
 

 

 

 

 

 

 

 

 

 

 

 

 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

MANAGEMENT INFORMATION CIRCULAR 
(as at June 8, 2011) 

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JULY 14, 2011 



 

 

 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 Winnipeg Airport Sheraton Hotel, 1999 Wellington Avenue, Winnipeg, MB, 
R3H 1H5 on July 14, 2011 at 2:00 PM (Winnipeg time) for the purposes of:  

(a) receiving and considering the audited financial statements of the Corporation for the year 
ended December 31, 2010, 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: June 8, 2011. 

 

By Order of the Board of Directors 

 

 (Signed)  "Ian Macdonald"          

Chairman of the Board 

  
       Ian Macdonald 

  

 

If you are unable to be present at the meeting, PLEASE SIGN AND RETURN THE ACCOMPANYING 
PROXY to: PROXY DEPT., Canadian Stock Transfer Company Inc., PO Box 721, Agincourt, ON M1S 0A1, 
or by fax at (416) 368-2502 (Toll Free: 1-866-781-3111 Canada & US only), not later than forty-eight (48) 
hours (excluding Saturdays, Sundays and statutory holidays) before the time set for the meeting or any 
adjournment thereof.  A proxy is valid only at the meeting in respect of which it is given or any adjournment(s) 
of that meeting.  Canadian Stock Transfer Company Inc. acts as the Administration Agent for CIBC Mellon 
Trust Company. 

 



 

EMPIRE INDUSTRIES LTD. 

MANAGEMENT INFORMATION CIRCULAR 
(as at June 8, 2011) 

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JULY 14, 2011 

PURPOSE OF SOLICITATION 

PROXY SOLICITATION 

The information contained in this management information circular (the "Information Circular") is furnished to 
the holders of Common Shares (the "Shareholders" and each a "Shareholder") of Empire Industries Ltd. (the 
"Corporation") in connection with the solicitation by management and the directors of the Corporation of 
proxies to be used at the annual and special meeting (the "Meeting") of the Shareholders to be held at the 
Winnipeg Airport Sheraton Hotel, 1999 Wellington Avenue, Winnipeg, MB, R3H 1H5 on July 14, 2011 at 
2:00 P.M. (Winnipeg time), and at all adjournments thereof, for the purposes set forth in the notice of the 
Meeting which accompanies this Information Circular. 

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, Canadian Stock Transfer 
Company Inc., P.O. Box 721, Agincourt, ON, M1S 0A1, or by fax at (416) 368-2502 (Toll Free:  1-866-781-
3111 Canada & US only), not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory 
holidays) before the time set for the Meeting or any adjournment thereof.  A proxy is valid only at the meeting 
in respect of which it is given or any adjournment(s) of that meeting.  Canadian Stock Transfer Company Inc. 
acts as the Administration Agent for CIBC Mellon Trust Company. 

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 the 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 Common 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 Common Shares in favour of: 

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

2. the appointment of MNP LLP as auditors of the Corporation. 

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

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

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 AND SPECIAL 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 the Common Shares in their own name.  Shareholders who do not hold 
their Common 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 Common 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).  Common 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 the Common Shares for their clients.   
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The Corporation does not know for whom the Common 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 
Common 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 Common 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 Common Shares to be voted at the Meeting 
according to the instructions received.  A Beneficial Shareholder receiving a proxy with a Broadridge sticker 
on it cannot use that proxy to vote Common Shares at the Meeting.  The proxy must be returned to Broadridge 
well in advance of the Meeting in order to have the Common 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 holders of Common Shares of the Corporation are entitled to vote at the Meeting.  As of the date of 
this Information Circular, 173,239,608 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 June 2, 2011, as the record date (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 more than ten percent 
(10%) of the voting rights attached to all outstanding Common Shares of the Corporation. 
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STATEMENT OF EXECUTIVE COMPENSATION 

INFORMATION CONCERNING THE CORPORATION 

For the purposes of this section, "NEO" or "Named Executive Officers" means the Chief Executive Officer 
("CEO") and the Chief Financial Officer ("CFO") and the three other most highly compensated executive 
officers of the Corporation and its subsidiaries, whose compensation, in the aggregate, exceeded $150,000 for 
the most recently completed financial year. 

Compensation Discussion and Analysis 

The objectives of the Corporation’s compensation program are to attract, retain and motivate key employees, 
and to align their interests with the interests of Shareholders.  The compensation program is designed to reward 
profit performance (through the Incentive Bonus Program) and increases in Shareholder value (through the 
Stock Option based compensation.)  The Base Salary component is largely market driven. 

The significant elements of compensation awarded to, earned by, paid to or payable to NEO’s for the most 
recently completed financial year are:  Base Salary, Incentive Bonus Program payments, and Stock Option 
based compensation. 

The Corporate Governance Committee of the Board of Directors serves as the Corporation’s Compensation 
Committee.  The Compensation Committee recommends the CEO’s compensation package to the independent 
directors for their approval.  The independent directors have sole authority to determine the CEO’s 
compensation.  The Corporate Governance Committee makes these recommendations based on the 
Corporation’s performance and relative Shareholder returns, and the awards given to the Corporation’s past 
CEOs where relevant. 

The Corporate Governance Committee also reviews the recommendations of the CEO concerning overall 
compensation and other conditions of employment of executive management, including the other NEO’s, and, 
in the Committee’s discretion, makes recommendations to the Board for their consideration.  This includes 
review and recommendation with respect to any incentive compensation plans and equity-based plans such as 
Stock Option Grants. 

The 2010 CEO incentive plan provided for bonus payments from 0% to 100% of Base Salary, based on a 
number of performance indicators, including earnings per share, market price, share liquidity, book value per 
share, debt/equity ratio, organic growth, and acquisition growth.  No bonus was awarded by independent board 
members for the CEO’s 2010 performance, as shown in the Value Vested or Earned Chart on page 6. 

The 2010 Executive incentive plan provides for bonus payments from 0% to 80% of Base Salary for other 
NEO’s, based on a number of performance indicators, including the Corporation’s overall financial 
performance, specific financial performance in the NEO’s area of responsibility, safety record, working capital 
management, and organic growth.  No bonus was awarded by independent board members for other NEO’s 
2010 performance, as shown in the Value Vested or Earned Chart on page 6.  

The Corporation does not disclose the specific performance targets of the incentive plan, because disclosing 
them would seriously prejudice the Corporation’s interests.  The incentive plan has 3 levels for each 
performance measure:  Threshold, Target, and Stretch.  These levels are progressively more difficult for the 
NEO to obtain.  In 2010, no NEO reached the level of performance targets necessary to qualify for a bonus 
payment. 
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Summary Compensation Table 

The following table sets forth the total compensation earned by the Named Executive Officers during fiscal 
years 2010, 2009 and 2008. 

Name and Principal 
Position 

Year 
Ending 
Dec 31 Salary 

Share-
Based 

Awards(2) 

Option-
Based 

Awards 
(3) 

Non-Equity Incentive 
Plan Compensation 

Pension 
Value(6) 

All Other 
Compensation 

Total 
Compensation 

Annual 
Incentive 
Plans(4) 

Long-
Term 

Incentive 
Plans 

K. Guy Nelson 

(5) 

Chief Executive 
Officer 

2010 
2009 
2008 

 

$240,000 
$240,000 
$226,374 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

Nil 
Nil 

$125,000 
 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

$240,000 
$240,000 
$351,374 

 
Campbell McIntyre
Chief Financial 
Officer, 

(1) 

President – Empire 
Iron Works  

2010 
2009 
2008 

 

$157,333 
$144,000 
$151,665 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

Nil 
Nil 

$152,143 
 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

$157,333 
$144,000 
$303,808 

 

David Carefoot
Former Chief 
Financial Officer 

(1) 2010 
2009 
2008 

$153,846 
$160,000 
$20,308 

 

Nil 
Nil 
Nil 

Nil 
Nil 

$46,325 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

$153,846 
$160,000 
$66,633 

 
Bill Rollins 
President – Tornado 
Technologies 

2010 
2009 
2008 

 

$145,808 
$155,846 
$170,000 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

Nil 
$70,324 

Nil 
 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

$145,808 
$226,170 
$170,000 

 
David Halliday 
President – Dynamic 
Structures 

2010 
2009 
2008 

$219,000 
$198,000 
$203,612 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$28,716
$28,644

(7) 
(7)

$28,411
  

$247,716 

(7) 
$226,644 
$232,023 

Note: 
(1) Campbell McIntyre was appointed Chief Financial Officer effective December 13, 2010. David Carefoot was Chief 

Financial Officer from November 17, 2008 to December 13, 2010. 
(2) The Corporation does not have a share-based awards plan. 
(3) Option based awards amounts do not represent cash received.  They represent the theoretical value ascribed to options 

granted to the officers on the date of the grant.  This value is determined using the Black-Scholes model, with various 
assumptions made at the time of grant relating to unit volatility and risk-free interest rates.  All grants were made with 
exercise prices equal to the market price at the time of grant.  As at December 31, 2010, none of the options granted were 
in-the-money. 

(4) The amounts set forth in this column are the cash bonuses earned by the Named Executive Officers. 
(5) The Corporation does not have a Long Term Compensation Plan ("LTIP"). 
(6) The Corporation does not have a pension plan. 
(7) All Other Compensation for David Halliday is composed of Vehicle Usage and Life Insurance/Health Benefits. 

 
Incentive Plan Awards  

The following table sets out the information in respect of all share-based awards and option-based awards 
outstanding at the end of the fiscal year ended December 31, 2010 to the Named Executive Officers.  

Outstanding Share-Based Awards and Option-Based Awards 



- 6 - 
 

 

 Option-Based Awards Share-Based Awards 

Name 

Number of 
Securities 

Underlying 
Unexercised 

Options 
Option 

Exercise Price 

Option 
Expiration 

Date 

Value of 
Unexercised 

In-the-Money 
Options

Number of 
Shares or 
Units that 
have not 
Vested (1) 

Market or 
Payout Value of 

Share-Based 
Awards that 

have not Vested 

 # $  $ # $ 
Guy Nelson  200,000 0.55 1-Jul-13 Nil Nil Nil 

Campbell McIntyre 200,000 0.55 1-Jul-13 Nil Nil Nil 

David Carefoot 200,000 0.30 11-Nov-15 Nil Nil Nil 

Bill Rollins 209,000 0.24 9-Jan-11 Nil Nil Nil 

David Halliday 
60,000 0.62 24-Sep-14 Nil Nil Nil 

100,000 0.10 31-Aug-17 Nil Nil Nil 
Note: 
(1) The closing market price on December 31, 2010 on the TSX Venture Exchange was $0.08  

Name 

Value Vested or Earned During the Year 

Option-Based Awards – 
Value Vested During the 

Year

Share-Based Awards – 
Value Vested During the 

Year(1) 

Non-Equity Incentive Plan 
Compensation Plan – Value 

Earned During the Year (2) 
 $ $ $ 

Guy Nelson  Nil Nil Nil 

Campbell McIntyre Nil Nil Nil 

David Carefoot Nil Nil Nil 

Bill Rollins Nil Nil Nil 

David Halliday Nil Nil Nil 
Note: 
(1) Outlines the net benefit the Named Executive Officer would have received had the Named Executive Officer exercised 
on the date of vesting. 

(2) The Corporation does not have a share-based awards plan.  

 

Defined Benefit or Actuarial Plan Disclosure 

The Corporation does not have a defined benefit or actuarial plan. 
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Termination and Change of Control Benefits 

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.  

Commencing April 1, 2011, Guy Nelson has an employment contract paying an annual salary of $240,000. In 
addition, Mr. Nelson is entitled to receive a bonus to be tied to operating performance metrics for the 
Corporation.  If the contract is terminated without cause by the Corporation, or if there is a change of 
responsibilities following a change of control, a termination payment equal to 2 years of salary, plus two times 
the average annual bonus in the preceding two years would be payable.  

Campbell McIntyre has an employment contract paying an annual salary of $160,000.  In addition, Mr. 
McIntyre is entitled to receive a bonus to be tied to operating performance metrics for the Corporation.  If the 
contract is 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. 

Bill Rollins has an employment contract paying an annual salary of $170,000.  In addition, Mr. Rollins is 
entitled to receive a bonus to be tied to operating performance metrics for the Corporation.  If the contract is 
terminated without cause by the Corporation, a termination payment equal to 2 ½ years of salary, plus two 
times the average annual bonus in the preceding two years would be payable. 

David Halliday has an employment contract paying an annual salary of $180,000.  In addition, Mr. Halliday is 
entitled to receive a bonus to be tied to operating performance metrics for the Corporation.  If the contract is 
terminated without cause by the Corporation, payment in lieu of 6 months notice would be payable. 

Until his resignation on December 13, 2010, David Carefoot had an employment contract paying an annual 
salary of $160,000.  In addition, Mr. Carefoot was entitled to receive a bonus 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 salary, plus two times the average annual bonus in the preceding two 
years would have been payable. 
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Compensation to Directors 

The following table sets out all amounts of compensation provided to the directors of the Corporation for the 
fiscal year ended December 31, 2010.  

Name (1) 

Fees 
Earned 

$ 

Share-
Based 

Awards 
$(2) 

Option-
Based 

Awards 
$(3) 

Non-Equity 
Incentive Plan 
Compensation 

$  

Pension 
Value 

$(4) 

All Other 
Compensation 

$ 
Total 

$ 
Peter Kozicz 
(to June 16, 2010) 

$14,000 
 

Nil 
 

Nil 
 

Nil 
 

Nil 
 

Nil 
 

$14,000 
 

Joe Robertson 
(to June 16, 2010) 

$13,000 
 

Nil Nil Nil Nil Nil $13,000 
 

Norman Harrison 
(to April 30, 2010) 

$14,000 
 

Nil Nil Nil Nil Nil $14,000 
 

Robert Marshall $39,166 
 

Nil $27,305 Nil Nil Nil $66,471 
 

Bruce Jackson 
(from May 3, 2010) 

$70,500 
 

Nil $23,405 Nil Nil Nil $93,905 
 

Ian Macdonald 
(from June 16, 2010) 

$54,333 
 

Nil $42,908 Nil Nil Nil $97,241 
 

Terence Quinn 
(from June 16, 2010) 

$20,000 
 

Nil $19,504 Nil Nil Nil $39,504 
 

Note: 
(1) Guy Nelson, Campbell McIntyre, Brett Third and Bill Rollins are directors who are not independent directors and do not 

receive compensation for providing their services as a director.   

(2) The Corporation does not have a share-based awards plan. 

(3) Option based awards amounts do not represent cash received.  They represent the theoretical value ascribed to options 
granted to the officers on the date of the grant.  This value is determined using the Black-Scholes model, with various 
assumptions made at the time of grant relating to unit volatility and risk-free interest rates.  All grants were made with 
exercise prices equal to the market price at the time of grant.  As at December 31, 2010, none of the options granted were 
in-the-money. 

(4) The Corporation does not have a pension plan. 

 

Independent Directors of the Corporation, other than the Independent Chairman/Audit Committee Chairman, 
receive the following compensation: 

Item Amount 
Retainer for independent directors $10,000 per year 

Additional retainer for independent committee chairs, 
except Audit Committee chair 

$5,000 per year 

Board Meetings (in-person or conference call) $1,000 per meeting 

Committee Meetings (in-person or conference call) $500 per meeting 
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Ian Macdonald serves as Independent Chairman of the Board and Chairman of the Audit Committee.  In 
this capacity, he receives a retainer of $100,000/year.  He does not receive additional fees for Board 
Meetings or Committee Meetings. 

Bruce Jackson served as Chairman of a Special Committee of the Board from July through November, 
2010.  In this capacity, he received a retainer of $10,000/month in addition to the standard fees for Board 
Meetings and regular Committee Meetings. 

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.  Details regarding the Corporation’s current stock option plan are set out below under the 
heading “Particulars of Matters to be Acted Upon – Stock Option Plan”. 

The following table sets out the information in respect of all share-based awards and option-based awards 
outstanding at the end of the fiscal year ended December 31, 2010 to the independent directors.  

Outstanding Share-Based Awards and Option-Based Awards 

 Option-Based Awards Share-Based Awards

Name 

(2) 

Number of 
Securities 

Underlying 
Unexercised 

Options 

Option 
Exercise 

Price 

Option 
Expiration 

Date 

Value of 
Unexercised 

In-the-
Money 

Options

Number of 
Shares or 
Units that 
have not 
Vested (1) 

Market or 
Payout Value of 

Share-Based 
Awards that 

have not Vested 

 # $  $ # $ 
Peter Kozicz 
(to June 16, 2010) 0 N/A N/A Nil Nil Nil 

Joe Robertson 
(to June 16, 2010) 0 N/A N/A Nil Nil Nil 

Norman Harrison 
(to April 30, 2010) 0 N/A N/A Nil Nil Nil 

Robert Marshall 83,600 
350,000 

0.24 
0.10 

9-Jan-11 
31-Aug-17 

Nil 
Nil Nil Nil 

Bruce Jackson 
(from May 3, 2010) 300,000 0.10 31-Aug-17 Nil Nil Nil 

Ian Macdonald 
(from June 16, 2010) 550,000 0.10 31-Aug-17 Nil Nil Nil 

Terence Quinn 
(from June 16, 2010) 250,000 0.10 31-Aug-17 Nil Nil Nil 

Note: 
(1) The closing market price on December 31, 2010 on the TSX Venture Exchange was $0.08    

(2) The Corporation does not have a share-based awards plan. 
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Name 

Value Vested or Earned During the Year 

Option-Based Awards – 
Value Vested During the 

Year

Share-Based Awards – 
Value Vested During 

the Year(1) 

Non-Equity Incentive 
Plan Compensation Plan 
– Value Earned During 

the Year (2) 
 $ $ $ 

Peter Kozicz 
(to June 16, 2010) Nil Nil Nil 

Joe Robertson 
(to June 16, 2010) Nil Nil Nil 

Norman Harrison 
(to April 30, 2010) Nil Nil Nil 

Robert Marshall 
 Nil Nil Nil 

Bruce Jackson 
(from May 3, 2010) Nil Nil Nil 

Ian Macdonald 
(from June 16, 2010) Nil Nil Nil 

Terence Quinn 
(from June 16, 2010) Nil Nil Nil 

Note: 
(1) Outlines the net benefit the Director would have received had the Director exercised on the date of vesting.  

(2) The Corporation does not have a share-based awards plan. 

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, 2010. 

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 

5,681,050 $0.41 3,442,911

Equity compensation 
plans not approved by 
securityholders 

 (1) 

89,552 $0.67 (2) N/A 

Total 5,770,602 $0.41 3,442,911 
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. 

(2) These rights arise from the obligations of a $3.25MM convertible debenture assumed in the acquisition of Tornado Technologies 
Inc.  In February, 2008, all but $60K of the convertible debentures were paid out in cash, pursuant to their terms, leaving the 
number of securities to be issued upon exercise at 89,552 Common Shares.   
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Details regarding the Corporation’s current stock option plan, and a proposed amendment to such plan are set 
out under the heading “Particulars of Matters to be Acted Upon – Stock Option Plan,” below. 

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. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed in the 2010 Financial Statements of the Corporation dated April 30, 2011, 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 Audit Committee Charter is attached to this Information Circular as Schedule A2. 

2. Composition of the Audit Committee 

Beginning June 16, 2010, the Audit Committee has consisted of Ian Macdonald, Bruce Jackson, and Terry 
Quinn, all whom are independent and financially literate.  The Board of Directors proposes to re-appoint each 
of these members to the Audit Committee.  Prior to June 16, 2010, the Audit Committee consisted of Norman 
Harrison, Peter Kozicz, and Joe Robertson, all of whom were independent and financially literate. 

3. Relevant Education and Experience 

Ian Macdonald is a Chartered Accountant.  He holds an MBA from Queen’s University.  He has been 
Managing Director of Tricapital Management Limited since 1986.  Tricapital is a merchant bank that raises 
capital for mid-sized private and public companies.  He has also served as VP Finance and Treasurer of 
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Bacardi International Limited, and as a member of the Strategic Planning Advice unit of Currie Coopers & 
Lybrand, Management Consultants. 

Bruce Jackson holds an MBA from McMaster University, as well as a B.A.Sc. Civil Engineering from the 
University of Toronto.  He has served as Chief Executive Officer of several companies, including Dynamic 
Structures Inc.  He has also served as a consultant in mergers and acquisitions for JR/Janus Merchant Brokers.  
In addition, he has served as an executive, manager, and engineer at several major steel fabrication businesses, 
including Canron, Niagara Steel, and Dominion Bridge.  

Terence Quinn is the Principal at Quinn Consulting, a mergers and acquisitions consulting practise focussing 
on industrial services and construction businesses in the western Canada oil and gas basin.  Previously, he has 
been General Manager of Delta Catalytic Corporation, President of Tru-Way Group, General Manager and 
Partner of National Construction Corporation.  He sits on the board of directors of three private industrial 
companies. 

All members and proposed members of the Audit Committee are familiar with the regulatory reporting 
requirements and process for audit committees.  They all have experience in analyzing and evaluating financial 
statements necessary to understand the accounting principles used by the Corporation to prepare its financial 
statements. 

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 Section 2.4 (De Minimus Non-Audit Services) or Part 8 (Exemptions) of Multilateral 
Instrument 52-110. 

6. Pre-Approval Policies and Procedures 

The Board has approved a policy with respect to the engagement of non-audit services.  This policy prohibits 
the Corporation from hiring external auditors to provide certain non-auditing services, such as bookkeeping 
and related functions, financial information systems design and implementation, appraisal/valuation/fairness 
opinions or contribution in kind reports, actuarial services, internal audit outsourcing, management functions, 
human resource functions, legal services, and expert services. In certain cases, the policy allows the 
Corporation to retain the services of external auditors for the purpose of rendering non-audit services, provided 
that such services are not prohibited and that they have received the prior approval of the Audit Committee. 

A copy of the policy regarding the range of services offered by external auditors can be obtained free of charge, 
upon request, from the Corporation’s Corporate Secretary at 717 Jarvis Avenue, Winnipeg, MB, R2W 3B4.  
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7. External Auditor Service Fees 

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

 Fiscal Year  2010 Fiscal Year  2009 

Audit Fees

(1) 

$406,299 (1) $330,847 

Audit Related Fees $29,489 (2) Nil 

Tax Fees $92,043 (3) $71,584 

All Other Fees $36,829 Nil 

Total $564,660 $402,431 
Note: 
(1) Audit Fees consist of fees for the audit of the Corporation’s annual financial statements or services that are normally provided in 

connection with statutory and regulatory filings or engagements. 

(2) Audit Related Fees consist of fees for insurance and related services that are reasonably related to the performance of the audit or 
the review of the Corporation’s financial statements and are not reported as Audit Fees. 

(3) Tax Fees consist of fees paid to the auditors for 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. 

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"), the 
Corporation provides disclosure of its corporate governance practices as set out in the attached Schedule A. 

FINANCIAL STATEMENTS 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Shareholders will be presented with the annual financial statements of the Corporation for the fiscal year ended 
December 31, 2010 and the auditors’ report thereon; however, no action is required to be taken by shareholders 
thereon.   
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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 Business Corporations Act (Alberta) and 
the bylaws of the Corporation.  There are presently eight (8) 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.  Proposed members of the Audit Committee, Corporate Governance 
Committee and Health, Safety, Environment, Community Committee are indicated in the table. 

Name, Municipality of 
Residence and Date First 

Became a Director 

Principal Occupation during past five years Common Shares 
beneficially owned 

or controlled 

Ian Macdonald
Toronto, Ontario 

(1,2) 

June 16, 2010 

Independent Chairman of Empire Industries Ltd. He has been 
Managing Director of Tricapital Management Limited since 1986.  
Tricapital is a merchant bank that raises capital for mid-sized private 
and public companies.  He has also served as VP Finance and Treasurer 
of Bacardi International Limited, and as a member of the Strategic 
Planning Advice unit of Currie Coopers & Lybrand, Management 
Consultants. Ian is a Chartered Accountant and holds an MBA from 
Queen’s University.  

10,000,000 

Guy Nelson 
Toronto, Ontario 
June 15, 2006 
 

Chief Executive Officer of Empire Industries Ltd. Chairman of Empire 
Iron since 1997. Chairman of Teletrips Inc. from Sept. 2001 to present. 
CEO and Director of Associated Proteins LP from 2004 to 2007. Vice 
President and Director of Bracknell Corporation between1991 and 
1997. VP Investments, Cavendish Investing Ltd. from 1988 to 1991. 
Guy holds an MBA from the Ivey Business School and a B.Comm from 
University of Alberta. 

14,500,000 

Campbell McIntyre
Winnipeg, Manitoba 

(3) 

June 15, 2006 

Chief Financial Officer of Empire Industries Ltd. since December 13, 
2010, and from June 15, 2006 until November 17, 2008.  President and 
Chief Financial Officer of Empire Iron since 1997, and a Director, 
Officer, and Controller with the Corporation since 1976. Campbell is a 
Chartered Accountant. 

3,653,658 

Robert Marshall
Calgary, Alberta 

(2,3) 

Nov. 30, 2007 

President of RGM Engineering Ltd. and Director/co-owner of RAIMS 
International Inc., a Safety & Remote Medical Services company 
focused on providing services to the oil & gas and industrial 
construction sectors in western Canada and the Arctic. Robert is a 
professional engineer (BSc. CE; M.Eng.). 

3,608,230 

Bruce Jackson
Toronto, Ontario 

(1,2) 

May 3, 2010 

Partner of Hydropool Inc. (2010), CEO of Enviroshake Inc. (2007 – 
2010).  Part owner of Evolution Print and Design (2005 – 2009). He 
has served as Chief Executive Officer of several companies, including 
Dynamic Structures Inc.  He has also served as a consultant in mergers 
and acquisitions for JR/Janus Merchant Brokers.  In addition, he has 
served as an executive, manager, and engineer at several major steel 
fabrication businesses, including Canron, Niagara Steel, and Dominion 
Bridge. Bruce holds an MBA from McMaster University, as well as a 
B.A.Sc. Civil Engineering from the University of Toronto. 

Nil 
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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 

Terence Quinn
Oakville, Ontario 

(1,2) 

June 16, 2010 

Principal of Quinn Consulting, a mergers and acquisitions consulting 
practice focusing on industrial services and construction businesses in 
the western Canada oil and gas basin. Terence Quinn is the Principal at 
Quinn Consulting, a mergers and acquisitions consulting practise 
focussing on industrial services and construction businesses in the 
western Canada oil and gas basin.  Previously, he has been General 
Manager of Delta Catalytic Corporation, President of Tru-Way Group, 
General Manager and Partner of National Construction Corporation.  
He sits on the board of directors of three private industrial companies. 

1,046,000 

Notes: 

 (1) Proposed member of Audit Committee 

 (2)  Proposed member of Corporate Governance Committee 

 (3)  Proposed member of Health, Safety, Environment, Community Committee 

 

Cease Trade Orders 

To the knowledge of management of the Corporation, no proposed director of the Corporation is, or within the 
ten years before the date of this Information Circular has been, a director, chief executive officer or chief 
financial officer of any other issuer that: 

(a) was the subject of a cease trade or similar order or an order that denied the other issuer access to any 
exemptions under Canadian securities legislation that lasted for a period of more than 30 consecutive 
days that was issued while the director or executive officer was acting in the capacity as director, chief 
executive officer or chief financial officer; or 

(b) was subject to a cease trade order or an order that denied the relevant issuer access to any exemption 
under securities legislation that lasted for a period of more than 30 consecutive days that was issued 
after the director or executive officer ceased to be a director, chief executive or chief financial officer 
and which resulted from an event that occurred while the director or executive officer was acting in the 
capacity as director, chief executive officer or chief financial officer. 

Bankruptcies and Insolvencies 

To the knowledge of management of the Corporation, no proposed director of the Corporation: 

(a) is, at the date of this Information Circular or has been within the ten years before the date of this 
Information Circular, a director or executive officer of any company that, while that person was acting 
in that capacity or within a year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets; or 

(b) has, within the ten years before the date of this Information Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold the assets of the director, officer or shareholder. 

Penalties and Sanctions 
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To the knowledge of management of the Corporation, no proposed director of the Corporation has: 

(a) been subject to any penalties or sanctions imposed by a court relating to Canadian securities legislation 
or by a Canadian securities regulatory authority or has entered into a settlement agreement with the 
Canadian securities regulatory authority; or 

(b) been subject to any other penalties or sanctions imposed by a court or regulatory body that would 
likely be considered important to a reasonable investor in making an investment decision. 

 

APPOINTMENT OF AUDITORS 

The management of the Corporation proposes to nominate MNP LLP ("MNP"), as auditors for the Corporation 
until the next annual general meeting of shareholders at remuneration to be fixed by the directors.  On May 5, 
2011, the Corporation advised its former auditors, PricewaterhouseCoopers LLP ("PwC"), that they would not 
be re-appointed as the Corporation’s auditors.  On June 7, MNP LLP was appointed by the directors, on the 
recommendation of the audit committee, as the auditor of the Corporation to hold office until the next annual 
general meeting of shareholders.  There are no “reportable events” between the Corporation and PwC as 
defined in National Instrument 51-102 – Continuous Disclosure Obligations.  PwC have been the auditors for 
the Corporation since their original appointment effective May 12th, 2008. 

Attached to this Circular as Schedule “B” is (i) a Notice of Change of Auditor stating that there have been no 
“reportable events” as defined in National Instrument 51-102 – Continuous Disclosure Obligations; (ii) a letter 
of PricewaterhouseCoopers LLP confirming that they agree with the information contained in the Notice of 
Change of Auditor; and (iii) a letter of MNP LLP confirming that they agree with the information contained in 
the Notice of Change of Auditor. 

The shareholders of the Corporation will be asked to vote for the appointment of MNP 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 MNP 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 MNP 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 MNP LLP as auditor. 

 

STOCK OPTION 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 16, 2010, the Shareholders of the 
Corporation approved the current stock option plan (the "Plan").  The current state of the Plan is as follows: 

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 shall not be less than the market price of the stock.  
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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 2 percent, of the issued and outstanding Common 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 current Plan is intended to be fully compliant with Toronto Stock Exchange policy relating to security 
based compensation arrangements. 

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 Information Circular, the 
Corporation shall obtain the necessary regulatory or shareholder approvals. 

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 

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. 

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. 

Proposed Plan 

Management proposes that the Stock Option Plan be amended as follows to make clear that the Plan is in full 
compliance with TSX Venture Exchange policy: 

• The Proposed Plan specifically prohibits the issuance to any one Participant, within a 12 month period, 
of a number of common shares exceeding 5% of the issued and outstanding common shares. 
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The Proposed Plan is attached to this Circular as Schedule C. 

To be effective, the approval of the Plan 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 Stock Option Plan in the form set out in Schedule "C" to 
the Information Circular of the Corporation in connection with the 2011 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. 

Unless otherwise directed, the persons named in the enclosed instrument of proxy intend to vote in favour of 
the above resolutions.  In order to be approved, this ordinary resolution must be passed by a simple majority of 
the votes cast in person or by proxy at the Meeting in respect of such 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. 

ADDITIONAL INFORMATION 

Financial information relating to the Corporation is provided in the Corporation's comparative audited financial 
statements and management's discussion and analysis of financial and operating results as at and for the year 
ended December 31, 2010. Copies of this Information Circular, the Corporation's audited financial statements, 
management's discussion and analysis and the auditor's report for the Corporation's most recently completed 
financial year, any interim financial statements of the Corporation subsequent to those statements, as filed with 
the applicable Canadian regulatory authorities, are available on SEDAR at www.sedar.com and may also be 
obtained without charge by contacting the Corporate Secretary at Empire Industries Ltd., 717 Jarvis Avenue 
Winnipeg, MB  R2W 3B4. Additional information relating to the Corporation may also be found on SEDAR at 
www.sedar.com.  

The contents and sending of the Information Circular have been approved by the directors of the Corporation. 

 

http://www.sedar.com/�
http://www.sedar.com/�
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SCHEDULE A 

EMPIRE INDUSTRIES LTD. 

FORM 58-101F1 

CORPORATE GOVERNANCE DISCLOSURE 

1. Board of Directors -- 

(a) Disclose the identity of directors who are independent. 

• Robert Marshall, Bruce Jackson, Ian Macdonald and Terence Quinn are independent.   

(b) Disclose the identity of directors who are not independent, and describe the basis for that 
determination. 

• Guy Nelson, Campbell McIntyre, Brett Third, William Rollins – all are senior management of the 
Corporation. 

(c) Disclose whether or not a majority of directors are independent. If a majority of directors are not 
independent, describe what the board of directors (the “Board”) does to facilitate its exercise of 
independent judgment in carrying out its responsibilities. 

• The Board is equally balanced between independent and non-independent directors.    

• Certain Board responsibilities are delegated to the Audit Committee and the Corporate 
Governance Committee, which are composed solely of independent directors. 

• The Corporate Governance Committee is composed of all of the independent Board members, 
allowing the opportunity for the independent directors to meet separately from the non-
independent board members.   

(d) If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a 
jurisdiction or a foreign jurisdiction, identify both the director and the other issuer. 

• None 

(e) Disclose whether or not the independent directors hold regularly scheduled meetings at which non-
independent directors and members of management are not in attendance. If the independent directors hold 
such meetings, disclose the number of meetings held since the beginning of the issuer's most recently 
completed financial year. If the independent directors do not hold such meetings, describe what the board 
does to facilitate open and candid discussion among its independent directors. 

• The Corporate Governance Committee is composed of all of the independent Board members, 
allowing the opportunity for the independent directors to meet separately from the non-
independent board members.  The Corporate Governance Committee met 4 times in 2010.  

(f) Disclose whether or not the chair of the board is an independent director. If the board has a chair or lead 
director who is an independent director, disclose the identity of the independent chair or lead director, and 
describe his or her role and responsibilities. If the board has neither a chair that is independent nor a lead 
director that is independent, describe what the board does to provide leadership for its independent 
directors. 
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• The Chairman is an independent director. 

(g) Disclose the attendance record of each director for all board meetings held since the beginning of the 
issuer's most recently completed financial year. 

Director Board Meeting Attendance 

Guy Nelson 14 out of 14 (100%) 

Campbell McIntyre 11 out of 14 (79%) 

Brett Third 14 out of 14 (100%) 

William Rollins 12 out of 14 (86%) 

Robert Marshall 14 out of 14 (100%) 

Ian Macdonald (from June 16, 2010) 10 out of 10 (100%) 

Terence Quinn (from June 16, 2010) 10 out of 10 (100%) 

Bruce Jackson (from May 3, 2010) 10 out of 11 (91%) 

Peter Kozicz (to June 16, 2010) 3 out of 4 (75%) 

Joe Robertson (to June 16, 2010) 4 out of 4 (100%) 

Norman Harrison (to April 30, 2010) 3 out of 3 (100%) 

 

2. Board Mandate -- Disclose the text of the Board's written mandate. If the Board does not have a 
written mandate, describe how the board delineates its role and responsibilities. 

• The Board has adopted a written mandate, which is attached as Schedule A1. 

3. Position Descriptions -- 

(a) Disclose whether or not the Board has developed written position descriptions for the chair and the 
chair of each board committee. If the Board has not developed written position descriptions for the chair 
and/or the chair of each board committee, briefly describe how the board delineates the role and 
responsibilities of each such position. 

• The Board has developed written position descriptions for the Board Chair and for the Chair of 
each Board Committee. 

(b) Disclose whether or not the Board and CEO have developed a written position description for the CEO. 
If the board and CEO have not developed such a position description, briefly describe how the Board 
delineates the role and responsibilities of the CEO. 

• The Board and the Chief Executive Officer have developed a written position description for the 
Chief Executive Officer. 
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4. Orientation and Continuing Education -- 

(a) Briefly describe what measures the Board takes to orient new directors regarding 

(i) the role of the Board, its committees and its directors, and 

(ii) the nature and operation of the issuer's business. 

• 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. 

(b) Briefly describe what measures, if any, the Board takes to provide continuing education for its 
directors. If the Board does not provide continuing education, describe how the Board ensures that its 
directors maintain the skill and knowledge necessary to meet their obligations as directors. 

• 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. 

5. Ethical Business Conduct -- 

(a) Disclose whether or not the Board has adopted a written code for the directors, officers and employees. 
 If the Board has adopted a written code: 

(i) disclose how a person or company may obtain a copy of the code; 

• The Board has adopted a Code of Business Conduct and Ethics.  A copy can be obtained free of 
charge, upon request, from the Corporation’s Corporate Secretary at 717 Jarvis Avenue, 
Winnipeg, MB, R2W 3B4. 

(ii) describe how the board monitors compliance with its code, or if the Board does not monitor 
compliance, explain whether and how the Board satisfies itself regarding compliance with its code; and 

• The Corporate Governance Committee reviews the terms of the Code of Business Conduct and 
Ethics, and monitors compliance with the Code. 

• Once per year, each director and officer of the Corporation and its subsidiaries confirms in writing 
that he or she complies with the Code of Conduct. 

(iii) provide a cross-reference to any material change report filed since the beginning of the issuer's most 
recently completed financial year that pertains to any conduct of a director or executive officer that 
constitutes a departure from the code. 

• There has not been any material change report filed in the 2010 financial year or since the 
beginning of the 2011 financial year that pertains to any conduct of a director or executive officer 
that constitutes a violation of the Code. 

(b) Describe any steps the board takes to ensure directors exercise independent judgment in considering 
transactions and agreements in respect of which a director or executive officer has a material interest. 

• The Audit Committee is responsible for reviewing the financial and accounting aspects of 
transactions where a director or executive officer has a material interest.  The Corporate 
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Governance Committee satisfies itself that all such transactions comply with corporate governance 
rules. 

• Each director is required to disclose to the Board or the Committees on which he or she sits, his or 
her interest in any transaction when it is brought up for discussion at the Board or the Committees. 

(c) Describe any other steps the board takes to encourage and promote a culture of ethical business 
conduct. 

• Management submits at least once a year to the Board the budgets and strategic direction of the 
Corporation’s business units.  Directors are encouraged to ask questions and offer 
recommendations on the Corporation’s business conduct. 

6. Nomination of Directors -- 

(a) Describe the process by which the Board identifies new candidates for Board nomination. 

• On an annual basis the Corporate Governance Committee examines and recommends to the Board 
a list of candidates for the composition of the Board and its committees.  The list, as approved by 
the Board, is submitted to the vote of the shareholders at the Corporation’s annual general 
meeting. 

• In exceptional circumstances, the Board will appoint a new Board member directly to the Board, to 
serve until the next annual general meeting, when the shareholders will vote on the matter. 

(b) Disclose whether or not the board has a nominating committee composed entirely of independent 
directors. If the Board does not have a nominating committee composed entirely of independent directors, 
describe what steps the Board takes to encourage an objective nomination process. 

• The Corporate Governance Committee, composed entirely of independent directors, exercises the 
role of a nominating committee.  The charter of the Corporate Governance Committee is attached 
in Schedule A3. 

(c) If the Board has a nominating committee, describe the responsibilities, powers and operation of the 
nominating committee. 

• The Corporate Governance Committee, composed entirely of independent directors, exercises the 
role of a nominating committee.  The charter of the Corporate Governance Committee is attached 
in Schedule A3. 

7. Compensation -- 

(a) Describe the process by which the Board determines the compensation for the issuer's directors and 
officers. 

• The Corporate Governance Committee serves the function of a Compensation Committee.  It 
recommends compensation and bonus plans for the CEO and other key executives to the 
independent members of the Board, who make the final decisions.  The same process is used to 
review and approve actual payouts under such bonus plans.  Compensation of directors is handled 
in the same way, except that the full Board makes the final decisions in this regard. 

(b) Disclose whether or not the board has a compensation committee composed entirely of independent 
directors. If the Board does not have a compensation committee composed entirely of independent 
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directors, describe what steps the Board takes to ensure an objective process for determining such 
compensation. 

• The Corporate Governance Committee, which is composed entirely of independent directors, 
serves the function of a Compensation Committee. 

(c) If the Board has a compensation committee, describe the responsibilities, powers and operation of the 
compensation committee. 

• The Charter of the Corporate Governance Committee is attached as Schedule A3. 

(d) If a compensation consultant or advisor has, at any time since the beginning of the issuer's most 
recently completed financial year, been retained to assist in determining compensation for any of the 
issuer's directors and officers, disclose the identity of the consultant or advisor and briefly summarize the 
mandate for which they have been retained. If the consultant or advisor has been retained to perform any 
other work for the issuer, state that fact and briefly describe the nature of the work. 

• No such consultant was retained. 

8. Other Board Committees -- If the Board has standing committees other than the audit, compensation 
and nominating committees, identify the committees and describe their function. 

• The Board has 3 standing committees:  Audit, Corporate Governance, and Health, Safety, 
Environment, Community.  The charter of each of these committees is attached as schedules A2, 
A3, and A4 respectively. 

9. Assessments -- Disclose whether or not the Board, its committees and individual directors are regularly 
assessed with respect to their effectiveness and contribution. If assessments are regularly conducted, 
describe the process used for the assessments. If assessments are not regularly conducted, describe how the 
Board satisfies itself that the Board, its committees, and its individual directors are performing effectively. 

• It is the Corporate Governance Committee’s responsibility to assess the overall effectiveness of the 
Board and of its committees.  This assessment is conducted formally once per year.  The 
Committee’s findings are reported to the Board.  The Corporate Governance Committee’s Chair 
discusses with the Board Chair the performance of each director. 
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The Board of Directors of Empire Industries Ltd. (the “Board”) is elected by the Corporation’s shareholders 
to supervise the management of the business and affairs of the Corporation pursuant to the powers vested 
in its articles and by-laws, and in accordance with the obligations under regulatory and public law. 
 
Within its stewardship responsibility the Board is to preserve and enhance the viability of the Corporation 
and to ensure that it is managed in the interests of the shareholders as a whole in conformity with the law 
and legitimate interests of other stakeholders. 
 
The Board delegates the responsibility for the day-to-day conduct of business to the management of the 
Corporation, through its Chief Executive Officer (“CEO”), within a policy framework established by the 
Board. In executing their responsibilities, each of the members of the Board is entitled to rely on the advice, 
reports and opinions of management.  
 
 

The core responsibilities of the Board include stewardship and oversight in the following areas: 

CORE RESPONSIBILITIES  

 

The Board ensures that the Corporation adopts a strategic planning process to guide its activities. The 
Board meets periodically to review the plan. In addition, at each regular meeting, the Board reviews the 
Corporation’s overall business strategies, its business plan, as well as major strategic initiatives, to allow 
the Board to evaluate whether the Corporation’s proposed actions are generally in accordance with its 
objectives. 

Strategic Planning 

 

The Board, directly and through the Audit, Corporate Governance, and Environment/Safety/Community 
Committees, reviews the principal risks of the Corporation’s business and the appropriateness of the 
systems put in place to manage these risks.  

Identification of Principal Risks 

 

The Board is responsible for selecting the CEO and for approving the selection of the members of the 
senior management team. Communication with the management team is through the CEO and the 
Board is responsible for judging the effectiveness of this officer and replacing him if such action is 
deemed to be in the best interests of the Corporation. The Board is also responsible for providing an 
effective system of remuneration. These functions are performed with the benefit of advice from the 
Corporate Governance Committee.  

Selection and Remuneration of the CEO and the Senior Management Team 

 

On a regular basis, the Board reviews a succession plan, developed by management, addressing the 
policies and principles for selecting a successor to the CEO and other key senior management positions, 
both in an emergency situation and in the ordinary course of business. The succession plan should 

Succession Planning 
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include an assessment of the experience, performance, skills and planned career paths for possible 
successors to the CEO currently in the Corporation’s senior management. 
 

The Board, acting through the Audit Committee, oversees the financial reporting and regulatory filing 
and disclosures of the Corporation. This includes monitoring the implementation of appropriate internal 
control systems to ensure the accuracy and timeliness of the information. 

Financial Reporting and Internal Controls  

 

The Disclosure Policy established by the Board summarizes practices regarding disclosure of material 
information to investors, analysts and the media. The Board, in consultation with the Corporate 
Governance Committee, monitors and advises on compliance with this Policy.  

Communication Policy 

 

The Board, acting through the Corporate Governance Committee, conducts an evaluation, at least 
annually, to assess the effectiveness of the Board, its Committees, the Chairman, and individual 
Directors. In addition, the Corporate Governance Committee periodically considers the mix of skills and 
experience that Directors bring to the Board to assess whether the Board has the necessary tools to 
perform its oversight function effectively. 

Evaluating Board Performance 

 
 

BOARD COMPOSITION 

The composition of the Board should balance the following goals: 
Board Composition 

i. The size of the Board should facilitate substantive discussions of the whole Board in which each 
Director can participate meaningfully;  

ii. The composition of the Board should encompass a broad range of skills, expertise, industry 
knowledge, diversity of opinion and contacts relevant to the Corporation’s business; and  

iii. Membership on the Board shall include an appropriate number of Directors whom the Board has 
determined have no material relationship with the Corporation or its principal shareholders and 
who are otherwise considered independent as contemplated by the corporate governance 
guidelines published by the Canadian Securities Administrators (the “CSA Guidelines”) and under 
the rules of the Toronto Stock Exchange (“TSX”)  

 

The Corporate Governance Committee is responsible for recommending to the Board, from time to 
time, a list of potential Directors meeting the Corporation’s general criteria for Board membership, as 
well as suitable nominees to fill specific vacancies occurring between annual meetings of shareholders. 
The processes used by the Committee as well as the bases for its recommendations are outlined in the 
Corporate Governance Committee Charter. The Board is responsible for selecting nominees for election 
to membership on the Board for presentation at annual meetings of shareholders. 

Selection of Directors 
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The Corporate Governance Committee is responsible for the continuing education of Directors as 
outlined in the Committee’s Charter.  

Orientation and Continuing Education 

 
 

Board Committees 

The standing committees of the Board are the Audit Committee, the Corporate Governance Committee, 
and the Health/Environment/Safety/Community (HESC) Committee. Each of these three committees has 
a written Charter, satisfying at a minimum, applicable legislative and TSX rules. 

Standing Committees 

 
All Directors, whether members of specific committees or not, may request attendance at any 
committee meeting and may make suggestions to committee chairs for additions to the agenda of his or 
her committee or to request that an item from a committee agenda be considered by the Board. Each 
committee chair will give periodic reports of his or her committee’s activities to the Board. 
 
Assignment of Committee Members 

 

The Corporate Governance Committee is responsible, after consultation with the Chairman of the Board, 
for recommending the assignment of Board members to various committees and the selection of the 
committee chairs.  

 
Board Meeting Procedures 

The Board holds regularly scheduled meetings on a quarterly basis as well as additional meetings to 
consider particular issues or strategic planning. Special meetings may be called from time to time as 
determined by the needs of the Corporation’s business. 

Frequency of Meetings 

 

The Chairman, in consultation with the CEO and the Corporate Secretary, establishes the agendas for 
Board meetings. Any Board member, however, may recommend the inclusion of specific agenda items. 
The agenda is distributed in advance of a meeting to each Director. 

Selection of Agenda Items for Board Meetings 

 

Information, data and presentation materials that are important to the Board’s understanding of the 
business are distributed in writing to the Board before each meeting. Management should provide 
materials that are as concise as possible while giving Directors sufficient information, and time for 
review (subject to availability of time sensitive materials), to make informed decisions. Under certain 
circumstances, written materials may be unavailable to Directors in advance of a meeting, and certain 
items to be discussed at Board meetings may be of a sensitive nature such that the distribution of 
materials on these matters prior to the Board meeting would not be appropriate. 

Board Materials Distributed in Advance 
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The Board invites members of management, in addition to the CEO and the Chief Financial Officer 
(“CFO”), to attend Board meetings from time to time to make presentations and provide additional 
insight into the various operations of the Corporation. 

Management at Meetings 

 

To encourage free and open discussion and communication among the non-management Directors of 
the Board, the Directors meet during, or at the end of each Board meeting, without members of 
management present. 

Independent Director Meetings 

 
 

Expectations of Directors 

All Directors should make every effort to attend all meetings of the Board and meetings of committees 
of which they are members. Although attendance in person is encouraged, members may attend by 
telephone to mitigate schedule conflicts. 

Commitment and Attendance 

 

Each Director should be sufficiently familiar with the business of the Corporation, including its financial 
statements and capital structure, and the risks and competition it faces, to facilitate active and effective 
participation in the deliberations of the Board and of each committee on which he or she serves.  

Participation in Meetings 

 

One of the most important roles of the Board is to monitor financial performance. A Director must know 
how to read financial statements, and should understand the use of financial ratios and other indices for 
evaluating financial performance.  

Financial Knowledge  

 

The Corporation has adopted a Code of Conduct. Certain portions of this Code deal with the business 
conduct of Directors, particularly with respect to transactions in the securities of the Corporation, 
potential conflicts of interest, the taking of corporate opportunities for personal benefit, and competing 
with the Corporation. Directors should be familiar with the Code’s provisions in these areas and should 
consult with the Corporation’s counsel in the event of any issues or concerns. 

Code of Conduct 

 

The Corporation values the experience Directors bring from other boards on which they serve, but 
recognizes that those boards may also present demands on a Director’s time and availability, and may 
also present conflicts or legal issues. Directors should advise the Chair of the Corporate Governance 
Committee before accepting any new membership on other boards of directors or any other significant 
commitment involving an affiliation with other related businesses or governmental units. 

Other Directorships 
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All Directors are invited to contact the CEO at any time to discuss any aspect of the Corporation’s 
business. While respecting organizational relationships and lines of communication, Directors have 
complete access to other members of management. There will be frequent opportunities for Directors 
to meet with the CEO, CFO and other members of management in Board and committee meetings and 
in other formal or informal settings. 

Contact with Management 

 

The proceedings and deliberations of the Board and its committees are confidential. Each Director shall 
maintain the confidentiality of information received in connection with his or her services. 

Confidentiality 

 
 

The Board, acting through the Corporate Governance Committee, conducts a review on a regular basis of 
the components and amount of Board compensation in relation to other similar companies.  

Board Compensation 

 
 

The duties and responsibilities of the Chairman of the Board and the Committee Chairs are set out in their 
respective Position Descriptions. 

Position Descriptions:  Chairman of the Board, Committee Chairs  
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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. 
 
 

The audit committee is composed of three directors of the Company, all of whom shall meet the 
independence and experience requirements of the principal securities exchanges on which the Companies 
common shares are traded. The members of the Audit Committee must be “financially literate” as may be 
defined from time to time by the regulatory authorities. The quorum necessary to constitute a meeting of 
the Audit Committee is set at two directors.  

COMPOSITION 

 
“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. 
 
 

1. To assist the Board of Directors in meeting their responsibilities. 

AUDIT COMMITTEE OBJECTIVES 

2. To establish effective lines of communication between the Board of Directors, Management and 
Auditor. 

3. To ensure independence, qualifications and performance of the Company’s external auditors. 

4. To ensure the integrity of published financial reports. 

5. To ensure the compliance by the Company with applicable legal and regulatory requirements relating to 
audit and internal controls. 

6. To strengthen the role of the directors by facilitating in-depth discussions among directors, management 
and the auditor. 
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1. Recommend to the Board of Directors: 

AUDIT COMMITTEE RESPONSIBILITIES 

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 and the 
auditors shall report directly to the Audit Committee. However, it is not the duty of the Audit 
Committee to plan or conduct audits or to determine that the Company’s financial statements are 
complete and accurate. This is the responsibility of Management and the independent auditor. 

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. 

8. Recommend that the Board retain special legal, accounting or other consultants to advise the 
Committee and to conduct or authorize investigations into any matters within the scope of its 
responsibilities. The Audit Committee may request any officer or employee of the Company or the 
Company’s outside counsel or independent auditor to attend any meeting of the Committee or to meet 
with any members of, or consultants to, the Committee. 

9. Make regular reports to the Board. The Audit Committee shall review and reassess the adequacy of this 
Charter annually and recommend any proposed changes to the Board for approval. 
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1. 

The purposes of the Corporate Governance Committee (the “Committee”) of the Board of Directors (the 
“Board”) of Empire Industries Ltd. (the “Company”) shall be to assist the Board in  

PURPOSES 

a) establishing the minimum qualifications for a director nominee, including the qualities and skills that 
Board members are expected to possess;  

b) identifying and evaluating individuals qualified to become Board members, consistent with criteria 
approved by the Board and Committee;  

c) recommending that the Board select, the director nominees for election at the next Annual Meeting 
of Shareholders, or to fill vacancies on the Board occurring between Annual Meetings of 
Shareholders; and  

d) developing, recommending to the Board, and assessing corporate governance policies for the 
Company. 

e) fulfilling its oversight responsibilities with respect to Chief Executive Officer and executive 
Management compensation. 

 
 

2. 

a) 

COMPOSITION 

At Least Three Members; Chairperson.

 

  The Committee shall consist of a minimum of three 
independent directors as defined by applicable law.  The Board shall designate a Committee member 
as the Chairperson of the Committee, or if the Board does not do so, the Committee members shall 
appoint a Committee member as Chairperson by a majority vote of the authorized number of 
Committee members. 

b) Appointment.

 

  Subject to the requirements of the listing standards and the Bylaws of the Company, 
the Board initially shall appoint the Committee members to serve until the first meeting of the Board 
following the next Annual Meeting of Shareholders.  Thereafter, the Committee members shall be 
appointed by the Board for one year terms and until their successors are appointed and qualified, or 
until their earlier retirement, resignation or removal.  The Board may fill any vacancies on the 
Committee; however, any member of the Committee may be removed, with or without cause, only 
by the approval of a majority of the independent directors then serving on the full Board.   

 
3. 

a) 

MEETINGS; REPORTS AND RESOURCES OF THE COMMITTEE 

Meetings.  The Committee shall meet as often as it determines necessary or advisable, but not less 
than once a year.  The Chairperson of the Committee or a majority of the Committee members may 
call meetings of the Committee.  The Committee also may hold special meetings or act by 
unanimous written consent as the Committee may decide.  The meetings may be in person or by 
telephone.  The Committee shall keep written minutes of its meetings and shall deliver a copy of 
such minutes to the Board and to the Corporate Secretary of the Company for inclusion in the 
Company’s minute books.  The Committee may meet separately with other directors, the Chief 
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Executive Officer and other Company employees, agents or representatives invited by the 
Committee. 

 
b) Procedures.

 

  The Committee may establish its own procedures in a manner not inconsistent with this 
Charter, the Company’s Bylaws, applicable laws or regulations, or the listing standards.  A majority of 
the authorized number of Committee members shall constitute a quorum for the transaction of 
Committee business, and the vote of a majority of the Committee members present at the meeting 
at which a quorum is present shall be the act of the Committee, unless in either case a greater 
number is required by this Charter, the Company’s Bylaws, applicable laws or regulations, or the 
listing standards.  The Committee may form and delegate any of its responsibilities to a 
subcommittee so long as such subcommittee consists solely of independent members of the 
Committee. 

c) Reports.

 

  The Committee shall report its actions and recommendations to the Board after each 
Committee meeting, and shall report to the Board the director nominees for the Annual Meeting of 
Shareholders at an appropriate time prior to preparation of the Company’s proxy statement for the 
Annual Meeting of Shareholders.  The Committee shall disclose to the Board information regarding 
the category or categories of persons or entities that recommended, and persons or entities that 
caused to be recommended, each director nominee (for instance, security holder, non-management 
director, chief executive officer, other executive officer, third-party search firm, or other, specified 
source), specifically noting those instances where a nominee was recommended by the Chief 
Executive Officer of the Company.  The Committee also shall disclose to the Board whether any third 
parties received compensation related to identifying and evaluating candidates. 

d) Committee Access and Resources.

 

  The Committee is at all times authorized to have direct, 
independent and confidential access to the Company’s other directors, management and personnel, 
as well as to the Company’s books, records and facilities, to carry out the Committee’s purposes.  
The Committee shall have the sole authority, to the extent it deems necessary or appropriate, to 
retain and terminate at the Company’s expense any search firm to assist in identifying director 
candidates, and any independent counsel or other advisers selected by the Committee for matters 
related to the Committee’s purposes.  The Committee shall have sole authority to approve related 
fees and retention terms. 

 
4. 

In furtherance of its purposes, the Committee shall have the following authority and responsibilities: 

AUTHORITY AND RESPONSIBILITIES. 

 

a) To assist the Board in establishing the minimum qualifications for a director nominee, including the 
qualities and skills that Board members are expected to possess; to lead the search for and identify 
individuals qualified to become Board members, consistent with criteria approved by the Board; and 
to recommend that the Board select, the director nominees to be presented for stockholder 

Corporate Governance 
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approval at the next Annual Meeting of Shareholders, and one or more director nominees for each 
vacancy on the Board that occurs between Annual Meetings of Shareholders, subject to legal rights, 
if any, of third parties to nominate or appoint directors.  The Committee shall select or recommend 
individuals as director nominees who meet the minimum qualifications approved by the Board and 
who shall have high personal and professional integrity, who shall have financial literacy or other 
professional or business experience relevant to an understanding of the Company and its business, 
who shall have demonstrated an ability to think and act independently and with sound judgment 
and who shall be effective, in conjunction with the other nominees to the Board, in collectively 
serving the long-term interests of the Company and its shareholders. 

 
b) To review and recommend to the Board a determination with respect to each director’s 

“independence” under any laws, regulations or standards applicable to the Company. 
 

c) To receive, review and respond to director nominations submitted in writing by the Company’s 
shareholders. 

 
d) To review and evaluate the Board’s committee structure.  To recommend to the Board for its 

approval qualified directors to serve as members of each committee, giving consideration to the 
criteria for service on each committee as set forth in the charter for such committee.  The 
Committee shall review and recommend committee slates annually and shall recommend additional 
committee members to fill vacancies as needed. 

 
e) To consider and recommend changes in the size or composition of the Board and matters relating to 

the retirement of Board members. 
 

f) To determine the reasons for the resignation of any director. 
 

g) Annually review and, in the Committee’s discretion, make recommendations to the Board for 
consideration regarding the CEO’s short-term and long-term corporate goals and objectives and 
performance measurement indicators. 

Chief Executive Officer (CEO) 

 
h) Annually (i) review a report on CEO compensation from Management or, in the Committee’s 

discretion, an independent compensation consultant; (ii) evaluate the performance of the CEO 
considering the Position Description of the CEO, and the CEO’s short-term and long-term corporate 
goals and objectives and performance measurement indicators; and, (iii) recommend annual CEO 
compensation, including a long-term incentives component determined considering Empire’s 
performance and relative shareholder returns, the value of similar incentive awards to CEOs at 
comparable companies and the awards given to Empire’s past CEOs where relevant.  Based on the 
evaluation, in the Committee’s discretion, make recommendations to the independent directors of 
the Board for consideration. The independent directors have sole authority to determine annual CEO 
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compensation. The Committee, in its discretion, may approve a long-term incentive award (with or 
without ratification from the Board) as may be required to comply with applicable tax laws. 

 
i) Annually review, with the CEO, the Position Description for the CEO and, in the Committee’s 

discretion, recommend any changes to the Board for consideration. 
 

j) Annually review the level and form of compensation of Empire’s Directors, considering peer 
practices and the duties and responsibilities of the Directors and, in the Committee’s discretion, 
recommend any changes to the Board for consideration. 

Compensation 

 
k) Annually review the level and form of compensation of Empire’s Board Chair, considering peer 

practices and the duties and responsibilities of the Board Chair and, in the Committee’s discretion, 
recommend any changes to the Board for consideration. 

 
l) Annually review the level and form of compensation of Empire’s Committee Chairs, considering peer 

practices and the duties and responsibilities of the Committee Chairs and, in the Committee’s 
discretion, recommend any changes to the Board for consideration. 

 
m) Annually review the recommendations of the CEO concerning overall compensation and other 

conditions of employment of executive Management, other than the CEO, and, in the Committee’s 
discretion, make recommendations to the Board for consideration. 

 
n) Regularly review all incentive compensation plans and equity-based plans and, in the Committee’s 

discretion, make recommendations to the Board for consideration. 
 

o) Review Management’s proposals for grants of equity-based incentives and, in the Committee’s 
discretion, make recommendations to the Board for consideration. 

 

p) To annually evaluate its own performance as a committee, including its effectiveness and 
compliance with its Charter, and report to the Board the results of such evaluation and any 
recommended changes.  To review and reassess, at least annually, the adequacy of this Charter and 
submit any recommended changes to the Board for its consideration. 

Other Duties and Responsibilities 

 
q) To perform any other activities, consistent with this Charter, the Company’s Bylaws and applicable 

listing standards and laws, as the Committee or the Board deems necessary or appropriate. 
 

r) To develop, assess annually, and make recommendations to the Board concerning, appropriate 
corporate governance policies, including the Company’s Code of Ethics and Business Conduct.  To 
regularly review issues and developments related to matters of corporate governance.  To monitor 
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compliance with the Company’s Code of Ethics and Business Conduct and other corporate 
governance policies. 

 
s) To oversee an annual review of the performance of the full Board and management, and to oversee 

the annual self-evaluation process of each Board committee. 
 

t) To perform any other functions required by applicable law, rules or regulations, including the rules 
of any exchange or market on which the Company’s securities are traded.  The Committee shall also 
perform such other functions as are delegated to it by the Board from time to time.   

 
 

5. 

The Committee will consider nominees for the Board recommended by shareholders who meet the 
eligibility requirements for submitting stockholder proposals for inclusion in the Company’s next proxy 
statement.  If an eligible stockholder wishes to recommend a nominee, he or she should submit such 
recommendation in writing to the Chair, Corporate Governance Committee, care of the Corporate Secretary 
of the Company, specifying the following information:  

PROCEDURES REGARDING DIRECTOR NOMINATIONS BY SHAREHOLDERS 

a. the name and address of the nominee;  
b. the name and address of the stockholder making the nomination;  
c. a representation that the nominating stockholder is a stockholder of record of the 

Company’s stock entitled to vote at the next annual meeting and intends to appear in person 
or by proxy at such meeting to nominate the person specified in the notice;  

d. the nominee’s qualifications for membership on the Board;  
e. all of the information that would be required in a proxy statement soliciting proxies for the 

election of the nominee as a director;  
f. a description of all direct or indirect arrangements or understandings between the 

nominating stockholder and the nominee and any other person or persons (naming such 
person or persons) pursuant to whose request the nomination is being made by the 
stockholder;  

g. all other companies to which the nominee is being recommended as a nominee for director;  
h. a signed consent of the nominee to cooperate with reasonable background checks and 

personal interviews, and to serve as a director of the Company, if elected.   
 
All such recommendations will be brought to the attention of the Committee, and the Committee shall 
evaluate such director nominees in accordance with the same criteria, set forth in this Charter or otherwise 
approved by the Committee or the Board, applicable to the evaluation of all director nominees. 
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1. 

The purposes of the Health, Safety, Environment, Community Community Committee (the “Committee”) of 
the Board of Directors (the “Board”) of Empire Industries Ltd. (the “Company”) shall be to assist the Board to 

PURPOSES 

a) Ensure that the Company makes all decisions with due consideration of environmental protection 
and sustainable development. 

b) Foster a culture of employee safety. 
c) Ensure that the Company meets the standards of a good corporate citizen in all of the communities 

where it carries on business. 
 
2. 

a) 

COMPOSITION 

At Least Three Members; Chairperson.

 

  The Committee shall consist of a minimum of three directors 
to be appointed by the Board:  One independent director, the Chief Executive Officer, and one other 
non-independent director.  The independent director shall be the Chairperson of the Committee. 

b) Appointment.

 

  Subject to the requirements of the listing standards and the Bylaws of the Company, 
the Board initially shall appoint the Committee members to serve until the first meeting of the Board 
following the next Annual Meeting of Shareholders.  Thereafter, the Committee members shall be 
appointed by the Board for one year terms and until their successors are appointed and qualified, or 
until their earlier retirement, resignation or removal.  The Board may fill any vacancies on the 
Committee, or remove any member of the Committee, with or without cause.   

 
3. 

a) 

MEETINGS; REPORTS AND RESOURCES OF THE COMMITTEE 

Meetings.

 

  The Committee shall meet as often as it determines necessary or advisable, but not less 
than once a year.  The Chairperson of the Committee or a majority of the Committee members may 
call meetings of the Committee.  The Committee also may hold special meetings or act by 
unanimous written consent as the Committee may decide.  The meetings may be in person or by 
telephone.  The Committee shall keep written minutes of its meetings and shall deliver a copy of 
such minutes to the Board and to the Corporate Secretary of the Company for inclusion in the 
Company’s minute books.  The Committee may meet separately with other directors, or other 
Company employees, agents or representatives invited by the Committee. 

b) Procedures.  The Committee may establish its own procedures in a manner not inconsistent with this 
Charter, the Company’s Bylaws, applicable laws or regulations, or the listing standards.  A majority of 
the authorized number of Committee members shall constitute a quorum for the transaction of 
Committee business, and the vote of a majority of the Committee members present at the meeting 
at which a quorum is present shall be the act of the Committee, unless in either case a greater 
number is required by this Charter, the Company’s Bylaws, applicable laws or regulations, or the 
listing standards.  The Committee may form and delegate any of its responsibilities to a 
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subcommittee so long as such subcommittee consists solely of independent members of the 
Committee. 

 
c) Reports.

 

  The Committee shall report its actions and recommendations to the Board after each 
Committee meeting. 

d) Committee Access and Resources.

 

  The Committee is at all times authorized to have direct, 
independent and confidential access to the Company’s other directors, management and personnel, 
as well as to the Company’s books, records and facilities, to carry out the Committee’s purposes.  
The Committee shall have the sole authority, to the extent it deems necessary or appropriate, to 
retain and terminate at the Company’s expense any independent counsel or other advisers selected 
by the Committee for matters related to the Committee’s purposes.  The Committee shall have sole 
authority to approve related fees and retention terms. 

 
4. 

In furtherance of its purposes, the Committee shall have the following authority and responsibilities: 

AUTHORITY AND RESPONSIBILITIES 

 
a) Develop and recommend to the Board policies and procedures to ensure that the Company makes 

all decisions with due consideration of environmental protection and sustainable development. 
 

b) Develop and recommend to the Board policies and procedures to foster a culture of employee 
safety.  Assist in the development of appropriate employee safety monitoring tools. 

 
c) Develop and recommend to the Board policies and procedures to ensure that the Company meets 

the standards of a good corporate citizen in all of the communities where it carries on business. 
 

d) To annually evaluate its own performance as a committee, including its effectiveness and 
compliance with its Charter, and report to the Board the results of such evaluation and any 
recommended changes.  To review and reassess, at least annually, the adequacy of this Charter and 
submit any recommended changes to the Board for its consideration. 

 
e) To perform any other activities, consistent with this Charter, the Company’s Bylaws and applicable 

listing standards and laws, as the Committee or the Board deems necessary or appropriate. 
 

f) To perform any other functions required by applicable law, rules or regulations, including the rules 
of any exchange or market on which the Company’s securities are traded.  The Committee shall also 
perform such other functions as are delegated to it by the Board from time to time. 
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SCHEDULE “B” 

CHANGE OF AUDITOR PACKAGE 

 

1) Notice of Change of Auditor 
2) Letter from PwC confirming no “Reportable events” 
3) Letter from MNP confirming contents of Notice of Change of Auditor 
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PricewaterhouseCoopers LLP
Richardson Building, One Lombard Place, Suite 2300, Winnipeg, Manitoba, Canada R3B 0X6
T: +1 (204) 926 2400, F: +1 (204) 944 1020, Direct T: +1 (204) 926 2420
www.pwc.com/ca

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership, which is a member firm of PricewaterhouseCoopers International Limited, each member
firm of which is a separate legal entity.

Ontario Securities Commission
1903, 20 Queen Street West
Toronto, ON M5H 3S8

Alberta Securities Commission
#410, 300 - 5th Avenue S.W.
Calgary, Alberta T2P 3C4

British Columbia Securities Commission
P.O. Box 10142, Pacific Centre
701 West Georgia Street
Vancouver, BC V7Y 1L2

To: Ontario Securities Commission, Alberta Securities Commission and the British Columbia
Securities Commission

We have read the statements made by Empire Industries Ltd. in the attached copy of Change of
Auditor Notice dated June 7, 2011 which we understand will be filed pursuant to Section 4.11 of
the National Instrument 51-102.

We agree with the statements in the Change of Auditor Notice dated June 7, 2011.

Yours very truly,

PricewaterhouseCoopers LLP
Winnipeg
June 7, 2011
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To: Ontario Securities Commission
Alberta Securities Commission
British Columbia Securities Commission

REQUIREMENTS UPON AUDITOR APPOINTMENT

Pursuant to National Instrument 51-102 of the Canadian Securities Administrators, MNP LLP, hereby
provides acknowledgement of its appointment as auditors of Empire Industries Ltd. and receipt of the
letter required under section 4.11 (6) of NI 51-102 from Empire Industries Ltd. dated June 7, 2011.
Further to these requirements we hereby acknowledge and agree with the following as affirmed in the
above mentioned correspondence:

1. There have been no reservations contained in the auditor’s reports on the annual financial statements
of the Corporation for the two most recently completed financial years immediately preceding the date
of this notice nor for any period subsequent to the most recently completed period for which an audit
report was required.

2. The Corporation’s Board of Directors and the audit committee of the Corporation have decided not to
renew PwC LLP’s appointment as auditor of the Corporation and approved the appointment of MNP
LLP as successor auditor to hold such position until the close of the next annual meeting of the
shareholders of the Corporation. Such appointment is effective immediately subject to the acceptance
of such appointment by the successor auditor.

3. There are no reportable events between the Corporation and PwC LLP.

Dated this 7th day of June, 2011

MNP LLP
Winnipeg, MB

ACCOUNTING › CONSULTING › TAX

2500 – 201 PORTAGE AVENUE, WINNIPEG, MB R3B 3K6
1.877.500.0795 P: 204.775.4531 F: 204.783.8329 mnp.ca
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SCHEDULE C 

EMPIRE INDUSTRIES LTD. 

1. Purpose of the Plan 

STOCK OPTION 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 
delegation the committee of directors, as well as the board of directors, shall be entitled to exercise 
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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 

Options shall not be granted: 

i. 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: 

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

b) the number of Shares issued to Insiders, within any twelve month 
period, under the Share Compensation Arrangements, exceeding 10% 
of issued and outstanding Shares. 

ii. if the exercise thereof would result in the issuance of more than 2% of the 
issued common shares of the Corporation in any twelve month period to 
any one consultant of the Corporation. 

iii. if the exercise thereof would result in the issuance of more than 2% of the 
issued common shares of the Corporation in any twelve month period to 
persons employed to provide investor relations activities. 

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. 
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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 
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 

i. 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. 

ii. Once the exercise price has been determined by the board of directors, 
accepted by the Exchange and the option has been granted, the exercise 
price of an option held by insiders of the Corporation (as defined in the 
policies of the Exchange) may only be reduced if disinterested shareholder 
approval is obtained. 

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 
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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) Transferability of Options 

All benefits, rights and options accruing to any Participant in accordance with the 
terms and conditions of the Plan shall not be transferable or assignable unless 
specifically provided for herein or to the extent, if any, permitted by the Exchange.  
During the lifetime of a Participant any benefits, rights and options may only be 
exercised by the Participant. 

f) Right to Postpone Exercise 

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 
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“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  

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: 
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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 

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 
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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 

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; 
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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 

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. 
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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,  

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; 

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; or 

c) the issuance to any one Participant, within a 12 month period, of a number of 
common shares exceeding 5% 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. 
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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. 




