Subsidiaries or to any Company Employee that is not required under the terms of any Employee Plan
in effect on the date of this Agreement; (iii) grant, accelerate, increase or otherwise amend any payment, award or other benefit payable to, or for the
benefit of, any director or officer of the Company or any of its Subsidiaries or to any Company Employee; (iv) make any material determination under
any Employee Plan that is not in the Ordinary Course; or (v) take or propose any action to effect any of the foregoing;

cancel, waive, release, assign, settle or compromise any material claims or rights;

commence, waive, release, assign, settle or compromise any litigation, proceedings or governmental investigations in excess of an amount of

$100,000 individually or $250,000 in the aggregate or which would reasonably be expected to impede, prevent or delay the consummation of the
transactions contemplated by this Agreement;
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(w) amend or modify or terminate or waive any right under any Material Contract or enter into any contract or agreement that would be a Material
Contract if in effect on the date hereof;

) enter into, amend or modify any union recognition agreement, Collective Agreement or similar agreement with any trade union or representative
body;
(w) except as contemplated in Section 4.9, amend, modify, terminate, cancel or let lapse any material insurance (or re-insurance) policy of the Company or

any Subsidiary in effect on the date of this Agreement, unless simultaneously with such termination, cancellation or lapse, replacement policies
underwritten by insurance and re-insurance companies of nationally recognized standing providing coverage equal to or greater than the coverage
under the terminated, cancelled or lapsed policies for substantially similar premiums are in full force and effect;

x) in respect of any Company Assets, waive, release, surrender, let lapse, grant or transfer any material right or value or amend, modify or change, or
agree to amend, modify or change, in any material respect any existing material Authorization, right to use, lease, contract, production sharing

agreement, Intellectual Property, or other material document;

) abandon or fail to diligently pursue any application for any material Authorizations, licenses, leases, or registrations or take any action, or fail to take
any action, that could lead to the termination of any material Authorizations, licenses, leases or registrations;

(2) enter into or amend any Contract with any broker, finder or investment banker, including any amendment of any of the Contracts listed in Section
8.3(2) of the Company Disclosure Letter; or

(aa) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.

3) If, on or after the date of this Agreement, the Company declares or pays any dividend or other distribution on the Common Shares prior to the Effective Time,
the Consideration per Common Share shall be reduced by the amount of such dividends or distributions.

Section 4.2 Covenants of the Company Relating to the Arrangement
(1) The Company shall perform, and shall cause its Subsidiaries to perform, all obligations required or desirable to be performed by the Company or any of its
Subsidiaries under this Agreement, cooperate with the Purchaser in connection therewith, and do all such other commercially reasonable acts and things as

may be necessary or desirable in order to consummate and make effective, as soon as reasonably practicable, the transactions contemplated by this
Agreement and, without limiting the generality of the foregoing, the Company shall and, where appropriate, shall cause each of its Subsidiaries to:
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use all commercially reasonable efforts to satisfy all conditions precedent in this Agreement and take all steps set forth in the Interim Order and Final
Order applicable to it;

use all commercially reasonable efforts to obtain and maintain all third party or other consents, waivers, permits, exemptions, orders, approvals,
agreements, amendments or confirmations that are (A) necessary or advisable to be obtained under the Material Contracts in connection with the
Arrangement or (B) required in order to maintain the Material Contracts in full force and effect following completion of the Arrangement (including
the Key Consents), in each case, on terms that are reasonably satisfactory to the Purchaser, and without paying, and without committing itself or the
Purchaser to pay, any consideration or incur any liability or obligation without the prior written consent of the Purchaser;

use all commercially reasonable efforts to effect all necessary registrations, filings and submissions of information required by Governmental Entities
from the Company and its Subsidiaries relating to the Arrangement;

use all commercially reasonable efforts to, on prior written approval of the Purchaser, oppose, lift or rescind any injunction, restraining or other order,
decree, judgment or ruling seeking to restrain, enjoin or otherwise prohibit or adversely affect the consummation of the Arrangement and defend, or
cause to be defended, any proceedings to which it is a party or brought against it or its directors or officers challenging the Arrangement or this
Agreement;

not take any action, or refrain from taking any commercially reasonable action, or permitting any action to be taken or not taken, which is
inconsistent with this Agreement or which would reasonably be expected to prevent, delay or otherwise impede the consummation of the
Arrangement or the transactions contemplated by this Agreement; and

assist in obtaining the resignations and releases (in a form satisfactory to the Purchaser, acting reasonably) of each member of the Board and each
member of the board of directors of the Company’s Subsidiaries, and causing them to be replaced by Persons nominated by the Purchaser effective
as of the Effective Time.

The Company shall promptly notify the Purchaser in writing of:

@

any Material Adverse Effect or any change, effect, event, development, occurrence, circumstance or state of facts which could reasonably be
expected to have a Material Adverse Effect;
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(b) any notice or other communication from any Person alleging that the consent (or waiver, permit, exemption, order, approval, agreement, amendment
or confirmation) of such Person (or another Person) is or may be required in connection with this Agreement or the Arrangement;

(c) any notice or other communication from any supplier, marketing partner, licensor of Intellectual Property or Technology, customer, distributor, dealer-
owner or reseller to the effect that such supplier, marketing partner, licensor of Intellectual Property or Technology, customer, distributor, dealer-
owner or reseller is terminating, may terminate or is otherwise materially adversely modifying or may materially adversely modify its relationship with
the Company or any of its Subsidiaries as a result of this Agreement or the Arrangement;

(d) any notice or other communication from any customer alleging a defect or claim in respect of any products supplied or sold by the Company or its
Subsidiaries to such customer;

(e) any notice or other communication from any bargaining agent representing Company Employees giving notice to bargain and as permitted by Law,
copies of any proposals tabled by any such bargaining agent that, if implemented, would materially modify the terms of a Collective Agreement;

® any notice or other communication from any Governmental Entity in connection with the Agreement (and contemporaneously provide a copy of any
such written notice or communication to the Purchaser); or

(2 any filing, actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to or involving or
otherwise affecting the Company, its Subsidiaries or the Company Assets.

3) The Company will, in all material respects, subject to applicable law, conduct itself so as to keep the Purchaser fully informed as to the material decisions

required to be made or actions required to be taken with respect to the operation of its business.

“4) The Company shall, at its own expense, obtain the Fairness Opinion and Formal Valuation and provide copies of each to the Purchaser immediately upon
receipt thereof by the Company.

Section 4.3 Covenants of the Purchaser Relating to the Arrangement

(1) The Purchaser shall perform all obligations required or desirable to be performed by it under this Agreement, cooperate with the Company in connection
therewith, and do all such other commercially reasonable acts and things as may be necessary or desirable in order to consummate and make effective, as
soon as reasonably practicable, the transactions contemplated by this Agreement and, without limiting the generality of the foregoing, the Purchaser shall:
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(a) use all commercially reasonable efforts to satisfy all conditions precedent in this Agreement and take all steps set forth in the Interim Order and Final
Order applicable to it;

(b) use all commercially reasonable efforts to effect all necessary registrations, filings and submissions of information required by Governmental Entities
from it relating to the Arrangement;

(c) use all commercially reasonable efforts to oppose, lift or rescind any injunction, restraining or other order, decree, judgment or ruling seeking to
restrain, enjoin or otherwise prohibit or adversely affect the consummation of the Arrangement and defend, or cause to be defended, any
proceedings to which it is a party or brought against it or its directors or officers challenging the Arrangement or this Agreement;

(d) promptly provide copies of all executed Rollover Agreements to the Company at least two Business Days prior to the Company Meeting and shall
provide such assistance as may be required to exclude the votes of any Rollover Shareholders at the Company Meeting as may be required pursuant
to MI 61-101;

(e) not take any action, or refrain from taking any commercially reasonable action, or permit any action to be taken or not taken, which is inconsistent

with this Agreement or the Arrangement or which would reasonably be expected to prevent, delay or otherwise impede the consummation of the
Arrangement or the transactions contemplated by this Agreement, provided that nothing in this Agreement prevents the Purchaser and all of their
affiliates from conducting business in the ordinary course including planning, developing and opening new retail locations or other businesses; and

H provide notice to the Company of any notice or other communication from any Governmental Entity in connection with the Agreement (and
contemporaneously provide a copy of any such written notice or communication to the Company).

Section 4.4 Authorizations

(1) As soon as reasonably practicable after the date hereof until the Effective Time, each of the Company and the Purchaser will cooperate with each other and
use (and will cause their respective affiliates to use) commercially reasonable efforts to (i) promptly make all filings with, give all notices to, and obtain all
Authorizations from, Governmental Entities that are required for the lawful completion of the transactions contemplated by this Agreement and the Plan of
Arrangement, and (ii) take, or to cause to be taken, all actions, and to do, or to cause to be done, all things reasonably necessary, proper or advisable, to
obtain as promptly as practicable all such Authorizations from Governmental Entities.
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The Purchaser shall lead and manage the processes to obtain any Authorizations and shall use its commercially reasonable efforts to obtain any
Authorizations. The Parties shall cooperate with one another in connection with obtaining any Authorizations including providing or submitting on a timely
basis, and as promptly as practicable, all documentation and information that is required, or in the opinion of the Purchaser, acting reasonably, advisable, and
shall cooperate in the preparation and submission of all applications, notices, filings, and submissions to Governmental Entities.

Subject to Section 4.4(4), each Party will:

@
(b)

©
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©

®

promptly inform the other Party of any material communication received by that Party in respect of obtaining or concluding any Authorizations;

use commercially reasonable efforts to respond promptly to any request or notice from any Governmental Entity requiring the Parties, or any one of
them, to supply additional information that is relevant to the review of the transactions contemplated by this Agreement in respect of obtaining or
concluding any Authorizations;

permit the other Party to review in advance any proposed applications, notices, filings and submissions to Governmental Entities (including
responses to requests for information and inquiries from any Governmental Entity) in respect of obtaining or concluding any Authorizations, and will
provide the other Parties a reasonable opportunity to comment thereon and consider those comments in good faith;

promptly provide the other Party with any filed copies of applications, notices, filings and submissions, (including responses to requests for
information and inquiries from any Governmental Entity) that were submitted to a Governmental Entity in respect of obtaining or concluding any
Authorizations;

not participate in any substantive meeting or discussion (whether in person, by telephone or otherwise) with Governmental Entities in respect of
obtaining or concluding the Authorizations unless it consults with the other Party in advance and gives the other Party or its legal counsel the

opportunity to attend and participate thereat, unless a Governmental Entity requests otherwise; and

keep the other Party promptly informed of the status of discussions relating to obtaining or concluding any Authorizations.

Notwithstanding any other requirement in this Section 4.4 where a Party (a “Disclosing Party”) is required under this Section 4.4 to provide information to
another Party (a “Receiving Party”) that the Disclosing Party deems to be competitively sensitive information or otherwise reasonably determines in respect
thereof that disclosure should be restricted, the Disclosing Party may restrict the provision of such competitively sensitive and other information only to
external legal counsel of the Receiving Party, provided that the Disclosing Party also provides the Receiving Party a redacted version of such information
which does not contain any such competitively sensitive or other restricted information.
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Section 4.5 Access to Information; Confidentiality
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From the date hereof until the earlier of the Effective time and the termination of this Agreement, subject to applicable law, the Company shall, and shall cause
its Subsidiaries to, give the Purchaser and its officers, employees, agents, advisors, representatives, lenders and potential lenders: (a) upon reasonable notice,
access during normal business hours to its and its Subsidiaries’ (i) premises, (ii) property and assets (including all books and records, whether retained
internally or otherwise), (iii) Contracts, and (iv) officers, employees, independent auditors, advisors, representatives and agents; and (b) such financial and
operating data or other information with respect to the assets or business of the Company as the Purchaser from time to time reasonably requests, including
for the purpose of facilitating integration planning; provided that the Company shall not be required to provide any information containing Intellectual
Property of the Company or any other commercially sensitive information to any party other than the OrbiMed Entities. Without limiting the foregoing: (a) the
Purchaser and its officers, employees, agents, advisors, representatives, lenders and potential lenders shall, upon reasonable prior notice, have the right to
conduct inspections of the Leased Properties; and (b) the Company shall, upon the Purchaser’s request, facilitate discussions between the Purchaser and any
third party from whom consent may be required.

Investigations made by or on behalf of the Purchaser, whether under this Section 4.5 or otherwise, will not waive, diminish the scope of, or otherwise affect
any representation or warranty made by the Company in this Agreement.

Section 4.6 Pre-Acquisition Reorganization

)

@

Subject to Section 4.6(2), the Company agrees that, upon request of the Purchaser, the Company shall (i) perform such reorganizations of its corporate
structure, capital structure, business, operations and assets or such other transactions as the Purchaser may request, acting reasonably (each a “Pre-
Acquisition Reorganization”), and (ii) cooperate with the Purchaser and its advisors to determine the nature of the Pre-Acquisition Reorganizations that
might be undertaken and the manner in which they would most effectively be undertaken.

The Company will not be obligated to participate in any Pre-Acquisition Reorganization under Section 4.6(1) unless such Pre-Acquisition Reorganization:
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(a) can be completed prior to the Effective Date, and can be unwound in the event the Arrangement is not consummated without adversely affecting the
Company in any material manner;

(b) is not prejudicial to the Company in any material respect; and

(c) does not impair the ability of the Company to consummate, and will not materially delay the consummation of, the Arrangement;

(d) any Pre-Acquisition Reorganization shall not unreasonably interfere with the Company’s material operations prior to the Effective Time and shall not
become effective until the Purchaser confirms in writing all other conditions precedent to the Effective Time in its favour have been satisfied or
waived;

(e) any Pre-Acquisition Reorganization shall not require the Company to contravene any applicable Laws, its organizational documents or any Material

Contract; and

® the Company shall not be obligated to take any action that could result in any Taxes being imposed on, or any adverse Tax or other consequences
to, any Company Securityholder incrementally greater than the Taxes or other consequences to such party in connection with the consummation of
the Arrangement in the absence of any Pre-Acquisition Reorganization.

The Purchaser must provide written notice to the Company of any proposed Pre-Acquisition Reorganization at least 10 Business Days prior to the Effective
Date. Upon receipt of such notice, the Company and the Purchaser shall work cooperatively and use their best efforts to prepare prior to the Effective Time all
documentation necessary and do such other acts and things as are necessary to give effect to such Pre-Acquisition Reorganization, including any
amendment to this Agreement or the Plan of Arrangement and shall seek to have any such Pre-Acquisition Reorganization made effective as of the last
moment of the Business Day ending immediately prior to the Effective Date.

The Purchaser agrees that it will be responsible for all costs and expenses associated with any Pre-Acquisition Reorganization to be carried out at its request
and shall indemnify and save harmless the Company and its affiliates, directors, officers and employees from and against any and all liabilities, losses,
damages, claims, costs, expenses, interest awards, judgements and penalties suffered or incurred by any of them in connection with or as a result of any such
Pre-Acquisition Reorganization if after participating in any Pre-Acquisition Reorganization the Arrangement is not completed other than due to a breach by
the Company of the terms and conditions of this Agreement.

The Purchaser acknowledges and agrees that the planning for and implementation of any Pre-Acquisition Reorganization shall not be considered a breach of
any covenant under this Agreement and shall not be considered in determining whether a representation or warranty of the Company hereunder has been
breached. The Company shall not be liable for the failure of the Purchaser to benefit from any anticipated Tax efficiency as a result of a Pre-Acquisition
Reorganization.
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Section 4.7 Public Communications

The Parties shall cooperate in the preparation of presentations, if any, to the Company Securityholders regarding the Arrangement. A Party must not issue

any press release or make any other public statement or disclosure with respect to this Agreement or the Arrangement without the consent of the other Parties (which
consent shall not be unreasonably withheld or delayed), and the Company must not make any filing with any Governmental Entity with respect to this Agreement or
the Arrangement without the consent of the Purchaser (which consent shall not be unreasonably withheld or delayed); provided that any Party that, in the opinion of
its outside legal counsel, is required to make disclosure by Law may do so and shall use its best efforts to give the other Parties prior oral or written notice and a
reasonable opportunity to review or comment on the disclosure or filing (other than with respect to confidential information contained in such disclosure or filing). The
Party making such disclosure shall give reasonable consideration to any comments made by the other Parties or their counsel, and if such prior notice is not possible,
shall give such notice immediately following the making of such disclosure or filing.

Section 4.8 Notice and Cure Provisions

)

@

©)]

Each Party shall promptly notify the other Parties of the occurrence, or failure to occur, of any event or state of facts which occurrence or failure would, or
would be reasonably likely to:

(a) cause any of the representations or warranties of such Party contained in this Agreement to be untrue or inaccurate in any material respect at any
time from the date of this Agreement to the Effective Time; or

(b) result in the failure, in any material respect, to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by such
Party under this Agreement.

Notification provided under this Section 4.9 will not affect the representations, warranties, covenants, agreements or obligations of the Parties (or remedies
with respect thereto) or the conditions to the obligations of the Parties under this Agreement.

The Purchaser may not elect to exercise its right to terminate this Agreement pursuant to Section 7.2(1)(d)(i) and the Company may not elect to exercise its
right to terminate this Agreement pursuant to Section 7.2(1)(c)(i), unless the Party seeking to terminate the Agreement (the “Terminating Party”) has
delivered a written notice (“Termination Notice”) to the other Party (the “Breaching Party”) specifying in reasonable detail all breaches of covenants,
representations and warranties or other matters which the Terminating Party asserts as the basis for termination. After delivering a Termination Notice,
provided the Breaching Party is proceeding diligently to cure such matter and such matter is capable of being cured prior to the Outside Date, the Terminating
Party may not exercise such termination right until the earlier of (a) the Outside Date, and (b) the date that is 10 Business Days following receipt of such
Termination Notice by Breaching Party, if such matter has not been cured by such date. If the Terminating Party delivers a Termination Notice prior to the date
of the Company Meeting, unless the Parties agree otherwise, the Company shall postpone or adjourn the Company Meeting to the earlier of (a) five Business
Days prior to the Outside Date and (b) the date that is 10 Business Days following receipt of such Termination Notice by the Breaching Party.
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Section 4.9 Insurance and Indemnification
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Prior to the Effective Date, the Company shall purchase customary “tail” policies of directors’ and officers’ liability insurance providing protection no less
favourable in the aggregate than the protection provided by the policies maintained by the Company which are in effect immediately prior to the Effective
Date and providing protection in respect of claims arising from facts or events which occurred on or prior to the Effective Date and the Purchaser will, or will
cause the Company to maintain such tail policies in effect without any reduction in scope or coverage for six (6) years from the Effective Date; provided that
the Purchaser will not be required to pay any amounts in respect of such coverage prior to the Effective Time and provided further that the cost of such
policies shall not exceed 200% of the Company’s current annual aggregate premium for policies currently maintained by the Company.

The Purchaser shall honour all rights to indemnification or exculpation now existing in favour of present and former employees, officers and directors of the
Company and its Subsidiaries to the extent that they have been disclosed to the Purchaser prior to the date of this Agreement, and acknowledges that such
rights, to the extent that they have been so disclosed, shall survive the completion of the Plan of Arrangement and shall continue in full force and effect in
accordance with their terms for a period of not less than six (6) years from the Effective Date. The provisions of this Section 4.9 shall be binding, jointly and
severally, on all successors of the Purchaser.

If the Company or any of its Subsidiaries or any of their respective successors or assigns (i) consolidates or amalgamates with or merges or liquidates into
any other Person and is not a continuing or surviving corporation or entity of such consolidation, amalgamation, merger or liquidation, or (ii) transfers all or
substantially all of its properties and assets to any Person, the Purchaser shall ensure that any such successor or assign (including, as applicable, any
acquirer of substantially all of the properties and assets of the Company or its Subsidiaries) assumes all of the obligations set forth in this Section 4.9.
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ARTICLE 5
ADDITIONAL COVENANTS REGARDING NON-SOLICITATION

Section 5.1 Non-Solicitation

)
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Except as expressly provided in this Article 5, the Company and its Subsidiaries shall not, directly or indirectly, through any officer, director, employee,
representative (including any financial or other adviser) or agent of the Company or of any of its Subsidiaries (collectively “Representatives”), or otherwise,
and shall not permit any such Person to:

@

(b)

©
(d)

©

solicit, assist, initiate, encourage or otherwise facilitate (including by way of furnishing or providing copies of, access to, or disclosure of, any
confidential information, properties, facilities, books or records of the Company or any Subsidiary or entering into any form of agreement,
arrangement or understanding) any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, an Acquisition
Proposal;

enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than the Purchaser and its affiliates)
regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal;

withdraw, amend, modify or qualify, or publicly propose or state an intention to withdraw, amend, modify or qualify, the Board Recommendation;

accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take no position or remain neutral with
respect to, any Acquisition Proposal (it being understood that publicly taking no position or a neutral position with respect to a publicly announced,
or otherwise publicly disclosed, Acquisition Proposal for a period of no more than five Business Days following such public announcement or
public disclosure will not be considered to be in violation of this Section 5.1 provided the Board has rejected such Acquisition Proposal and affirmed
the Board Recommendation before the end of such five Business Day period (or in the event that the Company Meeting is scheduled to occur within
such five Business Day period, prior to the third Business Day prior to the date of the Company Meeting)); or

accept or enter into (other than a confidentiality agreement permitted by and in accordance with Section 5.3) or publicly propose to accept or enter
into any agreement, understanding or arrangement in respect of an Acquisition Proposal.

The Company shall, and shall cause its Subsidiaries and its Representatives to, immediately cease and terminate, and cause to be terminated, any solicitation,
encouragement, discussion, negotiation, or other activities commenced prior to the date of this Agreement with any Person (other than the Purchaser and its
affiliates) with respect to any inquiry, proposal or offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition Proposal, and
in connection therewith, the Company will:
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(a) immediately discontinue access to and disclosure of all information, including any data room and any confidential information, properties, facilities,
books and records of the Company or any of its Subsidiaries; and

(b) promptly request, and exercise all rights it has to require (i) the return or destruction of all copies of any confidential information regarding the
Company or any Subsidiary provided to any Person, and (ii) the destruction of all material including or incorporating or otherwise reflecting such
confidential information regarding the Company or any Subsidiary, using its commercially reasonable efforts to ensure that such requests are fully
complied with in accordance with the terms of such rights or entitlements.

The Company represents and warrants that the Company has not waived any confidentiality, standstill or similar agreement or restriction to which the
Company or any Subsidiary is a Party, and further covenants and agrees (i) that the Company shall take all necessary action to enforce each confidentiality,
standstill, non-disclosure, non-solicitation, use, business purpose or similar agreement, restriction or covenant to which the Company or any Subsidiary is a
party, and (ii) that neither the Company, nor any Subsidiary or any of their respective Representatives have or will, without the prior written consent of the
Purchaser (which may be withheld or delayed in the Purchaser’s sole and absolute discretion), release any Person from, or waive, amend, suspend or
otherwise modify such Person’s obligations respecting the Company, or any of its Subsidiaries, under any confidentiality, standstill, non-disclosure, non-
solicitation, use, business purpose or similar agreement, restriction or covenant to which the Company or any Subsidiary is a party (it being acknowledged by
the Purchaser that the automatic termination or release of any standstill restriction of any such agreements as the result of entering into this Agreement will
not constitute a breach of this Section 5.1(3)).

Section 5.2 Notification of Acquisition Proposals

)

If the Company or any of its Subsidiaries or any of their respective Representatives, receives or otherwise becomes aware of any inquiry, proposal or offer
that constitutes or may reasonably be expected to constitute or lead to an Acquisition Proposal, or any request for copies of, access to, or disclosure of,
confidential information relating to the Company or any Subsidiary in connection with an Acquisition Proposal, including but not limited to information,
access, or disclosure relating to the properties, facilities, books or records of the Company or any Subsidiary, the Company shall promptly notify the
Purchaser, at first orally, and then as soon as practicable and in any event within 24 hours in writing, of such Acquisition Proposal, inquiry, proposal, offer or
request, including a description of its material terms and conditions, the identity of all Persons making the Acquisition Proposal, inquiry, proposal, offer or
request, and shall provide the Purchaser with copies of all written documents, material or substantive correspondence or other material received in respect of,
from or on behalf of any such Person. The Company shall keep the Purchaser fully informed on a current basis of the status of developments and (to the
extent permitted by Section 5.3) negotiations with respect to any Acquisition Proposal, inquiry, proposal, offer or request, including any changes,
modifications or other amendments to any such Acquisition Proposal, inquiry, proposal, offer or request and shall provide to the Purchaser copies of all
material or substantive correspondence if in writing or electronic form, and if not in writing or electronic form, a description of the material terms of such
correspondence communicated to the Company by or on behalf of any Person making any such Acquisition Proposal, inquiry, proposal, offer or request.
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Section 5.3 Responding to an Acquisition Proposal
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Notwithstanding Section 5.1, if at any time prior to obtaining the approval by the Company Shareholders of the Arrangement Resolution, the Company
receives a written Acquisition Proposal, the Company may (i) contact the Person making such Acquisition Proposal and its representatives solely for the
purpose of clarifying the terms and conditions of such Acquisition Proposal, and (ii) engage in or participate in discussions or negotiations with such Person
regarding such Acquisition Proposal, and may provide copies of, access to or disclosure of information, properties, facilities, books or records of the
Company or its Subsidiaries for a maximum of 10 calendar days after the day on which access or disclosure is first afforded to the Person making the
Acquisition Proposal, if and only if in the case of this clause (ii):

(a) the Board first determines in good faith, after consultation with its financial advisors and its outside legal counsel, that such Acquisition Proposal
constitutes or would reasonably be expected to constitute a Superior Proposal, and, after consultation with its outside legal counsel, that the failure
to engage in such discussions or negotiations would be inconsistent with its fiduciary duties;

(b) such Person was not restricted from making such Acquisition Proposal pursuant to an existing confidentiality, standstill, non-disclosure, use,
business purpose or similar restriction with the Company or any of its Subsidiaries;

(c) the Company has been, and continues to be, in compliance with its obligations under this Article 5;

(d) prior to providing any such copies, access, or disclosure, the Company enters into a confidentiality and standstill agreement with such Person that
contains a standstill provision that restricts such Person from acquiring, or publicly announcing an intention to acquire, any securities or assets of
the Company (other than pursuant to a Superior Proposal) for a period of not less than 12 months from the date of such Agreement (unless such
Person is already a party to a confidentiality or standstill agreement with the Company) and any such copies, access or disclosure provided to such
Person shall have already been (or simultaneously be) provided to the Purchaser; and
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the Company promptly provides the Purchaser with:

@) two Business Days prior written notice stating the Company’s intention to participate in such discussions or negotiations and to provide
such copies, access or disclosure and that the Board has determined that failure to take such action would be inconsistent with its fiduciary
duties; and

(i) prior to providing any such copies, access or disclosure, a true, complete and final executed copy of the confidentiality and standstill

agreement referred to in Section 5.3(1)(d).

Section 5.4 Right to Match

(1) If the Company receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the Arrangement Resolution by the Company
Shareholders the Board may, subject to compliance with Article 7, enter into a definitive agreement with respect to such Superior Proposal, if and only if:

@

(b)
©

(d

the Person making the Superior Proposal was not restricted from making such Superior Proposal pursuant to an existing confidentiality, standstill,
non-disclosure, use, business purpose or similar restriction with the Company or any of its Subsidiaries;

the Company has been, and continues to be, in compliance with its obligations under this Article 5;

the Company has delivered to the Purchaser a written notice of the determination of the Board that such Acquisition Proposal constitutes a Superior
Proposal and of the intention of the Board to enter into such definitive agreement with respect to such Superior Proposal, together with a written
notice from the Board regarding the value and financial terms that the Board, in consultation with its financial advisors, has determined should be

ascribed to any non-cash consideration offered under such Superior Proposal (the “Superior Proposal Notice”);

the Company has provided the Purchaser a copy of the proposed definitive agreement for the Superior Proposal and all supporting materials,
including any financing documents supplied to the Company in connection therewith;
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(e) at least five Business Days (the “Matching Period”) have elapsed from the date that is the later of the date on which the Purchaser received the
Superior Proposal Notice and the date on which the Purchaser received all of the materials set forth in 5.4(1)(d);

) during any Matching Period, the Purchaser has had the opportunity (but not the obligation), in accordance with Section 5.4(2), to offer to amend this
Agreement and the Arrangement in order for such Acquisition Proposal to cease to be a Superior Proposal;

() after the Matching Period, the Board (i) has determined in good faith, after consultation with its outside legal counsel and financial advisors, that
such Acquisition Proposal continues to constitute a Superior Proposal (if applicable, compared to the terms of the Arrangement as proposed to be
amended by the Purchaser under Section 5.4(2)) and (ii) has determined in good faith, after consultation with its outside legal counsel, that the failure
by the Board to enter into a definitive agreement with respect to such Superior Proposal would be inconsistent with its fiduciary duties; and

(h) prior to or concurrently with entering into such definitive agreement the Company terminates this Agreement pursuant to Section 7.2(1)(c)(ii).

During the Matching Period, or such longer period as the Company may approve in writing for such purpose: (a) the Board shall review any offer made by the
Purchaser under Section 5.4(1)(f) to amend the terms of this Agreement and the Arrangement in good faith in order to determine whether such proposal
would, upon acceptance, result in the Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior Proposal; and (b) the
Company shall negotiate in good faith with the Purchaser to make such amendments to the terms of this Agreement and the Arrangement as would enable the
Purchaser to proceed with the transactions contemplated by this Agreement on such amended terms. If the Board determines that such Acquisition Proposal
would cease to be a Superior Proposal, the Company shall promptly so advise the Purchaser and the Company and the Purchaser shall amend this Agreement
to reflect such offer made by the Purchaser, and shall take and cause to be taken all such actions as are necessary to give effect to the foregoing.

Each successive amendment or modification to any Acquisition Proposal that results in an increase in, or modification of, the consideration (or value of such
consideration) to be received by the Company Shareholders or other material terms or conditions thereof shall constitute a new Acquisition Proposal for the
purposes of this Section 5.4, and the Purchaser shall be afforded a new five Business Day Matching Period from the later of the date on which the Purchaser
received the Superior Proposal Notice and the date on which the Purchaser received all of the materials set forth in Section 5.4(1)(d) with respect to the new
Superior Proposal from the Company.
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The Board shall promptly reaffirm the Board Recommendation by press release after any Acquisition Proposal which is not determined to be a Superior
Proposal is publicly announced or publicly disclosed or the Board determines that a proposed amendment to the terms of this Agreement as contemplated
under Section 5.4(2) would result in an Acquisition Proposal no longer being a Superior Proposal. The Company shall provide the Purchaser and its outside
legal counsel with a reasonable opportunity to review the form and content of any such press release and shall make all reasonable amendments to such press
release as requested by the Purchaser and its counsel.

If the Company provides a Superior Proposal Notice to the Purchaser after a date that is less than 10 Business Days before the Company Meeting, the
Company shall either proceed with or shall postpone the Company Meeting to a date that is not more than 10 Business Days after the scheduled date of the
Company Meeting, as directed by the Purchaser acting reasonably.

Nothing in this Agreement shall prevent the Board from complying with Section 2.17 of MI 62-104 and similar provisions under Securities Laws relating to the
provision of a directors’ circular in respect of an Acquisition Proposal for the Company.

The Company shall advise its Subsidiaries and their respective Representatives of the prohibitions set out in this Article 5 and any violation of the
restrictions set forth in this Article 5 by the Company, its Subsidiaries or their respective Representatives is deemed to be a breach of this Article 5 by the
Company.

ARTICLE 6
CONDITIONS

Section 6.1 Mutual Conditions Precedent

The Parties are not required to complete the Arrangement unless each of the following conditions is satisfied on or prior to the Effective Time, which

conditions may only be waived, in whole or in part, by the mutual consent of each of the Parties:

@

@

©)

Arrangement Resolution. The Arrangement Resolution has been approved and adopted by the Company Shareholders at the Company Meeting in
accordance with the Interim Order.

Interim and Final Order. The Interim Order and the Final Order have each been obtained on terms consistent with this Agreement, and have not been set
aside or modified in a manner unacceptable to either the Company or the Purchaser, each acting reasonably, on appeal or otherwise.

Illegality. No Law is in effect that makes the consummation of the Arrangement illegal or otherwise prohibits or enjoins the Company or the Purchaser from
consummating the Arrangement.
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Section 6.2 Additional Conditions Precedent to the Obligations of the Purchaser

The Purchaser is not required to complete the Arrangement unless each of the following conditions is satisfied on or before the Effective Time, which

conditions are for the exclusive benefit of the Purchaser and may only be waived, in whole or in part, by the Purchaser in its sole discretion:

@

@

©)

@

Representations and Warranties. The representations and warranties of the Company which are qualified by references to materiality or by the expression
“Material Adverse Effect” and the representations and warranties set forth in Paragraphs (1), (2), (3), (4), (5), (6) and (42) of Schedule “D” were true and
correct as of the date of this Agreement and are true and correct as of the Effective Time, in all respects, and all other representations and warranties of the
Company were true and correct as of the date of this Agreement and are true and correct as of the Effective Time, in all material respects, in each case except
for representations and warranties made as of a specified date, the accuracy of which shall be determined as of such specified date, and the Company has
delivered a certificate confirming same to the Purchaser, executed by two senior officers of the Company (in each case without personal liability) addressed to
the Purchaser and dated the Effective Date.

Performance of Covenants. The Company has fulfilled or complied in all material respects with each of the covenants of the Company contained in this
Agreement to be fulfilled or complied with by it on or prior to the Effective Time, and the Company has delivered a certificate confirming same to the
Purchaser, executed by two senior officers of the Company (in each case without personal liability) addressed to the Purchaser and dated the Effective Date.

Chinese Government Approvals. The approvals from the following Governmental Entities, or their provincial counterparts, in the People’s Republic of China
in order for the Purchaser to complete the transactions contemplated by this Agreement, shall have been obtained and shall remain in full force and effect,
unamended, at the Closing Date:

(a) the National Development and Reform Commission;
(b) the Ministry of Commerce; and
(c) the State Administration of Foreign Exchange.

No Legal Action. There is no action or proceeding (whether, for greater certainty, by a Governmental Entity or any other Person) pending or threatened in any
jurisdiction to:

(a) cease trade, enjoin, prohibit, or impose any limitations, damages or conditions on, the Purchaser’s ability to acquire, hold, or exercise full rights of
ownership over, any Common Shares, including the right to vote the Common Shares;
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(b) prohibit, restrict or impose terms or conditions beyond those terms and conditions which the Purchaser are required to accept pursuant to Section
4.4 on the Arrangement, or the ownership or operation by the Purchaser of the business or assets of the Purchaser, its affiliates and related entities,
the Company or any of the Company’s Subsidiaries and related entities, or compel the Purchaser to dispose of or hold separate any of the business
or assets of the Purchaser, its affiliates and related entities, the Company or any of the Company’s Subsidiaries and related entities as a result of the
Arrangement; or

(c) prevent or materially delay the consummation of the Arrangement, or if the Arrangement were to be consummated, have a Material Adverse Effect.

Dissent Rights. Dissent Rights have not been exercised with respect to more than 5% of the issued and outstanding Common Shares.

Key Consents. Each of the Key Consents has been given or obtained on terms acceptable to the Purchaser, acting reasonably.

Material Adverse Effect. There shall not have been or occurred a Material Adverse Effect.

Voting Agreements. There has not been any breach of any of the Voting Agreements by any party to any such agreement other than the Purchaser.

Pre-Acquisition Reorganization. Any Pre-Acquisition Reorganization shall have been completed.

Section 6.3 Additional Conditions Precedent to the Obligations of the Company

The Company is not required to complete the Arrangement unless each of the following conditions is satisfied on or before the Effective Time, which

conditions are for the exclusive benefit of the Company and may only be waived, in whole or in part, by the Company in its sole discretion:

)

Representations and Warranties. The representations and warranties of the Purchaser which are qualified by references to materiality and the
representations and warranties set forth in Paragraphs (1), (2), (3), (4) and (5) of Schedule “E” were true and correct as of the date of this Agreement and are
true and correct as of the Effective Time, in all respects, and all other representations and warranties of the Purchaser were true and correct as of the date of
this Agreement and are true and correct as of the Effective Time, in all material respects, in each case except for representations and warranties made as of a
specified date, the accuracy of which shall be determined as of such specified date, except where the failure of such representations and warranties to be true
and correct, individually or in the aggregate, would not materially impede completion of the Arrangement, and the Purchaser has delivered a certificate
confirming same to the Company, executed by two senior officers of the Purchaser (without personal liability) addressed to the Company and dated the
Effective Date.

-39-




2 Performance of Covenants. The Purchaser have fulfilled or complied in all material respects with each of the covenants of the Purchaser contained in this
Agreement to be fulfilled or complied with by it on or prior to the Effective Time, except where the failure to comply with such covenants, individually or in the
aggregate, would not materially impede completion of the Arrangement, and the Purchaser has delivered a certificate confirming same to the Company,
executed by two senior officers of the Purchaser (without personal liability) addressed to the Company and dated the Effective Date.

Section 6.4 Satisfaction of Conditions

The conditions precedent set out in Section 6.1, Section 6.2 and Section 6.3 will be conclusively deemed to have been satisfied, waived or released at the
Effective Time.

ARTICLE 7
TERM AND TERMINATION

Section 7.1 Term

This Agreement shall be effective from the date hereof until the earlier of the Effective Date and the termination of this Agreement in accordance with its
terms.

Section 7.2 Termination

(1) This Agreement may be terminated prior to the Effective Time by:
(a) the mutual written agreement of the Parties; or
(b) either the Company, on the one hand, or the Purchaser, on the other hand, if:
@) the Arrangement Resolution is not approved by the Company Shareholders at the Company Meeting in accordance with the Interim Order

provided that a Party may not terminate this Agreement pursuant to this Section 7.2(1)(b)(i) if the failure to obtain the approval of the
Company Shareholders has been caused by, or is a result of, a breach by such Party of any of its representations or warranties or the failure
of such Party to perform any of its covenants or agreements under this Agreement;

(i) after the date of this Agreement, any Law is enacted, made, enforced or amended, as applicable, that makes the consummation of the
Arrangement illegal or otherwise permanently prohibits or enjoins the Company or the Purchaser from consummating the Arrangement, and
such Law has, if applicable, become final and non-appealable; or




©

(d)

(iii)

the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not terminate this Agreement pursuant to this
Section 7.2(1)(b)(iii) if the failure of the Effective Time to so occur has been caused by, or is a result of, a breach by such Party of any of its
representations or warranties or the failure of such Party to perform any of its covenants or agreements under this Agreement; or

the Company if:

0]

(if)

(iii)

a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Purchaser under this
Agreement occurs that would cause any condition in Section 6.3(1) or Section 6.3(2) not to be satisfied, and such breach or failure is
incapable of being cured on or prior to the Outside Date or is not cured in accordance with the terms of Section 4.8(3); provided that any
wilful or intentional breach shall be deemed to be incurable and the Company is not then in breach of this Agreement so as to cause any
condition in Section 6.2(1) or Section 6.2(2) not to be satisfied;

prior to the approval by the Company Shareholders of the Arrangement Resolution, the Board authorizes the Company to enter into a
written agreement (other than a confidentiality agreement permitted by and in accordance with Section 5.3) with respect to a Superior
Proposal in accordance with Section 5.4, provided the Company is then in compliance with Article 5; or

the financing transaction contemplated by the Subscription Agreements does not close on or before June 30, 2016, unless such failure to
close is due solely to the failure of the Company to comply with its obligations thereunder.

the Purchaser if:

)

(i)

a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Company under this
Agreement occurs that would cause any condition in Section 6.2(1) or Section 6.2(2) not to be satisfied, and such breach or failure is
incapable of being cured on or prior to the Outside Date or is not cured in accordance with the terms of Section 4.8(3); provided that any
wilful or intentional breach shall be deemed to be incurable and the Purchaser is not then in breach of this Agreement so as to cause any
condition in Section 6.3(1) or Section 6.3(2) not to be satisfied;

(A) the Board or any committee of the Board fails to unanimously recommend or withdraws, amends, modifies or qualifies, or publicly
proposes or states an intention to withdraw, amend, modify or qualify, the Board Recommendation, (B) the Board or any committee of the
Board accepts, approves, endorses or recommends, or publicly proposes to accept, approve, endorse or recommend an Acquisition
Proposal or takes no position or remains neutral with respect to a publicly announced, or otherwise publicly disclosed, Acquisition
Proposal for more than five Business Days (or beyond the third Business Day prior to the date of the Company Meeting, if sooner)), (C) the
Board or any committee of the Board accepts or enters into (other than a confidentiality agreement permitted by and in accordance with
Section 5.3) or publicly proposes to accept or enter into any agreement, understanding or arrangement in respect of an Acquisition
Proposal, (D) the Board or any committee of the Board fails to publicly recommend or reaffirm the Board Recommendation within five
Business Days after having been requested in writing by the Purchaser to do so (or in the event that the Company Meeting is scheduled to
occur within such five Business Day period, prior to the third Business Day prior to the date of the Company Meeting), or (E) the Company
breaches Article 5 in any material respect;
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(iii) the conditions set forth in Section 6.2(5) or Section 6.2(6) are not capable of being satisfied by the Outside Date; or
(iv) there has occurred a Material Adverse Effect.

() The Party desiring to terminate this Agreement pursuant to this Section 7.2 (other than Pursuant to Section 7.2(1)(a)) shall give notice of such termination to
the other Party, specifying in reasonable detail the basis for such Party’s exercise of its termination right.

Section 7.3 Effect of Termination/Survival

(1) If this Agreement is terminated pursuant to Section 7.2, this Agreement shall become void and of no further force or effect without liability of any Party (or
any shareholder, director, officer, employee, agent, consultant or representative of such Party) to any other Party to this Agreement, except that: (a) in the
event of termination under Section 7.1 as a result of the Effective Time occurring, Section 4.9 shall survive for a period of six (6) years following such
termination; and (b) in the event of termination under Section 7.2, this Section 7.3 and 8.3 through to and including Section 8.16 shall survive, and provided
further that no Party shall be relieved of any liability for any wilful breach by it of this Agreement.

() As used in Section 7.2 and Section 7.3, “wilful breach” means a material breach that is a consequence of an act undertaken by the breaching party with the
actual knowledge that the taking of such act would, or would be reasonably expected to, cause a breach of this Agreement.
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ARTICLE 8
GENERAL PROVISIONS

Section 8.1 Amendments
This Agreement and the Plan of Arrangement may, at any time and from time to time before or after the holding of the Company Meeting but not later than the

Effective Time, be amended by mutual written agreement of the Parties, without further notice to or authorization on the part of the Company Securityholders, and any
such amendment may, subject to the Interim Order and Final Order and Laws, without limitation:

(a) change the time for performance of any of the obligations or acts of the Parties;

(b) modify any representation or warranty contained in this Agreement or in any document delivered pursuant to this Agreement;

(c) modify any of the covenants contained in this Agreement and waive or modify performance of any of the obligations of the Parties; and/or
(d) modify any mutual conditions contained in this Agreement.

Section 8.2 Intentionally Deleted

Section 8.3 Expenses and Expense Reimbursement.

)] Except as provided in Section 4.6(4), all out-of-pocket third party transaction expenses incurred in connection with this Agreement and the Plan of
Arrangement, including all costs, expenses and fees of the Company incurred prior to or after the Effective Time in connection with, or incidental to, the Plan

of Arrangement, shall be paid by the Party incurring such expenses, whether or not the Arrangement is consummated.

2 The Company confirms that other than the fees disclosed in Section 8.3(2) of the Company Disclosure Letter, no broker, finder or investment banker is or will
be entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement.
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Section 8.4 Notices.

Any notice, or other communication given regarding the matters contemplated by this Agreement must be in writing, sent by personal delivery, courier,
facsimile or email and addressed:

(a) to the Purchaser, c/o:

OrbiMed Advisors LLC
Unit 4706, Raffles City Shanghai Office Tower
268 Xizang Middle Road, Shanghai 20001, P.R. China

Attention:  Jonathan Wang, Managing Director
Facsimile:
Email: wangj@orbimed.com

Shanghai Runda Medical Technology Co., Ltd.

Room D-I, 15/F

Orient International Science & Technology Mansion

58 Xiangcheng Rd., Pudong District, Shanghai, P.R. China
Post: 200122

Attention:  Liu Hui, Chairman
Facsimile:
Email: livhui@rundamedical.com

with a copy to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

Attention:  Curtis Cusinato
Facsimile:  (416) 947-0866
Email: ccusinato@stikeman.com

(b) to the Company, at:

Response Biomedical Corp.
1781 75t Avenue W.
Vancouver, B.C.

V6P 6P2

Attention:  Chief Executive Officer
Facsimile:  (604) 456-6066
Email: bkinnaird@responsebio.com

with a copy to:

Blake, Cassels & Graydon LLP
595 Burrard Street

Three Bentall Centre, Suite 2600
Vancouver, BC V7X 1L3

Attention:  Steve McKoen
Facsimile:  604-631-3309
Email: Steven.Mckoen@blakes.com




Any notice or other communication is deemed to be given and received (i) if sent by personal delivery or same day courier, on the date of delivery if it is a Business
Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by overnight courier, on the next
Business Day, (iii) if sent by facsimile, on the Business Day following the date of confirmation of transmission by the originating facsimile or (iv) if sent by email, the
Business Day after the email was sent. Sending a copy of a notice or other communication to a Party’s legal counsel as contemplated above is for information purposes
only and does not constitute delivery of the notice or other communication to that Party. The failure to send a copy of a notice or other communication to legal counsel
does not invalidate delivery of that notice or other communication to a Party.

Section 8.5 Time of the Essence.
Time is of the essence in this Agreement.
Section 8.6 Injunctive Relief.

The Parties agree that irreparable harm would occur for which money damages would not be an adequate remedy at law in the event that any of the provisions
of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to
injunctive and other equitable relief to prevent breaches or threatened breaches of this Agreement, and to enforce compliance with the terms of this Agreement
without any requirement for the securing or posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this being in addition
to any other remedy to which the Parties may be entitled at law or in equity.

Section 8.7 Third Party Beneficiaries.

(1) Except as provided in Section 4.6(4) which, without limiting its terms, is intended as stipulations for the benefit of the third Persons mentioned in such
provisions (such third Persons referred to in this Section 8.7 as the “Indemnified Persons”), the Company, the Purchaser intends that this Agreement will not
benefit or create any right or cause of action in favour of any Person, other than the Parties and that no Person, other than the Parties, shall be entitled to rely
on the provisions of this Agreement in any action, suit, proceeding, hearing or other forum.

) Despite the foregoing, the Parties acknowledge to each of the Indemnified Persons their direct rights against the applicable Party under Section 4.6(4) and
Section 4.9, respectively, of this Agreement, which are intended for the benefit of, and shall be enforceable by, each Indemnified Person, his or her heirs and
his or her legal representatives, and for such purpose, the Company or the Purchaser, as applicable, confirms that it is acting as trustee on their behalf, and
agrees to enforce such provisions on their behalf. The Parties reserve their right to vary or rescind the rights at any time and in any way whatsoever, if any,
granted by or under this Agreement to any Person who is not a Party, without notice to or consent of that Person, including any Indemnified Person.




Section 8.8 Waiver.

No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision (whether or not similar). No waiver will be binding unless
executed in writing by the Party to be bound by the waiver. A Party’s failure or delay in exercising any right under this Agreement will not operate as a waiver of that
right. A single or partial exercise of any right will not preclude a Party from any other or further exercise of that right or the exercise of any other right.

Section 8.9 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties with respect to the transactions contemplated by this Agreement and supersedes all
prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties. There are no representations, warranties, covenants,
conditions or other agreements, express or implied, collateral, statutory or otherwise, between the Parties in connection with the subject matter of this Agreement,
except as specifically set forth in this Agreement. The Parties have not relied and are not relying on any other information, discussion or understanding in entering into
and completing the transactions contemplated by this Agreement.

Section  Successors and Assigns.

8.10

(1) This Agreement becomes effective only when executed by the Company and the Purchaser. After that time, it will be binding upon and enure to the benefit of
the Company and the Purchaser and their respective successors and permitted assigns.

) Neither this Agreement nor any of the rights or obligations under this Agreement are assignable or transferable by any Party without the prior written

consent of the other Party, provided that the Purchaser may assign all or part of its rights under this Agreement to, and its obligations under this Agreement
may be assumed by, any of its affiliates, provided that if such assignment and/or assumption takes place, the Purchaser shall continue to be liable joint and
severally with such affiliate, as the case may be, for all of its obligations hereunder.

Section  Severability.
8.11

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by any court of competent jurisdiction, that provision will be severed
from this Agreement and the remaining provisions shall remain in full force and effect. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in
an acceptable manner to the end that the transactions contemplated hereby are fulfilled to the fullest extent possible.




Section  Governing Law.

8.12

(1) This Agreement will be governed by and interpreted and enforced in accordance with the laws of the Province of British Columbia and the federal laws of
Canada applicable therein.

¥)] Each Party irrevocably attorns and submits to the non-exclusive jurisdiction of the British Columbia courts situated in the City of Vancouver and waives

objection to the venue of any proceeding in such court or that such court provides an inconvenient forum.

Section Rules of Construction.
8.13

The Parties to this Agreement waive the application of any Law or rule of construction providing that ambiguities in any agreement or other document shall
be construed against the party drafting such agreement or other document.

Section  No Liability.
8.14

No director or officer of the Purchaser shall have any personal liability whatsoever to the Company under this Agreement or any other document delivered in
connection with the transactions contemplated hereby on behalf of the Purchaser. No director or officer of the Company or any of its Subsidiaries shall have any
personal liability whatsoever to the Purchaser under this Agreement or any other document delivered in connection with the transactions contemplated hereby on
behalf of the Company or any of its Subsidiaries.

Section  Language.
8.15

The Parties expressly acknowledge that they have requested that this Agreement and all ancillary and related documents thereto be drafted in the English
language only. Les parties aux présentes reconnaissent avoir exigé que la présente entente et tous les documents qui 'y sont accessoires soient rédigés en anglais
seulement.

Section Counterparts.
8.16

This Agreement may be executed in any number of counterparts (including counterparts by facsimile) and all such counterparts taken together shall be
deemed to constitute one and the same instrument. The Parties shall be entitled to rely upon delivery of an executed facsimile or similar executed electronic copy of this

Agreement, and such facsimile or similar executed electronic copy shall be legally effective to create a valid and binding agreement between the Parties.

[Remainder of page intentionally left blank. Signature page follows.]




IN WITNESS WHEREOF the Parties have executed this Arrangement Agreement.

1077801 B.C. LTD.

Per: /s/ Liu Hiu

Name: Liu Hiu
Title: Chairman, Shanghai Runda Medical
Technology Co., Ltd.

RESPONSE BIOMEDICAL CORP.

Per: /s/ William J. Adams

Name: William J. Adams
Title: Chief Financial Officer
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Exhibit 10.1
SUBSCRIPTION AGREEMENT

TO: RESPONSE BIOMEDICAL CORP.

The undersigned (referred to herein as the “Purchaser”), hereby irrevocably subscribes to purchase from Response Biomedical Corp. (the “Issuer”) the number of
common shares (the “Purchased Securities” and each individually, a “Purchased Security”) of the Issuer set out below for a subscription price of US$0.56 per
Purchased Security (the “Purchase Price”). This subscription plus the attached terms and conditions (the “Terms and Conditions”) are collectively referred to as the
“Subscription Agreement”. The Purchaser agrees to be bound by the Terms and Conditions and agrees that the Issuer may rely upon the covenants, representations
and warranties contained in the Subscription Agreement.

| Number of Purchased Securities: Aggregate Subscription Amount:

Name and Address of Purchaser: Registration Instructions (if different):

Name of Purchaser (please print)

Name

By:

Authorized Signature Account Reference, if applicable

Director

Official Capacity or Title (please print)

(Please print name of signatory if different from the name of the Purchaser Address, including province

rinted above.)

Purchaser’s Address, including province: Delivery Instructions (if different):
Name

Account Reference, if applicable

telephone Number:
Fax Number:
E-mail Address:

Address, including province

Telephone Number

INSTRUCTIONS FOR PURCHASERS

The Purchaser must:

(1) Read this Subscription Agreement;

(2) Complete and execute the face page of this Subscription Agreement;

(3) Make payment for the Purchased Securities as required by section 2 of the Terms and Conditions; and
(4) Deliver the signed documents as required by section 3 of the Terms and Conditions.




ACCEPTANCE: The Issuer hereby accepts the above subscription subject to the Terms and Conditions of this Subscription Agreement.
RESPONSE BIOMEDICAL CORP.

Per: Date:

Name:
Position:




SUBSCRIPTION AGREEMENT
TERMS AND CONDITIONS

Acceptance
The Issuer may accept or reject this Subscription Agreement in whole or in part at any time prior to the Closing Time (as defined herein). The Purchaser is
aware that the offer made by this subscription is irrevocable (subject to satisfaction of the conditions precedent set out in section 3.3 below) and is subject to
the approval for listing of the Purchased Securities by the Toronto Stock Exchange (“TSX”) and certain other conditions precedent set out below and will not
become an agreement between the Purchaser and the Issuer until accepted by the Issuer signing in the space above.
If this Subscription Agreement is rejected in whole, the Purchaser understands that any funds, certified cheques and bank drafts delivered by the Purchaser
to the Issuer representing the purchase price for Purchased Securities will be promptly returned to the Purchaser without interest and this Subscription
Agreement shall thereafter be of no force or effect. If this Subscription Agreement is accepted only in part, the Purchaser understands that a cheque
representing the portion of the purchase price for that portion of its subscription for Purchased Securities that is not accepted will be promptly delivered to
the Purchaser without interest and this Subscription Agreement will continue in full force and effect to the extent the subscription was accepted.
Payment
The Purchaser shall deliver the aggregate amount payable in respect of the Purchased Securities subscribed for hereby to the Issuer at least one Business
Day (as defined herein) prior to the Closing Date (as defined herein), by wire transfer of immediately available funds to the account designated by the Issuer

as set out below, or payable in such other manner as may be specified by the Issuer.

Paying Bank:

SWIFT Code:

Beneficiary Bank:

Transit # (USD):

Payment Details:
Account # (USD):
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Additional Deliveries and Conditions for Acceptance

The offer, sale and issuance of the Purchased Securities is subject to the following conditions, each of which may be waived, in whole or in part, by the Issuer
in its sole discretion:

The Purchaser shall complete, sign and return to the Issuer, two Business Days before the Closing Date:
(a) one completed and executed copy of this Subscription Agreement; and
(b) any other document required by applicable Securities Laws (as defined herein) which the Issuer requests.

The Purchaser acknowledges and agrees that such documents, when executed and delivered by the Purchaser, will form part of and will be incorporated into
this Subscription Agreement with the same effect as if each constituted a representation and warranty or covenant of the Purchaser hereunder in favour of
the Issuer. The Purchaser acknowledges and agrees that this offer, the Purchase Price and any other documents delivered in connection herewith will be held
by the Issuer until such time as the conditions set out in this Subscription Agreement are satisfied.

For the purposes hereof, “Business Day” means any day except Saturday, Sunday or a statutory holiday in Vancouver, British Columbia.

Any obligation of the Issuer to sell the Purchased Securities to the Purchaser is subject to (a) performance by the Purchaser of its covenants under and in
accordance with this Subscription Agreement; (b) the truth, at the time of acceptance of this Subscription Agreement by the Issuer and at the Closing Date,
of the Purchaser’s representations and warranties in this Subscription Agreement; (c) the Issuer having obtained all required regulatory approvals to permit
the completion of the offer, sale and issuance; and (d) the Purchaser executing and delivering all requisite documentation as required by this Subscription
Agreement, and applicable Securities Laws with respect to the Purchased Securities.

Any obligation of the Purchaser to purchase the Purchased Securities is subject to (a) performance by the Issuer of its covenants under and in accordance
with this Subscription Agreement; (b) the truth, at the time of acceptance of this Subscription Agreement by the Issuer and at the Closing Date, of the
Issuer’s representations and warranties in this Subscription Agreement; (c) the Issuer having obtained all required regulatory approvals to permit the
completion of the offer, sale and issuance of the Purchased Securities to the Purchaser; (d) in consideration of the payment of the applicable purchase price
by the Purchaser, remittance to the Purchaser of certificates representing the Purchased Securities registered in accordance with the instructions of the
Purchaser; and (e) delivery by the Issuer’s legal counsel of a legal opinion addressed to the Purchaser dated the Closing Date, in form and substance
satisfactory to the Purchaser’s legal counsel, acting reasonably, which opinion shall address such matters as is customary for transactions of this nature.
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The Purchaser understands that the information provided herein will be relied upon by the Issuer for purposes of determining the eligibility of the Purchaser
to purchase the Purchased Securities. The Purchaser agrees to provide upon request any additional information that the Issuer determines necessary or
appropriate in determining the Purchaser’s eligibility, acting reasonably.

For the purposes hereof, “Securities Laws” means the securities laws, regulations and rules, and the blanket rulings, policies, guidelines and written
interpretations of and multilateral or national instruments adopted by the securities regulators of the Province of British Columbia and the rules and policies of
the TSX.

Closing

Closing of this subscription for the Purchased Securities (the “Closing”) will be completed at the offices of Blake, Cassels & Graydon LLP in Vancouver,
British Columbia, at 10:00 am (Vancouver time), or such other place or time as the Issuer may determine (the “Closing Time”), on June 1, 2016, or such later

date as the Issuer and Purchaser may agree upon (the “Closing Date”).

A single certificate endorsed by the Issuer representing the Purchased Securities subscribed for hereunder will be delivered to the address specified for
delivery by the Purchaser, at the Closing Time upon satisfaction of the Conditions for Acceptance described in Section 3.

If the Closing does not occur, the Issuer shall return this Subscription Agreement and any funds, certified cheques and bank drafts delivered by the
Purchaser to the Issuer representing the purchase price for Purchased Securities, without interest, to the Purchaser.

Representations, Warranties and Covenants of the Purchaser

By executing this Subscription Agreement, the Purchaser represents, warrants and covenants to the Issuer as at the date of acceptance of this Subscription
Agreement by the Issuer and unless given at a particular date, at the Closing Date and acknowledges that the Issuer is relying thereon that:

(a) the Purchaser understands that the Purchased Securities subscribed for by the Purchaser hereunder form part of a larger offering (the “Offering”) of
common shares by the Issuer upon and subject to the terms and conditions set forth herein, which Offering may, at the Issuer’s discretion, be
consummated in one or more separate closings on separate dates;

(b) the Purchaser acknowledges that

(i) the Purchase is not a resident of the Province of British Columbia;

(i) no securities commission or similar regulatory authority has reviewed or passed on the merits of the Purchased Securities;

(ii)) there is no government or other insurance covering the Purchased Securities;
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(iv) there are risks associated with the purchase of the Purchased Securities and the Purchaser is knowledgeable or experienced in business
and financial matters and is capable of evaluating the merits and risks of an investment in the Purchased Securities and is capable of
bearing the economic risk of the investments;

(v) there are restrictions on the Purchaser’s ability to resell the Purchased Securities and it is the responsibility of the Purchaser to find out
what those restrictions are and to comply with them before selling the Purchased Securities;

(vi) the Issuer has advised the Purchaser that the Issuer is relying on an exemption from the requirements to provide the Purchaser with a
prospectus under the Securities Laws and, as a consequence of acquiring securities pursuant to this exemption, certain protections, rights
and remedies provided by the Securities Laws, including, in most circumstances, statutory rights of rescission or damages, will not be
available to the Purchaser;

if required by applicable Securities Laws or stock exchange rules, the Purchaser will execute, deliver and file or assist the Issuer in obtaining and
filing such reports, undertakings and other documents relating to the purchase of the Purchased Securities by the Purchaser as may be required by
any applicable Securities Laws, securities commission, stock exchange or other regulatory authority;

the Purchaser’s ability to directly or indirectly, sell, exchange, transfer, assign, encumber or otherwise dispose of the Purchased Securities is limited
by, among other things, the Securities Laws. In particular, the Purchaser acknowledges having been informed that the Purchased Securities, are
subject to resale restrictions under National Instrument 45-102 — Resale of Securities (“NI 45-102”") and may not be sold or otherwise disposed of in
Canada for a period of four months and one day from the Closing Date, unless a statutory exemption is available or a discretionary order is obtained
from the British Columbia Securities Commission allowing the earlier resale thereof, and may be subject to additional resale restrictions if such sale or
other disposition would be a “control distribution”, as that term is defined in NI 45-102. As the Purchaser is not resident in Canada, additional resale
restrictions may apply under the securities laws of the International Jurisdiction (as defined below);

the Purchaser is aware that the certificates evidencing the Purchased Securities (and any replacement certificate issued prior to the expiration of the
applicable hold periods) will be endorsed with, or the ownership statement issued under a direct registration system or other electronic book-entry
system will bear, legends setting out resale restrictions under applicable Securities Laws and securities laws of the United States in substantially the
following form:
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“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE
[INSERT DATE THAT IS FOUR MONTHS AND A DAY AFTER THE DISTRIBUTION DATE].”

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING OR OTHERWISE
HOLDING SUCH SECURITIES, AGREES FOR THE BENEFIT OF RESPONSE BIOMEDICAL CORP. (THE “COMPANY”) THAT SUCH SECURITIES
MAY BE OFFERED, SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, ONLY (A) TO THE
COMPANY:; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT
AND IN COMPLIANCE WITH APPLICABLE LOCAL LAWS AND REGULATIONS OR (C) PURSUANT TO THE EXEMPTIONS FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY (I) RULE 144 THEREUNDER, IF AVAILABLE OR (II) RULE 144A
THEREUNDER, IF AVAILABLE, AND, IN BOTH CASES, IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OF THE UNITED
STATES, OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT OR ANY APPLICABLE
STATE SECURITIES LAWS OF THE UNITED STATES AND, IN THE CASE OF PARAGRAPH (C)(I) OR (D), THE SELLER HAS FURNISHED TO
THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZED STANDING IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE
COMPANY TO SUCH EFFECT AND, IN THE CASE OF PARAGRAPH (B), A DECLARATION IN THE FORM OF SCHEDULE A TO THE
SUBSCRIPTION AGREEMENT UNDER WHICH THIS SECURITY WAS ISSUED. DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE
GOOD DELIVERY IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN CANADA.”

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE LISTED ON THE TORONTO STOCK EXCHANGE; HOWEVER, THE SAID
SECURITIES CANNOT BE TRADED THROUGH THE FACILITIES OF THE TORONTO STOCK EXCHANGE SINCE THEY ARE NOT FREELY
TRANSFERABLE, AND CONSEQUENTLY ANY CERTIFICATE REPRESENTING SUCH SECURITIES IS NOT “GOOD DELIVERY” IN SETTLEMENT
OF TRANSACTIONS ON THE TORONTO STOCK EXCHANGE.”

the Purchaser has the legal capacity and competence to execute this Subscription Agreement and to take all actions required pursuant hereto;

the Purchaser has not been created solely or primarily to use exemptions from the registration and prospectus exemptions under applicable Securities
Laws and has a pre-existing purpose other than to use such exemptions;

the execution and delivery of this Subscription Agreement and the performance and compliance with the terms hereof will not result in any breach of,
or be in conflict with, or constitute a default under, or create a state of facts which after notice or lapse of time or both would constitute a default
under, any term or provision of any constating documents, by-laws or resolutions of the Purchaser or any indenture, contract, agreement (whether
written or oral), instrument or other document to which the Purchaser is a party or subject, or any judgment, decree, order, statute, rule or regulation
applicable to the Purchaser;
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this Subscription Agreement has been duly and validly authorized, executed and delivered by, and upon acceptance by the Issuer constitutes a
legal, valid, binding and enforceable obligation of, the Purchaser;

the Purchaser has not received, nor has the Purchaser requested, nor does the Purchaser have any need to receive, any prospectus, sales or
advertising literature, offering memorandum or any other document (other than an annual or interim report, financial statements or any other
document, other than an offering memorandum, the content of which is prescribed by statute or regulation) describing or purporting to describe the
business and affairs of the Issuer which has been prepared for delivery to, and review by, prospective purchasers in order to assist them in making
an investment decision in respect of the purchase of the Purchased Securities pursuant to the Offering;

the Purchaser has relied only upon publicly available information relating to the Issuer and not upon any verbal or written representation as to fact,
and the Purchaser acknowledges that the Issuer has not made any written representations, warranties or covenants in respect of such publicly
available information except as set forth in this Subscription Agreement. Without limiting the generality of the foregoing, except as may be provided
herein, no person has made any written or oral representation to the Purchaser that any person will re-sell or re-purchase the Purchased Securities, or
refund any of the Purchase Price of the Purchased Securities, or that the Purchased Securities will be listed on any exchange or quoted on any
quotation and trade reporting system, or that application has been or will be made to list any such security on any exchange or quote the security on
any quotation and trade reporting system, and no person has given any undertaking to the Purchaser relating to the future value or price of the
Purchased Securities;

the Purchaser agrees that it is solely responsible for obtaining such legal, tax and other advice as the Purchaser considers appropriate in connection
with the execution, delivery and performance of this Subscription Agreement and the transactions contemplated hereunder;

the Purchaser, whether acting as principal, trustee or agent, is neither (i) a “U.S. Person” (as defined in Rule 902(k) of Regulation S promulgated
under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”)), which definition includes, but is not limited to, an
individual resident in the United States, an estate or trust of which any executor or administrator or trustee is a U.S. Person, and any partnership or
corporation organized or incorporated under the laws of the United States, nor (ii) purchasing the Purchased Securities for the account of a U.S.
Person or a person in the United States or for resale in the United States, and the Purchased Securities have not been offered to the Purchaser in the
United States and the Purchaser was not in the United States when the order was placed or when this Subscription Agreement was executed and
delivered;
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the Purchaser will not offer or sell the Purchased Securities in the United States or to a U.S. Person, unless such securities are registered under the
U.S. Securities Act and the laws of all applicable states of the United States or an exemption from such registration requirements is available, and
further that the Purchaser will not resell the Purchased Securities, except in accordance with the provisions of applicable securities laws in Canada
and the United States;

the Purchaser is entitled under applicable Securities Laws to purchase such Purchased Securities without the benefit of a prospectus qualified under
such Securities Laws;

the Purchaser is resident in the jurisdiction outside of Canada and the United States set forth on the face page of this Subscription Agreement (the
“International Jurisdiction”) and the decision to subscribe for the Purchased Securities was taken in such International Jurisdiction;

the Purchaser is purchasing the Purchased Securities with the benefit of the prospectus exemption provided by BC Instrument 72-503 — Distribution
of Securities Outside British Columbia; and is either purchasing the Purchased Securities as principal for its own account, or is deemed to be
purchasing the Purchased Securities as principal for its own account in accordance with applicable Securities Laws;

the Purchaser either (A) is not an “insider” of the Issuer or a “registrant” (each as defined under applicable Securities Laws) or (B) has identified
itself to the Issuer as either an “insider” or a “registrant” (each as defined under applicable Securities Laws);

the delivery of this Subscription Agreement, the acceptance of it by the Issuer and the issuance of the Purchased Securities to the Purchaser
complies with all laws applicable to the Purchaser, including the laws of such purchaser's jurisdiction of residence, and all other applicable laws, and
will not cause the Issuer to become subject to, or require it to comply with, any disclosure, prospectus, filing or reporting requirements under any
applicable laws of the International Jurisdiction;

the Purchaser is knowledgeable of, or has been independently advised as to, the application or jurisdiction of the securities laws of the International
Jurisdiction which apply to the subscription;

the Purchaser is subscribing for the Purchased Securities pursuant to exemptions from the prospectus and registration requirements (or their
equivalent) under the applicable securities laws of the International Jurisdiction or, if such is not applicable, the Purchaser is permitted to subscribe
for the Purchased Securities under the applicable securities laws of the International Jurisdiction without the need to rely on an exemption;

the applicable securities laws do not require the Issuer to register any of the Purchased Securities, file a prospectus or similar document, or make any
filings or disclosures or seek any approvals of any kind whatsoever from any regulatory authority of any kind whatsoever in the International
Jurisdiction;
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the Purchaser will not sell, transfer or dispose of the Purchased Securities except in accordance with all applicable laws, including applicable
securities laws of Canada and the United States, and the Purchaser acknowledges that the Issuer shall have no obligation to register any such
purported sale, transfer or disposition which violates applicable Canadian or United States securities laws;

if it decides to offer, sell or otherwise transfer, pledge or hypothecate all or any part of the Purchased Securities, it will not offer, sell or otherwise
transfer any of such Purchased Securities directly or indirectly, except:

(i) to the Issuer;

(i) outside the United States (other than in Canada) in a transaction meeting the requirements of Rule 904 of Regulation S under the U.S.
Securities Act and in compliance with applicable local laws and regulations;

(ii)) other than sales made to purchasers in Canada, in accordance with the exemptions from registration under the U.S. Securities Act
provided by (A) Rule 144 thereunder, if available or (B) Rule 144A, thereunder, if available, and, in both cases, in accordance with
applicable state securities laws of the United States;

(iv) the Purchased Securities are sold in a transaction that does not require registration under the U.S. Securities Act or any applicable state
laws and regulations governing the offer and sale of securities; or in Canada in accordance with the Securities Laws, including the
applicable hold period; and

prior to such sale pursuant to subsection (iii)(A) or (iv) it has furnished to the Issuer an opinion of counsel of recognized standing in form and
substance reasonably satisfactory to the Issuer;

the funds representing the aggregate Purchase Price for the Purchased Securities which will be advanced by the Purchaser hereunder will not
represent proceeds of crime for the purposes of the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and the
Purchaser acknowledges that the Issuer may in the future be required by law to disclose the Purchaser’s name and other information relating to this
Subscription Agreement and the Purchaser’s subscription hereunder, on a confidential basis, pursuant to such Act. To the best of its knowledge: (a)
none of the subscription funds to be provided by the Purchaser (i) have been or will be derived from or related to any activity that is deemed criminal
under the laws of Canada, the United States, or any other jurisdiction, or (ii) are being tendered on behalf of a person or entity who has not been
identified to the Purchaser; and (b) the Purchaser shall promptly notify the Issuer if the Purchaser discovers that any of such representations ceases
to be true, and to provide the Issuer with appropriate information in connection therewith; and




(2 the Purchaser is aware that (i) the Issuer may complete additional financings in the future in order to develop the Issuer’s business and to fund its
ongoing development, (ii) there is no assurance that such financings will be available and, if available, on reasonable terms, (iii) any such future
financings may have a dilutive effect on the Issuer’s securityholders, including the Purchaser, and (iv) if such future financings are not available, the
Issuer may be unable to fund its on-going development and the lack of capital resources may result in the failure of the Issuer’s business.

Reliance Upon Representations, Warranties and Covenants by Issuer

The Purchaser acknowledges that the representations, warranties and covenants made by the Purchaser in this Subscription Agreement are made with the
intent that they may be relied upon by the Issuer and its counsel to, among other things, determine the Purchaser’s eligibility to purchase the Purchased
Securities, including without limitation the availability of exemptions from the registration and prospectus requirements of applicable Securities Laws in
connection with the issuance of the Purchased Securities to the Purchaser. The Purchaser further covenants that by accepting the Purchased Securities, the
Purchaser shall be representing and warranting that such representations and warranties are true as at the Closing Date with the same force and effect as if
they had been made by the Purchaser at the Closing Date and that the covenants of the Purchaser made by it in this Subscription Agreement to be performed
prior to the Closing Date have been performed. The Purchaser further agrees to indemnify the Issuer and its respective directors, officers, employees,
advisers, affiliates, shareholders and agents, and their respective counsel, against all losses, claims, costs, expenses, damages and liabilities which any of
them may suffer or incur and which are caused by or arise from any inaccuracy in, or breach or misrepresentation by the Purchaser of, any such
representations, warranties and covenants. The Purchaser undertakes to immediately notify the Issuer of any material change in any statement or other
information relating to the Purchaser set forth herein that takes place prior to the Closing Date.

Representations, Warranties and Covenants of the Issuer

By executing this Subscription Agreement, the Issuer represents, warrants and covenants to the Purchaser that, as at the date of acceptance by the Issuer of
this Subscription Agreement and unless given at a particular date, at the Closing Date and acknowledges that the Purchaser is relying thereon that:

(a) the Issuer and its subsidiary are each corporations incorporated, validly subsisting and in good standing under the laws of the jurisdictions in which
they are incorporated and have all the requisite corporate power, authority and capacity to carry on their business as now conducted and to own or
lease their properties and assets;

(b) the Issuer has all necessary corporate power, authority and capacity to enter into and carry out its obligations under this Subscription Agreement
and all other agreements and instruments to be executed by the Purchaser as contemplated by this Subscription Agreement and has taken all
necessary corporate action in respect thereof;
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the execution, delivery and performance by the Issuer of this Subscription Agreement and such other agreements and instruments and the
consummation of the transactions contemplated by this Subscription Agreement and such other agreements and instruments have been duly and
validly authorized by the Issuer;

the authorized share capital of the Issuer consists of an unlimited number of common shares, of which 9,925,256 were issued and outstanding as at
May 17, 2016, and all issued common shares have been validly issued and are outstanding as fully paid and non-assessable;

as of May 17, 2016, there were no outstanding securities, notes or instruments convertible into or exercisable for common shares other equity
interests of the Issuer, other than 1,393,211 incentive stock options of the Issuer, 231,016 restricted share units of the Issuer, 86,918 deferred share
units of the Issuer and 86,848,002 common share purchase warrants exercisable to purchase up to 5,049,445 common shares of the Issuer, provided
however, that 86,103,744 of such warrants, exercisable to purchase 4,305,187 common shares, cannot be exercised pursuant to their terms so long as
the exercise price is above the current market price of the common shares;

all securities of the Issuer have been issued in all material respects in accordance with the provisions of all applicable securities laws and applicable
corporate laws;

the Issuer has complied with and will fully comply with the requirements of applicable securities laws and applicable corporate legislation in respect
of the Offering;

the Purchased Securities have been duly authorized for issuance and upon issuance pursuant to the provisions hereof will be validly issued and
fully paid as non-assessable common shares in the capital of the Issuer;

this Subscription Agreement constitutes a legal, valid and binding obligation of the Issuer enforceable against the Issuer in accordance with its
terms subject, however, to the customary limitations with respect to bankruptcy, insolvency or other laws affecting creditors’ rights generally and to
the availability of equitable remedies;

the execution and delivery of this Subscription Agreement and the compliance by the Issuer with the terms hereof, including the issue, sale and
delivery of the Purchased Securities, will not result in any breach, or be in conflict with, or constitute a default under, or create a state of facts which
after notice or lapse of time or both would constitute a default under, any term or provision of the Issuer’s constating documents or by-laws,
resolutions of the directors of the Issuer or any indenture, contract, agreement (whether written or oral), instrument or other document to which the
Issuer is a party or subject, or any judgment, decree, order, statute, rule or regulation applicable to the Issuer;
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except for approval for listing of the Purchased Securities by the TSX, no approval, authorization, consent or order of, and no filing, registration or
recording with, any governmental authority or any third party is required of the Issuer in connection with the execution and delivery or with the
performance by the Issuer of this Subscription Agreement;

the Issuer will within the required time, file with the TSX or any other applicable securities agency, any documents, reports and information, in the
required form, required to be filed by Securities Laws in connection with the Offering, together with any applicable filing fees and other materials;

at the Closing Time, approval for listing of the Purchased Securities by the TSX will have been obtained subject to the fulfilment of any post-Closing
filings referred to in the conditional acceptance letter from the TSX;

the Issuer is a “reporting issuer” in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince
Edward Island, Newfoundland and Labrador, Northwest Territories, Yukon and Nunavut and the Issuer is not in default of any of the material
requirements of the applicable securities laws;

the common shares of the Issuer are listed and posted for trading on the TSX;

the Issuer is not a party to any unanimous shareholder, voting trust or similar agreement in each case relating to any of the issued and outstanding
securities or equity interests of the Issuer;

the Issuer has not entered into a shareholders rights plan agreement or put in place a shareholders rights plan;

the Issuer is the owner of all of its property and assets used by it in connection with its business, unless leased or licensed, in each case with good
and marketable title thereto, free and clear of any encumbrances and of any rights or privileges capable of becoming encumbrances, except as
disclosed publicly by the Issuer any and all agreements pursuant to which the Issuer or its subsidiary holds or will hold any such interest in
property, business or assets are in good standing in all material respects according to their terms, and the properties are in good standing in all
material respects under the applicable statutes and regulations of the jurisdictions in which they are situated;

except as disclosed in the Issuer’s publicly filed documents, the Issuer and its subsidiary are not a party to any actions, suits or proceedings which

could materially adversely affect its or its subsidiary’s business or financial condition, and, except as disclosed in such publicly filed documents, to
the best of the Issuer’s knowledge no such actions, suits or proceedings have been threatened as at the date hereof.
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Survival

This Subscription Agreement, including without limitation the representations, warranties and covenants contained herein, shall survive and continue in full
force and effect and be binding upon the Issuer and the Purchaser, notwithstanding the completion of the purchase of the Purchased Securities by the
Purchaser pursuant hereto or the subsequent disposition or exchange of the Purchased Securities by the Purchaser.

Personal Information Authorization

By executing this Subscription Agreement, the Purchaser hereby consents to the collection, use and disclosure of the personal information provided herein
and other personal information provided by the Purchaser or collected by the Issuer or its agents as reasonably necessary in connection with the Purchaser’s
subscription for the Purchased Securities (collectively, “personal information”) as follows: (a) the Issuer may use personal information and disclose personal
information to intermediaries such as the Issuer’s legal counsel and withholding and/or transfer agents for the purposes of determining the Purchaser’s
eligibility to invest in the Purchased Securities and for managing and administering the Purchaser’s investment in the Purchased Securities; (b) if the
Purchaser purchased securities through a registered dealer, the Issuer may disclose and collect such personal information relating to the Purchaser’s holding
of the Purchased Securities to and from the dealer; (c) the Issuer and its agents may use the Purchaser’s tax identification number for income reporting
purposes in accordance with applicable law; (d) the Issuer, its agents and advisors, may each collect, use and disclose personal information for the purposes
of meeting legal, regulatory, self-regulatory, security and audit requirements (including any applicable tax, securities, money laundering or anti-terrorism
legislation, rules or regulations) and as otherwise permitted or required by law, which disclosures may include disclosures to tax, securities or other regulatory
or self-regulatory authorities in Canada and/or in foreign jurisdictions, if applicable, in connection with the regulatory oversight mandate of such authorities;
(e) the Issuer and its agents and advisors may use personal information and disclose personal information to parties connected with the proposed or actual
transfer, sale, assignment, merger or amalgamation of the Issuer or its business or assets or similar transactions, for the purpose of permitting such parties to
evaluate and/or proceed with and complete such transaction. Purchasers, assignees and successors of the Issuer or its business or assets may collect, use
and disclose personal information as described in this Subscription Agreement. The Purchaser acknowledges that the Issuer’s agents or intermediaries may
be located outside of Canada, and personal information may be transferred and/or processed outside of Canada for the purposes described above, and that
measures the Issuer may use to protect personal information while handled by agents, intermediaries or other third parties on its behalf, and personal
information otherwise disclosed or transferred outside of Canada for the purposes described above, are subject to legal requirements in foreign countries
applicable to the Issuer or such third parties, for example lawful requirements to disclose personal information to government authorities in those countries.

The Purchaser acknowledges (i) the delivery to the British Columbia Securities Commission of the Purchaser’s full name, residential address and telephone
number, the number and type of securities purchased by the Purchaser, the total purchase price paid for the Purchased Securities, the prospectus exemption
relied on under Securities Laws to complete such purchase, and the date of distribution, (ii) that such information is being collected indirectly by the British
Columbia Securities Commission under the authority granted to it in securities legislation, (iii) that such information is being collected for the purposes of the
administration and enforcement of the securities legislation of British Columbia, and (iv) that the British Columbia Securities Commission, by mail to Box
10142, Pacific Centre, 701 West Georgia Street, Vancouver, British Columbia, V7Y 1L2, or by telephone at (604) 899-6500 or 1-800-373-6393 can be contacted to
answer questions about the British Columbia Securities Commission’s indirect collection of such information. The Purchaser hereby authorizes the indirect
collection of such information by the British Columbia Securities Commission.
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Governing Law

This Subscription Agreement shall be governed by, construed and enforced in accordance with the laws of the Province of British Columbia and the federal
laws of Canada applicable therein. The Purchaser hereby irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of the Province of
British Columbia with respect to any matters arising out of this Subscription Agreement.

Costs

All costs and expenses incurred by the Purchaser, including, without limitation, legal fees and disbursements relating to the purchase by the Purchaser of the
Purchased Securities, shall be borne by the Purchaser.

Assignment

This Subscription Agreement shall enure to the benefit of and be binding on the Issuer, the Purchaser and their respective heirs, administrators, executors,
successors and permitted assigns. This Subscription Agreement may not be assigned by the Issuer and may only be transferred or assigned by the
Purchaser: (i) subject to compliance with applicable Securities Law, and (ii) with the prior written consent of the Issuer.

Entire Agreement

This Subscription Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the parties. There are no conditions, representations, warranties,
covenants or other agreements, express or implied, collateral, statutory or otherwise, between the parties hereto relating to the subject matter hereof, except as
specifically set out, referred to or incorporated by reference herein.

Amendments and Waivers

No amendment to this Subscription Agreement will be valid or binding unless set forth in writing and duly executed by the parties hereto. No waiver of any

breach of any provision of this Subscription Agreement will be effective or binding unless made in writing and signed by the waiving party.
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15.

16.

17.

18.

19.

20.

Language

The parties hereto confirm their express wish that this Subscription Agreement and all documents and agreements directly or indirectly relating hereto be
drawn up in the English language. Les parties reconnaissent leur volonté expresse que la présente ainsi que tous les documents et contrats s’y rattachant
directmente ou indirectmente soient rédigés en anglais.

Time of Essence

Time shall be of the essence of this Subscription Agreement in all respects.

Facsimile Deliveries and Counterparts

The Issuer shall be entitled to rely on delivery by facsimile or electronic copy via PDF of a copy of this Subscription Agreement executed by the Purchaser,
and acceptance by the Issuer of such executed Subscription Agreement shall be legally effective to create a valid and binding agreement between the
Purchaser and the Issuer in accordance with the terms hereof. In addition, this Subscription Agreement may be executed in counterparts, each of which shall
be deemed to be an original and all of which shall constitute one and the same document.

Extended Meanings and Headings

In this Subscription Agreement words importing the singular number include the plural and vice versa, words importing any gender include all genders and
words importing persons include individuals, partnerships, associations, trusts and unincorporated associations. The headings contained herein are for
convenience of reference only and shall not affect the construction or interpretation hereof.

Currency

All references to currency herein are to lawful money of the United States, unless otherwise stated herein.

Further Assurances

Each of the parties hereto shall from time to time execute and deliver all such further documents and instruments and do all acts and things as the other party

may, either before or after the closing of the transactions contemplated hereby, reasonably require to effectively carry out or better evidence or perfect the full
intent and meaning of this Subscription Agreement.

~14-




Schedule A
Declaration for Removal of Legend

TO: Response Biomedical Corp.
AND TO: The registrar and transfer agent for the securities of Response Biomedical Corp.

The undersigned (A) acknowledges that the sale of the securities of Response Biomedical Corp. (the “Company”) [represented by certificate
number/described in the direct registration system advice with holder account number] , to which this declaration relates was made in reliance
on Rule 904 of Regulation S under the United States Securities Act of 1933, as the same has been, and hereafter from time to time, may be amended (the “U.S.
Securities Act”) and (B) certifies that (1) the undersigned is not an “affiliate” of the Company as that term is defined in Rule 405 under the U.S. Securities Act, a
“distributor” or an affiliate of “distributor”, (2) the offer of such securities was not made to a person in the United States and either (a) at the time the buy order was
originated, the buyer was outside the United States, or the seller and any person acting on its behalf reasonably believed that the buyer was outside the United States
or (b) the transaction was executed on or through the facilities of a “designated offshore securities market” (as defined in Rule 902 of Regulation S under the U.S.
Securities Act) and neither the seller nor any person acting on its behalf knows that the transaction has been prearranged with a buyer in the United States, (3) neither
the seller nor any affiliate of the seller nor any person acting on their behalf has engaged or will engage in any “directed selling efforts” in the United States in
connection with the offer and sale of such securities, (4) the sale is bona fide and not for the purpose of “washing-off” the resale restrictions imposed because the
securities are “restricted securities” as that term is described in Rule 144(a)(3) under the U.S. Securities Act, (5) the seller does not intend to replace such securities
sold in reliance on Rule 904 of the U.S. Securities Act with fungible unrestricted securities, and (6) the contemplated sale is not a transaction, or part of a series of
transactions, which, although in technical compliance with Regulation S under the U.S. Securities Act, is part of a plan or scheme to evade the registration provisions
of the U.S. Securities Act. Unless otherwise specified, terms set forth above in quotation marks have the meanings given to them by Regulation S under the U.S.
Securities Act.

DATED at this _ day of ,20

By:
Name:
Title:

AFFIRMATION BY SELLER’S BROKER-DEALER (REQUIRED FOR SALES IN ACCORDANCE WITH SECTION (B)(2)(B) ABOVE)

We have read the foregoing representations of our customer, (the “Seller”) dated , with regard to our
sale, for such Seller’s account, of the securities of the Company described therein, and on behalf of ourselves we certify and affirm that (A) we have no knowledge that
the transaction had been prearranged with a buyer in the United States, (B) the transaction was executed on or through the facilities of a “designated offshore
securities market” (as defined in Rule 902 of Regulation S under the U.S. Securities Act); (C) neither we, nor any person acting on our behalf, engaged in any directed
selling efforts in connection with the offer and sale of such securities, and (D) no selling concession, fee or other remuneration is being paid to us in connection with
this offer and sale other than the usual and customary broker’s commission that would be received by a person executing such transaction as agent. Terms used herein
have the meanings given to them by Regulation S under the U.S. Securities Act.

Name of Firm
By: Date:
Authorized officer




Exhibit 99.1

Response Biomedical Corp. Enters into Definitive Agreements for Going-Private Transaction and Private Placement

VANCOUVER, B.C., June 16, 2016 — Response Biomedical Corp. (“Response” or the “Company”) (TSX: RBM, OTC: RPBIF) announces that it has entered into a
definitive arrangement agreement (the “Arrangement Agreement”) with 1077801 B.C. Ltd., a company owned by OrbiMed Asia Partners, LP, OrbiMed Private
Investments III, LP and OrbiMed Associates III, LP and Shanghai Runda Medical Technology Co., Ltd. (“Runda”) pursuant to which 1077801 B.C. Ltd. will acquire all
of the issued and outstanding common shares of Response (“Response Shares”) for cash consideration of $1.12 per Response Share (except in the case of certain
rollover shareholders who will instead receive shares of 1077801 B.C. Ltd. on a 1 for 1 basis) (the “Transaction”) by way of a statutory plan of arrangement under the
Business Corporations Act (British Columbia) (the “Arrangement”). The cash consideration price represents a 51% premium to the closing price of the Response
Shares on the Toronto Stock Exchange (“TSX”) on June 15, 2016, the date prior to the date of signing of the Arrangement Agreement. OrbiMed Advisors LLC
(“OrbiMed”), an investment management firm focused on the healthcare sector, and its affiliates currently own 4,970,543 Response Shares, representing 50.1% of the
issued and outstanding Response Shares, based on 9,925,256 Response Shares outstanding.

The board of directors of Response (the “Board”) formed a committee of independent directors (the “Special Committee) to, among other things, review and evaluate
the terms of the proposed acquisition and other alternatives, and to make a recommendation to the Board in respect of the Transaction and other related matters. Bloom
Burton & Co. Limited, the financial advisor to the Special Committee, has provided a fairness opinion and formal valuation (the “Fairness Opinion and Formal
Valuation™) and concluded that, subject to the assumptions and limitations set out therein, the consideration to be received by holders of Response Shares (the
“Shareholders”) pursuant to the Transaction is fair, from a financial point of view, to such Shareholders.

Following an extensive review and analysis of the Transaction and the consideration of other alternatives, the Fairness Opinion and Formal Valuation and the
recommendations of the Special Committee, the Board, after consulting with its financial and legal advisors, unanimously determined that the consideration to be
received by the Shareholders pursuant to the Transaction is fair to such Shareholders and that the Transaction is in the best interests of Response. The Board has
approved the terms of the Transaction and unanimously recommends that all Shareholders vote in favour of the Transaction at the special Shareholders’ meeting to be
called to consider the Transaction (the “Special Meeting”).

"We believe that the Arrangement serves the best interests of our shareholders, employees, customers and business and we look forward to working towards its
successful completion," said Dr. Barbara Kinnaird, Response’s Chief Executive Officer. “The existing Canada-led governance structure and the Canadian operations
will be preserved. Runda’s strong sales and marketing presence throughout China and their financial strength provide an exceptionally attractive opportunity to
combine with Response’s product portfolio. The transaction will provide the China sales expertise and financial resources to best help Response achieve its full
potential,” added Dr. Kinnaird.

In connection with the Arrangement Agreement, all directors and officers of the Company, who in the aggregate own 305,747 Response Shares representing 3.1% of
the issued and outstanding Response Shares, based on 9,925,256 Response Shares outstanding, and 1077801 B.C. Ltd. have entered into customary voting agreements
to vote in favour of the Arrangement.




The Arrangement and Approvals

Pursuant to the Arrangement, each Shareholder will receive cash consideration of $1.12 for each Response Share held. All currently outstanding stock options to
purchase Response Shares (“Options”) will be deemed to be unconditionally vested and exercisable and be deemed to be assigned, transferred and disposed of to the
Company in exchange for a cash payment from the Company equal to the amount (if any) by which the consideration exceeds the exercise price per Response Share
issuable pursuant to the Options. The Options shall subsequently be immediately cancelled pursuant to the Arrangement. All outstanding Deferred Share Units
(“DSU”) and Restricted Share Units (“RSU”) will be paid out in common shares of Response which will then be acquired for cash in the Arrangement.

The Transaction contains customary deal protection provisions which, among other matters, restrict Response from soliciting, assisting, initiating, encouraging or
facilitating any inquiry, proposal, or offer concerning alternative acquisition proposals. However, the Transaction permits Response to respond to unsolicited written
acquisition proposals under certain circumstances which include where such acquisition proposal constitutes or could reasonably constitute or lead to a “superior
proposal” (as defined in the Arrangement Agreement). 1077801 B.C. Ltd. has the right to match any competing proposal for Response in the event a superior proposal
is made. No termination fee is payable by either party.

The Transaction is subject to customary approvals, including, but not limited to, the approval of at least 66%:% of the votes cast in person or by proxy at the Special
Meeting, and the approval of a “majority of the minority” of the Shareholders being a majority of the votes cast in person or by proxy at the Special Meeting excluding
shareholders whose votes may not be included in determining if minority approval is obtained pursuant to Multilateral Instrument 61-101 — Protection of Minority
Security Holders in Special Transactions (“MI 61-101”). In addition, the information circular prepared in connection with the Special Meeting is subject to review by
the U.S. Securities Exchange Commission (the “SEC”). The Special Meeting is expected to be held on or before October 17, 2016.

Closing of the Transaction is also subject to the satisfaction of a number of conditions customary for transactions of this nature, including the receipt of certain
regulatory, court and stock exchange approvals. In addition, the Transaction will be subject to approval in the Peoples Republic of China from the National
Development and Reform Commission, the Ministry of Commerce, and the State Administration of Foreign Exchange.

Further information regarding the Arrangement will be contained in the information circular that Response will prepare, file and send to each Shareholder in connection
with the Special Meeting.

Following closing of the Transaction, the Company will apply to have the Response Shares de-listed from the TSX.

A copy of the Arrangement Agreement will be filed on Response’s SEDAR profile and will be available for viewing at www.sedar.com.

Private Placement

Concurrent with the signing of the Arrangement Agreement, Response entered into subscription agreements to undertake a non-brokered private placement financing
of up to 1,785,716 common shares of the Company (the “Private Placement™) at a price of U.S. $0.56 per Response Share for total gross proceeds of approximately U.S.
$1,000,000. Pursuant to the Private Placement, Response has entered into subscription agreements with OrbiMed, where OrbiMed funds will subscribe for 892,858

Response Shares for total gross proceeds to the Company of approximately U.S. $500,000, and with Runda where Runda will subscribe for 892,858 Response Shares for
total gross proceeds to the Company of approximately U.S. $500,000.




The closing of the Private Placement will be subject to satisfying all of the requirements of the TSX and other conditions typical for a transaction of this nature. The
first closing date for the Private Placement is expected to occur in June 2016 or such other date as the Company may determine. The Company intends to use the net
proceeds of the Private Placement to fund research and development and operating expenses and for general working capital purposes.

The Private Placement will be made on a non-brokered private placement basis, exempt from prospectus and registration requirements of applicable securities laws. The
securities issued pursuant to the Private Placement will be subject to resale restrictions under applicable securities laws.

The securities described herein have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or
any state securities laws, and accordingly, may not be offered or sold within the United States or to “U.S. Persons”, as such term is defined in Regulation S
promulgated under the U.S Securities Act (“U.S. Persons”) except in compliance with the registration requirements of the U.S. Securities Act and applicable state
securities requirements or pursuant to exemptions therefrom. This press release does not constitute an offer to sell or a solicitation of an offer to buy any of the
Company’s securities in the United States or to U.S. Persons, nor shall there be any sale of these securities in any state or jurisdiction in which the offer, solicitation or
sale would be unlawful.

As OrbiMed is an insider of the Company, the Private Placement is a “related party transaction”, as defined under MI 61-101. The Company has relied on the
exemptions contained in sections 5.5(a) and 5.7(1)(a) of MI 61-101 from the valuation and minority sharecholder approval requirements of MI 61-101 in respect of
OrbiMed’s participation in the Private Placement because the aggregate fair market value of the Response Shares purchased by OrbiMed is less than 25% of the
Company’s market capitalization. A material change report in respect of the Private Placement will be filed in accordance with MI 61-101.

Advisors

Bloom Burton & Co. Limited is acting as exclusive financial advisor to Response. Blake, Cassels & Graydon LLP and Wilson Sonsini Goodrich & Rosati, P.C. are acting
as legal counsel to Response. Stikeman Elliott LLP is acting as legal counsel to OrbiMed and Runda.

About Response Biomedical Corp.

Response develops, manufactures and markets rapid on-site diagnostic tests for use with its RAMP® platform for clinical, biodefense and environmental applications.
RAMP® represents a unique paradigm in diagnostics that provides reliable, quality results in minutes. The RAMP® platform consists of a reader and single-use
disposable test cartridges and has the potential to be adapted to any other medical and non-medical immunoassay based test currently performed in laboratories.
Response clinical tests are commercially available for the aid in early detection of heart attack, congestive heart failure, thromboembolism, sepsis, influenza A and B
and RSV. In the non-clinical market, RAMP® tests are currently available for the environmental detection of West Nile Virus and Dengue Fever antigen and for
Biodefense applications including the rapid on-site detection of anthrax, smallpox, ricin and botulinum toxin. Response is a publicly traded company listed on the TSX
under the trading symbol "RBM" and quoted on the OTC under the symbol "RPBIF". For further information, please visit the Company's website at
www.responsebio.com.




Addition Information and Where to Find It

In connection with the Transaction, Response will file a proxy statement and information circular with the SEC and the securities commissions in Canada. This press
release does not constitute a solicitation of any vote or approval. Shareholders are advised to read the proxy statement and information circular when they are
available because they will contain important information. Shareholders will be able to obtain free copies of the proxy statement and information circular when available
and other relevant documents filed with the SEC from the SEC’s website at www.sec.gov, from SEDAR at www.sedar.com, or from the Company’s website at
www.responsebio.com.

The directors, executive officers and certain other members of management and employees of the Company may be deemed, under the rules of the SEC, to be
“participants” in the solicitation of proxies from its shareholders that will occur in connection with the Transaction. Information concerning the interests of the persons
who may be considered “participants” in the solicitation is set forth in the Company’s proxy statements and its Annual report on Form 10-K, as amended by its Form
10-K/A, previously filed with the SEC, and will be set forth in the proxy statement relating to the Transaction when the proxy statement becomes available. Copies of
these documents can be obtained, without charge, at the SEC’s website at www.sec.gov, or from the Company’s corporate website at www.responsebio.com.

Forward-Looking Statements

This press release may contain forward-looking statements. These statements relate to future events and are subject to risks, uncertainties and assumptions about the
Company. Examples of forward-looking statements in this press release include statements regarding the Transaction, our belief that the existing Canada-led
governance structure and the Canadian operations will be preserved, that Runda’s strong sales and marketing presence throughout China and their financial strength
provide an exceptionally attractive opportunity to combine with Response’s product portfolio and that the transaction will provide the China sales expertise and
financial resources to best help Response achieve its full potential, the ability of the Company to consummate the Arrangement on the terms of the Arrangement
Agreement, de-listing from the TSX, the completion of the Private Placement and the intended use of proceeds therefrom, the filing of a material change report, the
anticipated timing for holding the Special Meeting, and the receipt of necessary approvals including court, shareholder, stock exchange, regulatory and other third
party approvals. These statements are only predictions based on the Company’s current expectations and projections about future events. Although the Company
believes the expectations reflected in such forward-looking statements, and the assumptions upon which such forward-looking statements are made, are reasonable,
there can be no assurance that such expectations will prove to be correct. Although we believe the expectations reflected in such forward-looking statements, and the
assumptions upon which such forward-looking statements are made, are reasonable, there can be no assurance that such expectations will prove to be correct and if
such expectations are not met, our business may suffer.

Readers should not place undue reliance on these statements. Actual events or results may differ materially. Such forward-looking statements involve known and
unknown risks, uncertainties and other factors that may cause the Company’s actual results, events or developments to be materially different from any future results,
events or developments expressed or implied by such forward-looking statements. Many factors may cause the Company’s actual results to differ materially from any
forward-looking statement, including the factors detailed in our filings with the Securities and Exchange Commission and Canadian securities regulatory authorities,
including but not limited to our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and other filings with the
Securities and Exchange Commission and Canadian securities regulatory authorities.




The forward-looking statements contained in this news release are current as of the date hereof and are qualified in their entirety by this cautionary statement. Except
as expressly required by applicable securities laws, the Company does not undertake any obligation to publicly update any forward-looking statements, whether as a
result of new information, future events or otherwise.

For further information, please contact:

Response Biomedical Corp.:
W.J. (Bill) Adams, 604 456 6010
Chief Financial Officer
ir@responsebio.com



