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 EMPIRE INDUSTRIES LTD. 

 NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TAKE NOTICE that the annual and special meeting of the shareholders of Empire Industries Ltd. (the 
"Corporation") will be held at the Terminal City Club located at 857 West Hastings Street, Vancouver, British 
Columbia, on June 13, 2007 at 10:00 a.m. (Vancouver time) for the purposes of:  

(a) receiving and considering the audited financial statements of the Corporation for the year 
ended December 31, 2006, and the report of its auditors; 

(b) electing the directors for the ensuing year; 

(c) appointing auditors for the ensuing year and authorizing the directors to fix the auditor's 
remuneration;  

(d) approving the Corporation's Stock Option Plan, as more particularly described in the 
accompanying Information Circular; 

(e) transacting such other business as may properly come before the said meeting or any 
adjournment thereof. 

 

DATED: May 10, 2007. 

 

 

By Order of the Board of Directors 

 

 (Signed)  "K. Guy Nelson"            
       K. Guy Nelson 

Chairman, Chief Executive Officer 
and Director  

 

 

If you are unable to be present at the meeting, PLEASE SIGN AND RETURN THE ACCOMPANYING 
PROXY to: PROXY DEPT., CIBC Mellon Trust Company, PO Box 721, Agincourt, ON M1S 0A1, or by fax 
at (416) 368-2502, not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays 
in the Province of Alberta) prior to the time set for the meeting or any adjournment thereof. 



 

 

 



 

EMPIRE INDUSTRIES LTD. 

MANAGEMENT INFORMATION CIRCULAR 
(as at May 10, 2007) 

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JUNE 13, 2007 

PROXY SOLICITATION 

PURPOSE OF SOLICITATION 

This management information circular (the "Information Circular") is furnished in connection with the 
solicitation of proxies by the management of Empire Industries Ltd. (the "Corporation") for use at the Annual 
and Special Meeting of common shareholders of the Corporation, to be held at the Terminal City Club, 857 
West Hastings Street, Vancouver, British Columbia, V6C 1B6, on June 13, 2007 at 10:00 a.m. (Vancouver 
time) or at any adjournment for the purposes set out in the accompanying notice of meeting (the "Meeting").  

The cost of such solicitation will be borne by the Corporation and will be made primarily by mail.  Directors 
and officers of the Corporation may without special compensation solicit proxies by telephone, facsimile or in 
person. 

APPOINTMENT AND REVOCATION OF PROXIES 

Shareholders have the right to appoint a nominee (who need not be a shareholder) to represent them at 
the Meeting other than the persons designated in the enclosed form of proxy, and may do so by 
inserting the name of the appointed representative in the blank space provided in the form of proxy. 

A form of proxy will not be valid for the Meeting or any adjournment unless it is completed by the 
shareholder or by his attorney authorized in writing and must be delivered to: Proxy Department, CIBC 
Mellon Trust Company, P.O. Box 721, Agincourt, ON, M1S 0A1, or by fax at (416) 368-2502, not later than 
forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior 
to the time set for the meeting or any adjournment of the meeting. 

In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy may 
revoke it as to any matter upon which a vote has not already been cast pursuant to the authority conferred by 
the proxy.  A proxy may be revoked by either executing a proxy bearing a later date or by executing a valid 
notice of revocation, either of the foregoing to be executed by the shareholder or by his authorized attorney in 
writing, or, if the shareholder is a corporation, under its corporate seal by an officer or attorney duly 
authorized, and by depositing the proxy bearing a later date with CIBC Mellon Trust Company at any time up 
to and including the last business day preceding the date of the meeting or any adjournment at which the 
proxy is to be used, or by depositing the revocation of proxy with the chairman of such meeting on the day of 
the meeting, or any adjournment of the meeting. 
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VOTING OF PROXIES 

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation and have 
indicated their willingness to represent as proxy the shareholder who appoints them.  Each shareholder may 
instruct his proxy how to vote his shares by completing the proxy form. 

The person indicated in the accompanying proxy shall vote the shares in respect of which they are appointed 
in accordance with the direction of the shareholder appointing them. 

In the absence of a direction to vote the shares in respect of which they are appointed, the management 
appointees named in the accompanying proxy will vote such shares in favour of: 

1. the election of the persons proposed to be nominated by management as directors; 

2. the appointment of Scarrow & Donald LLP as auditors of the Corporation. 

Furthermore, in the absence of any direction to vote for or against, the shares will be voted by 
management appointees in favour of: 

1. the approval of the Corporation's Stock Option Plan;  

all as more specifically described in this Information Circular.   

THE ENCLOSED FORM OF PROXY CONFERS DISCRETIONARY AUTHORITY UPON THE 
PERSON INDICATED IN THE PROXY WITH RESPECT TO AMENDMENTS OR VARIATIONS 
TO MATTERS IDENTIFIED IN THE NOTICE OF ANNUAL GENERAL MEETING OF 
SHAREHOLDERS (THE "NOTICE") AND WITH RESPECT TO OTHER MATTERS WHICH 
MAY PROPERLY COME BEFORE THE MEETING.  At the time of printing of the Information 
Circular, the management of the Corporation knows of no such amendments, variations or other matters to 
come before the meeting other than the matters referred to in the Notice and the Information Circular.  If any 
matters which are not now known to the directors and senior officers of the Corporation should properly come 
before the meeting, the persons named in the accompanying form of proxy will vote on such matters in 
accordance with their best judgment. 

ADVICE TO BENEFICIAL SHAREHOLDERS 

The information in this section is of significant importance to public shareholders of the Corporation since 
most public shareholders do not hold shares in their own name.  Shareholders who do not hold their shares in 
their own name (referred to herein as "Beneficial Shareholders") are advised that only proxies from 
shareholders of record can be recognized and voted upon at the Meeting.  If shares are listed in the account 
statement provided to the shareholder by a broker, then in almost all cases those shares will not be registered 
in the shareholder's name.  Such shares are more likely held under the name of the broker or a broker's agent 
clearing house.  Applicable corporate law provides that Beneficial Shareholders may request that the 
Beneficial Shareholder or the Beneficial Shareholder's nominee be appointed as the proxyholder for such 
shares.  In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the 
registration name for The Canadian Depository for Securities which acts as nominee for many Canadian 
brokerage firms).  Shares held by brokers or their nominees can only be voted (for or against motions) upon 
the instructions of the Beneficial Shareholder.  Without specific instructions, the brokers/nominees are 
prohibited from voting shares for their clients.   
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The Corporation does not know for whom the shares registered to CDS & Co. are held.  Therefore, Beneficial 
Shareholders cannot be recognized by the Corporation at the Meeting. In order to ensure that their shares are 
voted at the Meeting, Beneficial Shareholders should carefully follow the return instructions.  Often, the form 
of proxy supplied to Beneficial Shareholders by their brokers is identical to that provided to registered 
shareholders, however, its purpose is limited to instructing the brokers/registered shareholder how to vote on 
behalf of the Beneficial Shareholder.  The majority of the brokers now delegate the job of obtaining 
instructions from clients and voting shares according to their client's instructions to a corporation named 
Broadridge Financial Solutions Inc. ("Broadridge").  Broadridge typically applies a special sticker to the 
proxy forms produced by the Corporation, mails those forms to the Beneficial Shareholders and asks 
Beneficial Shareholders to return these proxy forms to Broadridge.  Broadridge then tabulates the results of all 
instructions received and then votes the shares to be voted at the Meeting according to the instructions 
received.  A Beneficial Shareholder receiving a proxy with an Broadridge sticker on it cannot use that proxy 
to vote shares at the Meeting.  The proxy must be returned to Broadridge well in advance of the Meeting in 
order to have the shares voted. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting 
Common Shares registered in the name of his broker (or an agent of the broker), a Beneficial Shareholder 
may attend at the Meeting as proxyholder for the registered shareholder and vote the Common Shares in that 
capacity.  Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common Shares 
as proxyholder for the registered shareholder, should enter their own names in the blank space on the 
Instrument of Proxy provided to them and return the same to their broker (or the broker's agent) in accordance 
with the instructions provided by such broker (or agent), well in advance of the Meeting. 

All references to shareholders in this Information Circular, the accompanying instrument of proxy and Notice 
are to shareholders of record unless specifically stated otherwise. 

VOTING SHARES AND PRINCIPAL SHAREHOLDERS 

Only the Common Shares of the Corporation are entitled to vote at the Meeting.  As of the date of this 
Information Circular, 56,095,688 Common Shares without nominal or par value are issued and outstanding.  
Each Common Share entitles the holder to one vote on all matters to come before the Meeting.  No group of 
shareholders has the right to elect a specified number of directors, nor are there cumulative or similar voting 
rights attached to the Common Shares of the Corporation.   

The directors of the Corporation have fixed May 7, 2007, as the record date for determination of the persons 
entitled to receive notice of the Meeting.  A shareholder of record as of the record date is entitled to vote his 
Common Shares except to the extent that he has transferred the ownership of any of his shares after the record 
date, and the transferee of those shares produces properly endorsed share certificates or otherwise establishes 
that he owns the shares, and demands, not later than 10 days before the Meeting, that his name be included in 
the shareholder list before the Meeting, in which case the transferee is entitled to vote his shares at the 
Meeting. 

To the knowledge of management of the Corporation, as of the date of this Information Circular, no person or 
company beneficially owned, directly or indirectly, or exercised control or direction over, voting shares of the 
Corporation carrying more than ten percent (10%) of the voting rights attached to all outstanding shares of the 
Corporation other than those listed in the following table: 
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Name 
Number of Voting Shares Owned or Controlled 

Directly or Indirectly 
Percentage of Outstanding 

Voting Shares 
K. Guy Nelson 9,431,698(1) 16.8% 

Note: 
(1) Mr. Nelson's shares are held by Nelson Advisors Inc., a private company, wholly owned by Guy Nelson and his family. 

INFORMATION CONCERNING THE CORPORATION 

STATEMENT OF EXECUTIVE COMPENSATION 

For the purposes of this section, "Named Executive Officers" means the Chief Executive Officer ("CEO") and 
the Chief Financial Officer ("CFO") of the Corporation and each of the Corporation's three most highly 
compensated executive officers, other than the CEO and CFO, who were serving as executive officers at the 
end of the most recently completed financial year and whose salary and bonus, in the aggregate, exceeded 
$150,000. 

For the year ended December 31, 2006, the Corporation had two (2) Named Executive Officers.  The 
following table sets forth information concerning the total compensation paid by the Corporation to its Named 
Executive Officers since incorporation of the Corporation. 

Summary Compensation Table 

 Annual Compensation Long-Term Compensation 
Awards Payouts 

Name and  
Principal Position 

Year 
Ending 

December 
31 Salary Bonus 

Other Annual 
Compensation 

Securities 
Under 

Options/
SAR's 

Granted 

Restricted 
Shares or 
Restricted 

Share 
Units  

Long-
Term 

Incentive 
Plan 

Payouts  
All Other 

Compensation

  $ $ $ # $ $ $ 
K. Guy Nelson(1,3) 
President and Chief 
Executive Officer 

2006 
2005(2) 

$81,250 
Nil 

$75,000 
Nil 

$6,454 
Nil 

200,000 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 

Campbell McIntyre(1,3) 
Chief Financial Officer, 
Empire Industries Ltd.; 
President – Empire Iron 
Works Ltd. 

2006 
2005(2) 

$73,125 
Nil 

$124,53
0 

Nil 

$4,066 
Nil 

 

200,000 
Nil 

Nil 
Nil 

 

Nil 
Nil 

 

Nil 
Nil 

Terry Rogers(1)    
Past Chief Executive 
Officer 

2006 
2005(2) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
75,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Mark Ferguson(1) 
Past Chief Financial 
Officer 

2006 
2005(2) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
30,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Note: 
(1) Guy Nelson was appointed as Chief Executive Officer effective June 15, 2006.  Guy Nelson, through Nelson Advisors Inc., 

provided consulting services to the Corporation pursuant to a contract, totalling approximately 116 hours per month.  Terry 
Rogers was Chief Executive Officer from January 18, 2005 to June 15, 2006.  Campbell McIntyre was appointed Chief Financial 
Officer on June 15, 2006.  Mark Ferguson was Chief Financial Officer from January 18, 2006 to June 15, 2006. 

(2) The Corporation was incorporated on January 18, 2005. 
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(3) Guy Nelson (through Nelson Advisors Inc.) and Campbell McIntyre were the Chief Executive Officer and President of Empire 
Iron Works Ltd., prior to June 15, 2006, at which time Empire Iron Works Ltd. was acquired by the Corporation.  Accordingly, 
Executive Compensation figures shown reflect compensation earned during the period from June 15, 2006 to December 31, 
2006.  

 
Long-Term Incentive Plan (LTIP) Awards 

The Corporation does not have a LTIP, pursuant to which cash or non-cash compensation intended to serve as 
an incentive for performance (whereby performance is measured by reference to financial performance or the 
price of the Corporation's securities) was paid or distributed to the Named Executive Officers during the most 
recently completed financial year. 

Stock Options/Stock Appreciation Rights ("SAR") Granted  
During the Most Recently Completed Financial Year 

The following table sets out the stock options granted to the Named Executive Officers during the fiscal year 
ended December 31, 2006.  

Name 

Securities Under 
Options/SAR's 

Granted 

% of Total 
Options/SAR's 

Granted to 
Employees in 

Financial Year 
Exercise or 
Base Price 

Market Value of 
Securities 

Underlying 
Options/SAR's on 

the 
Date of Grant 

Expiration 
Date 

 # % $/Security $/Security  

K. Guy Nelson  200,000 5.2% 0.55 N/A July 1, 2013 

Campbell 
McIntyre 

200,000 5.2% 0.55 N/A July 1, 2013 

Terry Rogers Nil N/A N/A N/A N/A 

Mark Ferguson Nil N/A N/A N/A N/A 

 
Aggregated Option/SAR Exercises During the Most Recently Completed  
Financial Year and Year-End Option/SAR Values 

The following table sets out the value of options/SAR's held and/or exercised by the Named Executive 
Officers of the Corporation. 

1 2 3 4 5 

Unexercised Options at  
Fiscal Year-End 

Value of Unexercised in the 
Money Options at  
Fiscal Year-End(1) 

Name 

Securities 
Acquired 

on 
Exercise 

Aggregate 
Value 

Realized (1) Exercisable Unexercisable Exercisable Unexercisable 
 # $ # # $ $ 

K. Guy Nelson  Nil N/A Nil 200,000 Nil Nil 
Campbell McIntyre Nil N/A Nil 200,000 Nil Nil 
Terry Rogers 75,000 8,340 Nil Nil Nil Nil 
Mark Ferguson 30,000 3,825 Nil Nil Nil Nil 

Note: 
(1) Value in the third and fifth column is calculated based upon the difference between the exercise price of the options/SAR's and 

the market price as at exercise or on December 31, 2006, respectively.   
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Option Repricings 

There has been no downward repricing of options held by the Named Executive Officers of the Corporation 
during the shorter of the 10 year period ending on the date of this Information Circular and the period during 
which the Corporation has been a reporting issuer. 

Defined Benefit or Actuarial Plan Disclosure 

The Corporation does not have a defined benefit or actuarial plan. 

Termination of Employment, Change in Responsibilities and Employment Contracts 

Except as disclosed herein, the Corporation  does not have any compensatory plan or arrangement in respect 
of compensation received or that may be received by the Named Executive Officers in the Corporation's most 
recently completed or current financial year to compensate such executive officer in the event of the 
termination of employment (resignation, retirement, change of control) or in the event of a change in 
responsibilities following a change in control, where in respect of the Named Executive Officer the value of 
such compensation exceeds $100,000. 

As of December 31, 2006, Guy Nelson, through Nelson Advisors Inc., had a consulting contract paying a 
consulting fee of $150,000 per year for approximately 1400 hours of advisory services.  In addition, Nelson 
Advisors Inc. would receive a bonus of between 0% and 80% of the consulting fee, to be tied to operating 
performance metrics for the Corporation.  If the contract were terminated without cause by the Corporation,  a 
termination payment equal to 2 years of consulting fees, plus two times the average annual bonus in the 
preceding two years would be payable. 

As of December 31, 2006, Campbell McIntyre had an employment contract paying an annual salary of 
$135,000 per year, plus a bonus of 3% of the pre-tax earnings of Empire Iron Works Ltd.  If the contract were 
terminated without cause by the Corporation, a termination payment equal to 2 years of salary, plus two times 
the average annual bonus in the preceding two years would be payable. 

Composition of the Compensation Committee 

Executive compensation matters are dealt with by all of the current directors of the Corporation, and no 
Compensation Committee has been formed.   

Compensation to Directors 

In 2006, the Corporation did not have any arrangements, standard or otherwise, pursuant to which directors 
were compensated by the Corporation or its subsidiaries for their services in their capacity as directors, or for 
committee participation, involvement in special assignments or for services as consultants or experts.  The 
directors were reimbursed for actual expenses reasonably incurred in connection with the performance of their 
duties as directors. 

Effective April 5, 2007, the Board of Directors of the Corporation authorized the following compensation for 
Independent Directors of the Corporation: 

Retainers:   Independent Chairman:  $25,000/year 
    Audit Committee Chair:  $15,000/year 
    All other independents:  $10,000/year 
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Board Meetings:  All independents:  $1,000/meeting 
(in person or telephone) 
 
Committee Meetings:  All independents:  $500/meeting 
(in person or telephone) 
 
Options:   Newly appointed independents: 50,000 options  
 

All directors are reimbursed for actual expenses reasonably incurred in connection with the performance 
of their duties as directors. 
 

The Corporation has a formalized stock option plan for the granting of incentive stock options to the directors, 
officers, key employees and consultants.  The purpose of granting options pursuant to the stock option plan is 
to assist the Corporation in compensating, attracting, retaining and motivating the directors, officers, key 
employees and consultants of the Corporation and to closely align the personal interests of such persons to 
that of the shareholders. 

Equity Compensation Plans 

The following table sets forth details with respect to compensation plans under which equity securities of the 
Corporation are authorized for issuance as of year ended December 31, 2006. 

Plan Category 

Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

Weight-average exercise 
price of outstanding 

options, warrants and 
rights 

Number of securities remaining 
available for future issuance under 

equity compensation plans (excluding 
securities reflected in column (a)) 

 (a) (b) (c) 

Equity compensation 
plans approved by 
securityholders 

4,402,426 $0.544 1,207,142 (1) 

Equity compensation 
plans not approved by 
securityholders 

N/A N/A N/A 

Total 4,402,426 $0.544 1,207,142 
Notes: 

(1) Common Shares reserved for issuance under the Corporation's "rolling" stock option plan, which automatically increases the 
number of Common Shares available for issuance to 10% of the Corporation's issued and outstanding Common Shares. 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS 

There is no indebtedness, now nor at any time since the beginning of the most recently completed financial 
year of the Corporation, of any director, executive officer, senior officer, proposed nominee for election as a 
director or associate of any of them to or guaranteed or supported by the Corporation or any of its subsidiaries 
either pursuant to an employee stock purchase program of the Corporation or otherwise, except for 
$322,122.74 which was owed to the Corporation as of December 31, 2006 by Brett Third, Rob Third, and/or 
companies controlled by them.  These were short term debts arising as a result of adjustments required in the 
acquisition of George Third & Son Ltd.  These amounts have since been repaid. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed in the 2006 Financial Statements of the Corporation dated April 20, 2007, and the Notice 
of Annual General and Special Meeting and Management Proxy Circular dated May 18, 2006, the directors, 
director nominees, officers and principal shareholders of the Corporation or any associate or affiliate of the 
foregoing have had, or will have, no direct or indirect interest in any material transaction involving the 
Corporation since the commencement of the Corporation's last financial year or in any proposed material 
transaction. 

MANAGEMENT CONTRACTS 

The management functions of the Corporation are substantially performed by directors and senior officers of 
the Corporation, and not performed to any substantial degree by any other person with whom the Corporation 
has contracted. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as set out herein, no director or senior officer of the Corporation or any proposed nominee of 
management of the Corporation for election as a director of the Corporation, nor any associate or affiliate of 
the foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership or 
otherwise, in matters to be acted upon at the meeting. 

AUDIT COMMITTEE 

1. The Audit Committee Charter 

The Corporation's "Audit Committee Charter" is attached to this Information Circular as Schedule 
"A": 

2. Composition of the Audit Committee 

The Committee consists of three members: 

1. One director is not considered to be independent:  

(a) Campbell McIntyre, a director, Treasurer and Chief Financial Officer; and 

2. Two are directors considered to be independent: 

(a) Peter Kozicz,  and 

(b) Joe Robertson. 

All are considered to be financially literate.  

3. Relevant Education and Experience 

Campbell McIntyre is a Chartered Accountant with over 30 years experience.  He has been a director, officer, 
and Controller of Empire Iron Works Ltd. (Now a wholly owned subsidiary of the Corporation) since 1976. 



- 9 - 
 

 

Peter Kozicz holds an MBA and a Bachelor of Science degree in civil engineering from Queen’s University.  
He has been President of Arlea Corporation since 2001.  From April 1997 to May 2001, he was the President, 
Chief Operating Officer and a director of Mad Catz Interactive Inc., a public company listed on the Toronto 
Stock Exchange.  From July 2003 to November, 2003, he was Secretary and a director of Canadian Public 
Venture Equities I Inc., a capital pool corporation listed on the TSX Venture Exchange that completed its 
Qualifying Transaction and is now Allen-Vanguard Corporation.  From March 2003 to June 2004, he was 
Chief Financial Officer, Secretary, and a director of Canadian Public Venture Capital I Inc., a capital pool 
corporation listed on the TSX Venture Exchange that completed its Qualifying Transaction and is now 
Exeltech Aerospace Inc.  He is currently a trustee of Dominion Citrus Income Fund, a public income trust 
listed on the Toronto Stock Exchange.  In addition, he is a director of Allen-Vanguard Corporation and 
director and chairman of  The Medipattern Corporation. 

Joe Robertson holds an MBA from Harvard University and a Bachelor of Commerce degree from Carleton 
University.  He has held several positions with the Mercantile Bank of Canada in Toronto and New York 
between 1982 and 1985.  He was Vice President of Lincoln Capital Corporation from 1987 to 1989.  He was 
President of Henry Shein Ash Arcona Inc. and certain predecessor companies from 1989 to 2005, and its 
Chairman in 2006.  He has been Chairman of Associated Proteins Inc. since March, 2007. 

4. Audit Committee Oversight 

At no time since the commencement of the Corporation's most recently completed financial year were any 
Committee's recommendations to nominate or compensate an external auditor not adopted by the Board. 

5. Reliance on Certain Exemptions 

At no time since the commencement of the Corporation's most recently completed financial year has it relied 
on any exemption under Part 8 of Multilateral Instrument 52-110. 

6. Pre-Approval Policies and Procedures 

The Committee has not adopted any specific policies and procedures for the engagement of non-audit 
services. 

7. External Auditor Service Fees 

The fees paid by the Corporation to its auditor in each of the last two fiscal years are: 

Financial Year Ending December 31 Audit Fees Separate Tax Fees (1) All Other Fees 

2006 $71,690 Nil Nil 

2005 $43,050 Nil Nil 
Note: 
(1) Fees paid to the auditors related to the preparation of the Corporation's T-2 corporate income tax return and General Index of 

Financial Information required by Canada Revenue Agency. 

8. Venture Issuer Exemption 

The Corporation, as a "Venture Issuer", is relying upon section 6.1 of Multilateral Instrument 52-110 
exempting it from certain requirements relating to the composition of the audit committee requirements and 
reporting obligations. 
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CORPORATE GOVERNANCE 

Corporate governance relates to the activities of the board of directors (the "Board"), the members of which 
are elected by and are accountable to the shareholders, and takes into account the role of the individual 
members of management who are appointed by the Board and who are charged with the day to day 
management of the Corporation. The Board is committed to sound corporate governance practices, which are 
both in the interest of its shareholders and contribute to effective and efficient decision making. 

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101") which 
came into effect for financial years ending on or after June 30, 2005, the Corporation provides disclosure of 
its corporate governance practices as summarized below. 

Board of Directors 

The Board facilitates its exercising of independent supervision over management through meetings of the 
Board and both directly and indirectly through its committees. 

Peter Kozicz and Joe Robertson are "independent" directors in that they are independent and free from any 
interest, and any business or other relationship which could reasonably be perceived to, materially interfere 
with the director's ability to act with the best interests of the Corporation, other than interests and relationships 
arising from shareholdings. 

Guy Nelson, Campbell McIntyre, and Brett Third are members of management and are therefore not 
independent. 

Directorship 

Certain of the directors are presently directors in one or more other reporting issuers, as follows: 

Directors Other Issuers 

K. Guy Nelson None 

Peter Kozicz Dominion Citrus Income Fund (trustee) 
Allen-Vanguard Corporation (director)  
The Medipattern Corporation (director and chairman) 

Joe Robertson None 

Campbell McIntyre None 

Brett Third None 

 

Orientation and Continuing Education 

Each new director brings a different skill set and professional background, and with this information, the 
Board is able to determine what orientation to the nature and operations of the Corporation's business will be 
necessary and relevant to each new director.  The Corporation provides continuing education to its directors 
as such need arises and encourages open discussion at all meetings which format encourages learning by the 
directors. 
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Ethical Business Conduct 

The Corporation endeavours to select only people of the highest personal moral stature and expects them to 
follow a high ethical standard when exercising their authority or discretion in all of the Corporation's business 
dealings. 

Nomination of Directors 

The Board determines new nominees to the Board, although no formal process has been adopted. 

Compensation 

Refer to Compensation to Directors on page 6. 

Other Board Committees 

There are presently no other committees of the Board. 

Assessments 

The Corporation is currently working on a plan for an annual review of the performance of every director. 

 

 

PARTICULARS OF MATTERS TO BE ACTED UPON 

FINANCIAL STATEMENTS 

The Board of Directors of the Corporation has approved all of the information in the audited financial 
statements of the Corporation for the year ended December 31, 2006 and the report of the Auditor thereon.   

ELECTION OF DIRECTORS 

At the meeting it is proposed that six (6) directors be elected to serve until the next annual general meeting or 
until their successors are elected or appointed in accordance with the ABCA and the bylaws of the 
Corporation.  There are presently five (5) directors of the Corporation. 

The following table indicates the names of the six (6) nominees for directors, the date each such person first 
became a director (if applicable), the principal occupation of each such person and the number of Common 
Shares of the Corporation beneficially owned or controlled (directly or indirectly) by each such person as of 
the date of this Information Circular.  The information contained in this table as to the number of shares of the 
Corporation beneficially owned or controlled, directly or indirectly, is based upon information furnished to 
the Corporation by the respective nominees.  The board of directors is required to appoint an Audit 
Committee, the proposed members of which are indicated in the table. 
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Name, Municipality of 
Residence and Date First 

Became a Director 

Principal Occupation during past five years Common Shares 
beneficially owned 

or controlled 

K. Guy Nelson 
Toronto, Ontario 
June 15, 2006 
 

Chairman of Empire Iron since 1997.  President and principal of Nelson 
Advisors Inc., a private company providing consulting advice to a 
number of companies involved in steel fabrication, manufacturing, 
construction, food processing, and several other special situations that 
Nelson Advisors Inc. has an equity investment in. 

9,431,698(1) 

Campbell McIntyre 
Winnipeg, Manitoba 
June 15, 2006 

President and Chief Financial Officer of Empire Iron since 1997, and a 
Director, Officer, and Controller with the Company since 1976. 

1,593,658 

Peter Kozicz(2) 
Oakville, Ontario 
June 15, 2006 

President of Arlea Corporation a private investment company since 
2001.  President, Chief Executive Office and director of Mad Catz 
Interactive Inc. a public company listed on the TSX from 1997 to 2001. 

3,421,052 

Joe Robertson(2) 
Niagara-on-the-Lake, 
Ontario 
June 15, 2006 

Chairman of Associated Proteins Inc., General Partner of a partnership 
that owns an oilseed crushing operation in Manitoba.  (March 2007 to 
present).  Formerly Chairman (2006) and President (1989 – 2005) of 
Henry Schein Ash Arcona Inc. and its predecessors, a medical products 
distribution company. 

3,875,053 

Brett Third 
North Vancouver, British 
Columbia 
Sept. 1, 2006 

Currently Chief Operating Officer of George Third & Son Ltd., a 
subsidiary of Empire Industries Ltd.  Previously a Principal of George 
Third & Son, a Partnership. 

3,180,000 

Norman Harrison(2) 

Aurora, Ontario 
Nominee 
 

President and director of BFC Associates, Inc., a provider of 
specialized consulting services to construction and engineering 
companies.(Jan 2005 to present).  Chairman and director of Footage 
Tools Inc., a manufacturer of specialized field tools used in the utility 
construction sector.  (Nov 2004 to present).  Formerly Executive Vice 
President of Aecon Group, Inc., a publicly traded construction 
company.  (Feb 2000 to Dec 2004). 

40,000 

Notes: 

(1) Mr. Nelson's shares are held by Nelson Advisors Inc., a private company wholly owned by Guy Nelson and his family. 

(2) Proposed member of Audit Committee 

APPOINTMENT OF AUDITORS 

The shareholders of the Corporation will be asked to vote for the re-appointment of Scarrow & Donald LLP 
as auditors of the Corporation.  Unless directed otherwise by a proxy holder, or such authority is withheld, the 
Management Designees, if named as proxy, intend to vote the Common Shares represented by any such proxy 
in favour of a resolution appointing Scarrow & Donald LLP as auditor of the Corporation for the next ensuing 
year, to hold office until the close of the next annual general meeting of shareholders or until the firm of 
Scarrow & Donald LLP is removed from office or resigns as provided by law or by the Corporation's Bylaws, 
and to authorize the directors to fix the remuneration of Scarrow & Donald LLP as auditor.  Scarrow & 
Donald LLP have been the accountants of the Corporation since June 15, 2006. 

STOCK OPTION PLAN 

Current Plan 

As required by TSX Venture Exchange (the "Exchange") rules, management is requesting that shareholders 
provide their approval of the Corporation's stock option plan. On June 15, 2006, the shareholders of the 
Corporation approved the current stock option plan (the "Plan").  The current state of the Plan is as follows. 
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Options granted pursuant to the Plan will not exceed a term of ten years and are granted at an option price and 
on other terms which the directors determine is necessary to achieve the goal of the Plan and in accordance 
with regulatory policies. The option price may be at a discount to market price, which discount will not, in 
any event, exceed that permitted by any stock exchange on which the Corporation's shares are listed for 
trading. 

The number of common shares allocated to the Plan will be determined by the board of directors from time to 
time. The aggregate number of shares reserved for issuance under the Plan may not exceed 10 percent of the 
issued and outstanding shares. In addition, the aggregate number of shares so reserved for issuance in any 12 
month period to any one person shall not exceed 5 percent, or to any one consultant or any one employee 
conducting investor relations activities shall not exceed 2 percent, of the issued and outstanding shares. 

The Common Shares, when fully paid for by a participant, are not included in the calculation of Common 
Shares allocated to or within the Plan. Should a participant cease to be eligible due to the loss of corporate 
office (being that of an officer or director) or employment, the option shall cease for varying periods not 
exceeding 90 days. Loss of eligibility for consultants is regulated by specific rules imposed by the directors 
when the option is granted to the appropriate consultant. The Plan also provides that estates of deceased 
participants can exercise their options for a period not exceeding one year following death. 

The board of directors may from time to time make rules, regulations and amendments to the Plan.  Should 
any rule, regulation or amendment materially differ from the provisions set out in this management 
information circular, the Corporation shall obtain the necessary regulatory or shareholder approvals. 

Proposed Amended Plan 

As a Tier 1 Issuer on the Exchange, and pursuant to section 16 of Exchange Policy 3.2 – Filing Requirements 
and Continuous Disclosure, the Corporation is permitted to elect to comply with the policies of the Toronto 
Stock Exchange.  In consideration of the Toronto Stock Exchange ("TSX") Staff Notice published on June 6, 
2006, respecting security based compensation arrangements, such as the Plan,  that relate to the amendment 
procedures and the extension of option expiry dates which fall within or soon after a blackout period, the 
board of directors believes that it is in the best interests of the Corporation at this time to make, and has 
approved by resolution of the board on May 9, 2007, corresponding amendments to the Plan to make it fully 
compliant with TSX policy relating to security based compensation arrangements. 

Regarding the amendment procedures, the Board proposes to replace the current amendment provision within 
the Plan with one permitting the Board to amend the Plan or an option agreement under the Plan at any time 
without shareholder approval.  However, any amendment of the Plan which would:  

(i) materially increase the benefits of the Plan; 

(ii) materially increase the maximum number of common shares issuable under the Plan, 

(iii) materially modify the requirements as to eligibility for participation in the Plan; 

(iv) add any form of financial assistance and, if applicable, any amendment to any existing financial 
assistance provision which is more favourable to participants; 

(v) add a cashless exercise feature, payable in cash or securities which does not provide for a full 
deduction of the number of underlying securities from the Plan reserve; or 

(vi) otherwise require approval by shareholders (or disinterested shareholders as the case may be) in 
accordance with the requirements of any regulatory body having jurisdiction over the common 
shares of the Corporation 
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would be effective only upon the approval of the shareholders (or disinterested shareholders as the case may 
be) of the Corporation.  Further, any amendment to any provision of the Plan would also remain subject to 
approval by any regulatory body having jurisdiction over the securities of the Corporation. 

Regarding the extension of option expiry dates which fall within or soon after a blackout period, the Board 
proposes to amend the Plan by introducing a provision which sets forth that should the expiration date for an 
option fall within a blackout period or within nine business days following the expiration of a blackout 
period, such expiration date shall be automatically extended without any further act or formality to that date 
which is the tenth business day after the end of the blackout period, such tenth business day to be considered 
the expiration of the term of such option for all purposes under the Plan. 

The amended and restated Plan is attached to this Circular as Schedule "B". 

To be effective, the approval of the amendments must be given by resolution of the shareholders. The 
shareholders will be asked to consider and approve the following special resolution: 

IT IS RESOLVED THAT: 

1. Subject to regulatory approval, the Amended and Restated Stock Option Plan in the form set 
out in Schedule "B" to the Information Circular of the Corporation in connection with the 
2007 annual and special shareholder meeting be adopted and the same is approved;  

2. Any one director or officer of the Corporation is hereby authorized and directed to do all 
things, carry out all actions, execute all instruments and documents as in his opinion may be 
necessary or desirable to carry out the foregoing, including without limitation, any reasonable 
amendments, changes or alterations to the foregoing, as such officer or director deems 
reasonable in the circumstances; and 

3. The board of directors of the Corporation be, and it is hereby, authorized to cause all 
measures to be taken, such further agreements to be entered into and such further documents 
to be executed as may be deemed necessary or advisable to give effect to and fully carry out 
the intent of this resolution. 

 

OTHER BUSINESS 

The management of the Corporation is not aware of any matters to come before the Meeting other than those 
set out in the Notice of Meeting.  If other matters come before the Meeting it is the intention of the individuals 
named in the form of proxy to vote the same in accordance with their best judgment in such matters. 

APPROVAL AND CERTIFICATION 

The contents of this Information Circular, Proxy Statement, and the sending thereof have been approved by 
the board of directors of the Corporation. 

This Information Circular constitutes full, true, and plain disclosure of all material facts relevant to the 
particular matters to be voted on by the shareholders. 
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The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is 
required to be stated or that is necessary to make a statement not misleading in light of the circumstances in 
which it is made. 
 

DATED the 10th day of May 2007. 

 
 
Signed "K. Guy Nelson"    
K. GUY NELSON 
Chairman and Chief Executive Officer 



 

Schedule “A” 

EMPIRE INDUSTRIES LTD. 

AUDIT COMMITTEE CHARTER 

 

This Charter sets out the roles and responsibilities of the Audit Committee of Empire Industries Ltd. 
(the “Company”.)  The roles and responsibilities described in this Charter must at all times be 
exercised in accordance with the requirements of the legislation and regulations governing the 
Company and its subsidiaries. 

 

Composition 

The audit committee is composed of three directors of the Company, all of whom are independent of 
the Company and financially literate.  The quorum necessary to constitute a meeting of the Audit 
Committee is set at two directors. 

“Independent” refers to an individual who has no direct or indirect material relationship with the 
Company.  A material relationship refers to a relationship which could, in the view of the 
Company’s Board of Directors, reasonably interfere with the exercise of a member’s independent 
judgment. 

“Financial literacy” means the ability to read and understand a set of financial statements that 
present a breadth and level of complexity of accounting issues that are generally comparable to the 
breadth and complexity of the issues that can reasonably be expected to be raised by the Company’s 
financial statements. 

The Audit Committee’s responsibilities extend to the Company and its subsidiaries. 

 

Audit Committee Objectives 

1. To assist the Board of Directors in meeting their responsibilities. 
2. To establish effective lines of communication between the Board of Directors, 

management and auditor. 
3. To reinforce the independent status of the auditor. 
4. To ensure the integrity of published financial reports. 
5. To strengthen the role of the directors by facilitating in-depth discussions among 

directors, management and the auditor. 
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Audit Committee Responsibilities 

1. Recommend to the Board of Directors: 
a. the external auditor to be nominated for the purpose of preparing or issuing an 

auditor’s report or performing other audit, review or attest services for the 
Company. 

b. the compensation for the external auditor. 
2. Oversee the work of the external auditor engaged for the purpose of preparing or 

issuing an auditor’s report or performing other audit, review or attest services for the 
Company, including the resolution of disagreements between management and the 
external auditor regarding financial reporting. 

3. Pre-approve all non-audit services to be provided to the Company or its subsidiary 
entities by the Company’s external auditor. 

4. Review the Company’s financial statements, MD&A and annual and interim earnings 
press releases before the Company publicly discloses this information. 

5. Satisfy itself that adequate procedures are in place for the review of the Company’s 
public disclosure of financial information extracted or derived from the Company’s 
financial statements, other than the public disclosure referred to in (4) above, and 
periodically assess the adequacy of those procedures. 

6. Establish procedures for: 
a. the receipt, retention and treatment of complaints received by the Company 

regarding accounting, internal accounting controls, or auditing matters. 
b. the confidential, anonymous submission by employees of the Company of 

concerns regarding questionable accounting or auditing matters. 
7. Review and approve the Company’s hiring policies regarding partners, employees 

and former partners and employees of the present and former external auditor of the 
Company. 

 



 

Schedule “B” 

EMPIRE INDUSTRIES LTD. 

STOCK OPTION PLAN 

1. Purpose of the Plan 

The purpose of this Stock Option Plan (the “Plan”) is to assist Empire Industries Ltd. (the 
“Corporation”) in attracting, retaining and motivating directors, officers, employees and consultants 
of the Corporation and of its subsidiaries and to closely align the personal interests of such directors, 
officers, employees and consultants with those of the shareholders of the Corporation by providing 
them with the opportunity, through options, to acquire common shares of the Corporation. 

2. Definitions 

In this Plan, unless the context otherwise requires, the following terms shall have the 
following meanings: 

a) “Exchange” means the Toronto Stock Exchange and/or such other stock exchange 
as the Shares of the Corporation may then be listed; 

b) “Insider” means an insider of the Corporation, as defined in the Securities Act 
(Alberta) and includes associates or affiliates of the insider; 

c) “Market Price” shall have the meaning ascribed thereto in section 101 of the 
Toronto Stock Exchange Company Manual; and 

d) “Shares” means the common shares in the capital of the Corporation. 

3. Implementation 

The grant and exercise of any options under the Plan are subject to compliance with the 
applicable requirements of the Exchange and of any governmental authority or regulatory body to 
which the Corporation is subject. 

4. Administration 

The Plan shall be administered by the board of directors of the Corporation which shall, 
without limitation, have full and final authority in its discretion, but subject to the express provisions 
of the Plan, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it 
and to make all other determinations deemed necessary or advisable for the administration of the 
Plan, subject to any necessary shareholder or regulatory approval.  The board of directors may 
delegate any or all of its authority with respect to the administration of the Plan and any or all of the 
rights, powers and discretions with respect to the Plan granted to it under this Plan to such other 
committee of directors of the Corporation as the board of directors may designate.  Upon any such 
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delegation the committee of directors, as well as the board of directors, shall be entitled to exercise 
any or all of such authority, rights, powers and discretions with respect to the Plan.  When used in 
the context of this Plan “board of directors” shall be deemed to include the Compensation 
Committee or other committee of directors acting on behalf of the board of directors. 

5. Number of Optioned Shares 

A maximum number of common shares equal to 10% of the issued and outstanding common 
shares of the Corporation, from time to time, (the “Optioned Shares”) shall be reserved for issuance 
to such directors, officers, employees and consultants of the Corporation and of its subsidiaries as 
the board of directors may determine (“Participants”) in accordance with the Plan.  If option rights 
granted to a Participant under the Plan expire or terminate for any reason without having been 
exercised in respect of certain Optioned Shares, or if a Participant exercises its option rights, such 
Optioned Shares may be made available for other options to be granted under the Plan. 

a) Limitations on Issue 

No options may be granted to Insiders if such options, together with any other 
options previously granted by the Corporation (together, the “Share Compensation 
Arrangements”), could result, at any time, in: 

i. the number of Shares issuable to Insiders, at any time, under the Share 
Compensation Arrangements, exceeding 10% of issued and outstanding 
Shares; and  

ii. the number of Shares issued to Insiders, within any one year period, under 
the Share Compensation Arrangements, exceeding 10% of issued and 
outstanding Shares. 

b) Inducements 

Unless otherwise approved by the shareholders of the Corporation, no grant of 
options as an inducement of employment or as an inducement for any individual to 
become an officer of the Corporation shall exceed 2% of the number of shares issued 
on an undiluted basis. 

6. Eligibility 

Options may be granted under the Plan to any person who is a director, officer, employee or 
consultant of the Corporation or its subsidiaries, and employees of a person or company which 
provides management services to the Corporation or its subsidiaries (“Management Company 
Employees”), as the board of directors may from time to time designate as a Participant under the 
Plan.  Subject to compliance with applicable requirements of the Exchange, a Participant may elect 
to hold options granted to them in an incorporated entity wholly owned by them and such entity shall 
be bound by the Plan in the same manner as if the options were held by the Participant. 

Subject to the terms of this Plan, the board of directors shall determine to whom options shall 
be granted, the terms and provisions of the respective option agreements, the time or times at which 
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such options shall be granted and vested, and the number of common shares to be subject to each 
option.  In the case of employees or consultants of the Corporation or Management Company 
Employees, the option agreements to which they are party must contain a representation of the 
Corporation that such employee, consultant or Management Company Employee, as the case may 
be, is a bona fide employee, consultant or Management Company Employee of the Corporation or its 
subsidiaries. 

A Participant who has been granted an option may, if such Participant is otherwise eligible, 
and if permitted under the policies of the Exchange, be granted an additional option or options if the 
board of directors shall so determine. 

7. Terms and Conditions 

a) Exercise Price 

The exercise price to each Participant for each Optioned Share shall be determined 
by the board of directors, but shall in no event be less than the Market Price. 

b) Option Agreement 

All options shall be granted under the Plan by means of an agreement between the 
Corporation and each Participant (the “Option Agreement”) in such form as may be 
approved by the board of directors, such approval to be conclusively evidenced by 
the execution of the Option Agreement by any one director or officer of the 
Corporation. 

c) Length of Grant 

Each option granted under the Plan shall expire on the date set out in the option 
agreement, subject to earlier termination as provided in subsections 7(l), (m), (n) and 
(o) of this Plan but in no circumstances shall the duration of an option exceed 10 
years.   

d) Vesting of Options 

The board of directors, in its sole discretion, shall determine the vesting of options 
granted hereunder and may subject the vesting of any options granted hereunder to 
any number of reasonable conditions precedent. 

e) Assignability of Options 

An option granted under the Plan may be transferable or assignable by a Participant 
to such individuals or entities as may be permitted by the board of directors from 
time to time, in their sole discretion.  Nothing in the foregoing shall prohibit a 
Participant from transferring or assigning an option granted to him under the Plan by 
will or other testamentary instrument or the laws of succession. 

f) Right to Postpone Exercise 
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Each Participant, upon becoming entitled to exercise the option in respect of any 
Optioned Shares in accordance with the Option Agreement, shall be entitled to 
exercise the option to purchase such Optioned Shares at any time prior to the 
expiration or other termination of the Option Agreement. 

g) Hold Period 

Any options granted pursuant to the Plan or any Optioned Shares issued upon the 
exercise of such options shall be subject to any applicable statutory hold period or 
resale restriction as well as any hold period or resale restriction that may be imposed 
by the policies or regulations of the Exchange.  Any hold period or resale restriction 
required by the Exchange shall be endorsed as a legend on the share certificate(s) 
representing the Optioned Shares.  

h) Exercise and Payment 

Subject to the Participant meeting any vesting provisions contained in an Option 
Agreement, any option granted under the Plan may be exercised by a Participant or 
the legal representative of a Participant giving notice to the Corporation specifying 
the number of shares in respect of which such option is being exercised, 
accompanied by payment (by cash or certified cheque payable to the Corporation) of 
the entire exercise price (determined in accordance with the Option Agreement) for 
the number of shares specified in the notice.  Upon any such exercise of an option by 
a Participant the Corporation shall cause the transfer agent and registrar of the 
common shares to promptly deliver to such Participant or the legal representative of 
such Participant, as the case may be, a share certificate in the name of such 
Participant or the legal representative of such Participant, as the case may be, 
representing the number of shares specified in the notice. If payment is made by 
“cashless exercise” , then the Participant (or any other permitted person exercising 
the option) shall concurrently provide irrevocable instructions to a brokerage firm 
designated by the board of directors to effect the immediate sale of the such 
Optioned Shares and remit to the Corporation, out of the sale proceeds available on 
the settlement date, sufficient funds to cover the aggregate exercise price payable for 
the Optioned Shares to the Corporation and to deliver the certificates for the 
Optioned Shares directly to such brokerage firm in order to complete the sale.   

 

i) Rights of Participants 

A Participant shall have no rights as a shareholder in respect of any of the Optioned 
Shares (including, without limitation, any right to receive dividends or other 
distributions, voting rights, warrants or rights under any rights offering) other than 
Optioned Shares in respect of which a Participant has exercised their option to 
purchase and which have been issued by the Corporation. 

j) Third Party Offer and Change of Control  
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If a bona fide offer (the “Offer”) for Shares is made to shareholders of the 
Corporation generally, or to a class of shareholders of the Corporation which, if 
options were exercised, would include Participants, and the Offer, if accepted in 
whole or in part, would result in the offeror exercising control over the Corporation 
within the meaning of subsection 1(3) of the Securities Act (Ontario) then, 
notwithstanding Section 7(h) but subject to the other provisions hereof: 

i. The board of directors may give its express consent to the exercise of any 
options which are outstanding although not yet exercisable at the time of 
the Offer in the manner hereinafter provided. 

ii. If the board of directors has so consented to the exercise of any options 
outstanding at the time of the Offer, the Corporation shall, immediately 
after such consent has been given, notify each Participant currently holding 
an option of the Offer, with full particulars thereof, together with a notice 
stating that, in order to permit the Participant to participate in the Offer, the 
Participant may, during the period that the Offer is open for acceptance (or, 
if no such period is specified, the period of 30 days following the date of 
such notice), exercise all or any portion of any such option held by the 
Participant. 

iii. In the event that the Participant so exercises any such option, such exercise 
shall be in accordance with Section 7 hereof; provided that, if necessary in 
order to permit the Participant to participate in the Offer, such option shall 
be deemed to have been exercised, and the issuance of Optioned Shares 
received upon such exercise shall be deemed to have occurred, effective as 
of the first day prior to the date on which the Offer was made. 

iv. If, upon the expiry of the applicable period referred to in subsection (ii) 
above, the Offer is completed, and: 

a) the Participant has not exercised the entire or any portion of such 
option then, as of and from the expiry of such period, the 
Participant’s right to purchase the Shares covered by such option 
shall not be exercisable, and shall expire and be null and void; and 

b) the Participant has exercised the entire or any portion of such option, 
but has not tendered the Optioned Shares received in connection with 
such exercise to the Offer, then, as and from the expiry of such 
period, the Corporation may require the Participant to sell to the 
Corporation such Optioned Shares for a purchase price of $0.0001 
per Optioned Share. 

v. If: 

a) the Offer is not completed (within the time specified therein, if 
applicable); 

or 
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b) all of the Optioned Shares tendered by the Participant pursuant to the 
Offer are not taken up and paid for by the offeror in respect thereof; 

then the Optioned Shares or, in the case of paragraph (b) above, the portion 
thereof that are not taken up and paid for by such offeror, shall be returned 
by the Participant to the Corporation for cancellation and the terms of the 
Option as set forth herein shall again apply to such option, or the remaining 
portion thereof, as the case may be. 

vi.  If any Optioned Shares are returned to the Corporation pursuant to 
subsection (v) above, the Corporation shall refund the option price to the 
Participant in respect of such Optioned Shares. 

vii. In no event shall the Participant be entitled to sell the Optioned Shares 
otherwise than pursuant to the Offer, except as provided in paragraph 
(iv)(b) above. 

k) Alterations in Shares 

In the event of a share dividend, share split, issuance of shares or instruments 
convertible into common shares (other than pursuant to the Plan) for less than market 
value, share consolidation, share reclassification, exchange of shares, 
recapitalization, acquisition, merger, consolidation, corporate arrangement, 
reorganization, liquidation or the like of or by the Corporation, the board of directors 
may make such adjustment, if any, of the number of Optioned Shares, or of the 
exercise price, or both, as it shall deem appropriate to give proper effect to such 
event, including to prevent, to the extent possible, substantial dilution or enlargement 
of rights granted to Participants under the Plan.  In any such event, the maximum 
number of shares available under the Plan may be appropriately adjusted by the 
board of directors.  If because of a proposed merger, acquisition or other corporate 
arrangement or reorganization, the exchange or replacement of shares in the 
Corporation of those in another company is imminent, the board of directors may, in 
a fair and equitable manner, determine the manner in which all unexercised option 
rights granted under the Plan shall be treated including, for example, requiring the 
acceleration of the time for the exercise of such rights by the Participants and of the 
time for the fulfilment of any conditions or restrictions on such exercise.  All 
determinations of the board of directors under this paragraph 7(k) shall be full and 
final. 

l) Termination 

If a Participant is dismissed as an officer, employee or consultant by the Corporation, 
or by one of its subsidiaries, for cause, all unexercised option rights of that 
Participant under the Plan shall terminate immediately upon such dismissal, 
notwithstanding the original term of the option granted to such Participant under the 
Plan. 

m) Disability or Retirement 
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If a Participant ceases to be a director, officer, employee or consultant (or 
Management Company Employee) of the Corporation or of one of its subsidiaries as 
a result of: 

i. disability or illness preventing the Participant from performing the duties 
routinely performed by such Participant; 

ii. retirement at the normal retirement age prescribed by the Corporation 
pension plan; 

iii. resignation; or 

iv. such other circumstances as may be approved by the board of directors, 

such Participant shall have the right, for a period not exceeding 90 days from the date 
of ceasing to be a director, officer, employee or consultant (or, if earlier, until the 
expiry date of the option rights of the Participant pursuant to the terms of the Option 
Agreement) to exercise the option under the Plan with respect to all Optioned Shares 
of such Participant to the extent they had vested and were exercisable on the date of 
ceasing to be a director, officer, employee or consultant.  Upon the expiration of such 
90 days period (or such earlier expiry date as provided for in the Option Agreement) 
all unexercised option rights of that Participant shall immediately terminate 
notwithstanding the original term of the option granted to such Participant under the 
Plan. 

n) Investor Relations Participant 

If a Participant providing investor relations services to the Corporation ceases to be 
employed to provide such services as a result of: 

i. disability or illness preventing the Participant from performing investor 
relations services; 

ii. retirement at the normal retirement age prescribed by the Corporation 
pension plan; 

iii. resignation; or 

iv. such other circumstances as may be approved by the board of directors, 

such Participant shall have the right, for a period not exceeding 30 days from the date 
of ceasing to be employed to provide investor relations services (or, if earlier, until 
the expiry date of the option rights of the Participant pursuant to the terms of the 
Option Agreement) to exercise the option under the Plan with respect to all Optioned 
Shares of such Participant to the extent they had vested and were exercisable on the 
date of ceasing to be an investor relations employee.  Upon the expiration of such 30 
days period (or such earlier expiry date as provided for in the Option Agreement) all 
unexercised option rights of that Participant shall immediately terminate 
notwithstanding the original term of the option granted to such Participant under the 
Plan. 

o) Deceased Participant 
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In the event of the death of a Participant, the legal representatives of the deceased 
Participant shall have the right for a period not exceeding one year from the date of 
death of the deceased Participant (or such shorter period being, until the expiry date 
of the option rights of the Participant pursuant to the terms of the Option Agreement) 
to exercise the deceased Participant’s option with respect to all of the Optioned 
Shares of the deceased Participant to the extent they were vested and exercisable on 
the date of death.  Upon the expiration of such period all unexercised option rights of 
the deceased Participant shall immediately terminate, notwithstanding the original 
term of the option granted to the deceased Participant under the Plan. 

p) Black Out Expiration Term 

Should the expiration of the term of an option fall within a period during which a 
Participant cannot exercise an option pursuant to a Corporation policy respecting 
restrictions on employee or insider trading which is in effect at that time (which, for 
greater certainty, does not include the period during which a cease trade order is in 
effect to which the Corporation or in respect of an Insider, that Insider, is subject) (a 
“Blackout Period”) or within nine business days following the expiration of a 
Blackout Period, such expiration date shall be automatically extended without any 
further act or formality to that date which is the tenth business day after the end of 
the Blackout Period, such tenth business day to be considered the expiration of the 
term of such option for all purposes under the Plan.  Notwithstanding Section 8, the 
ten business day period referred to in this subsection 7(p) may not extended by the 
board of directors. 

8. Amendments and Discontinuance of Plan 

The board of directors may, without shareholder approval, from time to time amend or revise 
the terms of the Plan or any Option Agreement or may discontinue the Plan at any time provided that 
no such action may in any manner adversely affect the rights under any options earlier granted to a 
Participant under the Plan without the consent of that Participant.  Any amendment of the Plan 
which would:  

a) materially increase the benefits under the Plan;  

b) materially increase the number of Shares which would be issued under the Plan;  

c) materially modify the requirements as to eligibility for participation in the Plan;  

d) add any form of financial assistance and, if applicable, any amendment to any 
existing financial assistance provision which is more favourable to participants; 

e) add a cashless exercise feature, payable in cash or securities which does not provide 
for a full deduction of the number of underlying securities from the Plan reserve; or 

f) otherwise require approval by shareholders (or disinterested shareholders as the case 
may be) in accordance with the requirements of any regulatory body having 
jurisdiction over the Shares,  
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shall be effective only upon the approval of the shareholders (or disinterested shareholders as the 
case may be) of the Corporation. Any amendment to any provision of the Plan shall be subject to 
approval by any regulatory body having jurisdiction over the securities of the Company. 

Furthermore, the Exchange policy requires the Corporation to obtain disinterested 
shareholder approval should the Plan or any option grant result in: 

a) the number of common shares reserved for issuance under stock options granted to 
insiders of the Corporation exceeding 10% of the issued and outstanding common 
shares; or 

b) the issuance to insiders of the Corporation, within a one year period, of a number of 
common shares exceeding 10% of the issued and outstanding common shares. 

9. No Further Rights 

Nothing contained in the Plan nor in any option granted under this Plan shall give any 
Participant or any other person, any interest or title in or to any Common Shares of the Corporation 
or any rights as a shareholder of the Corporation or any other legal or equitable right against the 
Corporation other than as set out in the Plan and pursuant to the exercise of any option, nor shall it 
confer upon the Participants any right to continue as an employee, officer, consultant or director of 
the Corporation or of its subsidiaries. 

10. Compliance with Laws 

The obligations of the Corporation to sell common shares and deliver share certificates under 
the Plan are subject to such compliance by the Corporation and the Participants as the Corporation 
deems necessary or advisable with all applicable corporate and securities laws, rules and regulations. 

11. Gender 

The use of the masculine gender in this Plan shall be deemed to include or be replaced by the 
feminine gender where appropriate to the particular Participant. 



 



 

 

 

 

 


