








Theresa Beck's passing on December 21, 
1982 was more than the loss of a Board 
Chairman, and co-founder. To many of 
our employees, customers and suppliers 
she was a friend, as well as an exemplary 
model for all to follow for a vigorous, 
successful and fulfilling life. 

Throughout the years, since the founding 
of our company in 1950, with the chang- 
ing phases that growth has necessitated, 
Theresa Beck always regarded company 
employees as family members. She knew 
most of the people at Kennedy Road, 
where she had her office, and many of the 
people at our other divisions. She knew 
them by name - and knew most of their 
children's names - as they shared their 
concerns with her. She genuinely cared 
and we knew it. 

She demanded the best from all of us. 
Efficiency was her by-word. She was 
indefatigable, demanding and critical, yet 
she made more demands of herself than of 
anyone who worked with her. 

Two decades ago, at an age when many 
look to retirement, she fully endorsed the 
purchase of Noma Lites from its US 
owners, investing almost all of the capital 
that had been earned by the company over 
the previous 13 years. Not many people, 
at age 62, would risk that financial ex- 
pense and then join vigorously to inte- 
grate and rapidly expand the new venture. 

Beyond her activities in the company, 
Theresa Beck received national recogni- 
tion and esteem. By her life style and 
achievements, she illustrated that a senior 
citizen need not become unproductive or 
a burden on society. She was at work 
every day, yet maintained a zest for a rich 
cultural life and participated in and 
encouraged the activities of charitable 
organisations. She visited Europe annu- 
ally to keep well informed on business 
and world developments. She was one of 
the group of older persons who became 
an example of self-sufficiency and 
accomplishment. 

Her fairmindedness in dealing with 
people from all walks of life will be a 
continuing influence at Noma. It is a 
tradition she has given to all of us who 
had the privilege of working with her. 

Her passing has left a void at Noma and 
yet because of the affection and loyalties 
she generated amongst us, she will be 
remembered with much respect by all 
who knew her. 
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This spirit of confidence encouraged us to move 
ahead each year, to expand and diversify our 
products and markets and to make a sustained 
drive for improvements in efficiency and produc- 
tivity in our manufachlring operations. Over the 
years we have steadily added plant capacity, made 
further acquisitions, developed our manufacturing 
technology and skills and increased ow p e m -  
tion in very competitive markets. These factors, 
plus the key disciplines of cost control and 
efficiency practised by our management, have 
enabled us to achieve some outstanding results in 
the recent and most difficult times of economic 
recession. 

Our consolidated sales revenue in the 1982 
f d  year totalled $93,710,000 - a  2% increase 
over the figure of $91,796,000 recorded in 1981. 
This is the seventh consecutive year in which sales 
have shown growth. 

Of greater significance is our net earnings after 
tax in 1982 - $4,168,000 -by far the highest in 
the company's history and which represent $1.65 
per Class A share and $1.61 per Class B share. By 
comparison, net earnings per share in 1981 were 
$1.12 per Class A share and $1.08 per Class B 
share. Fluctuations in copper p r im did not have 
any significant effect on our earnings in 1982. 
Also in 1982, the ratio of net earnings after tax to 
consolidated sales revenue improved to 4.4%. 
This is an encouraging upward trend from the 3 % 
figure for the prior years 1980 and 1981. 

I am also pleased to report a significant reduc- 
tion in interest costs - from $4,918,000 in 1981 to 
$2,810,000 in 1982. This is the lowest they have 
been in recent years and was achieved by control- 
ling our inventory levels throughout the year. I 
wish to underline the effectiveness of our control 
of inventories. Even though the 1982 year end 
inventory was $1,400,000 less than the previous 
year, included in the 1982 figures were some 
$2,000,000 of unusual items - acquisition of 
Kenlite inventory of Imperial Manufacturing Iac. 
and some early purchases of other components 
made to take advantage of changes in customs 
tariffs rates. 

































Notice of Special Meeting 

NOTICE IS HEREBY GIVEN that a Special Meeting (the "Meeting") of shareholders of 
Norcen Energy Resources Limited (the "Company") will be held in Commerce Hall, 
Commerce Court West, King and Bay Streets, Toronto, Ontario on Tuesday, October 25, 
1983 at 10:OO a.m. (local time), for the following purposes: 

(1) To consider and, if thought fit, to pass with or without variation a special 
resolution amending the Articles of the Company to: 

(i) create a new class of shares to be designated as Voting Ordinary Shares; 

(ii) create a new class of shares to be designated as Non-Voting Ordinary 
Shares; and 

(iii) change each Common Share into one Voting Ordinary Share and one 
Non-Voting Ordinary Share and cancel any authorized but unissued 
Common Shares. 

(2) To transact such other business as may properly come before the Meeting or any 
adjournment or adjournments thereof. 

The text of the special resolution to be submitted to the Meeting and a statement as to the 
rights of a dissenting shareholder are set out in Schedules "A" and "B" respectively to 
the attached Proxy Circular and Statement whlch together with such Schedules forms a 
part of this Notice. 

DATED at Toronto, Ontario this 30th day of September, 1983 

By order of the Board of Directors 

W.T. KILBOURNE 
Secretary 

holders who are unable to attend the Meeting in person are requested to 
complete, date and sign the enclosed form of proxy and return it, in the envelope 
provided, to the Secretary of the Company, c/o National Trust Company, Llmlted, 
18 King Street East. Toronto. Ontario M5C 1E4. 













The decision by a shareholder to hold Voting 
Ordinary Shares or Non-Voting Ordinary Shares will 
depend upon the individual investment criteria and 
circumstances of a particular shareholder. Factors 
which may influence such a decision and the pos- 
sible advantages and disadvantages of holding 
Voting Ordinary Shares and Non-Voting Ordinary 
Shares may include liquidity, stock price ranges and 
resulting yields, conversion rights and voting rights. 
Should the market price of the Non-Voting Ordinary 
Shares be in excess of the price of the Voting 
Ordinary Shares due to greater liquidity or trading 
activity, then a holder of a Voting Ordinary Share 
might, at his option, decide to convert from Voting 
Ordinary Share status to Non-Voting Ordinary Share 
status to access that market. 

The foregoing is a summary only and should be 
read in conjunction with the further details of the 
share provisions of both the Voting Ordinary Shares 
and the Non-Voting Ordinary Shares, including a 
complete description of the circumstances in which 
the Non-Voting Ordinary Shares would be conver- 
tible into Voting Ordinary Shares, as set out in the 
text of the special resolution attached hereto as 
Schedule " A .  

Other Considerations 
It is anticipated that more Non-Voting Ordinary 

Shares than Voting Ordinary Shares will be issued 
for purposes of future equity financings or acquisi- 
tions. If this occurs, there will be more Non-Voting 
Ordinary Shares than Voting Ordinary Shares out- 
standing and there could develop a broader and 
more active trading market for the Non-Voting 
Ordinary Shares than for the Voting Ordinary Shares. 
Also the ability to freely convert Voting Ordinary 
Shares into Non-Voting Ordinary Shares (but not vice 
versa) could over time result in a decrease in the 
number of Voting Ordinary Shares outstanding. 

If any shareholder, including the principal 
shareholder of the Company, does not dispose of 
any of its Voting Ordinary Shares, the effect over 
time could be to increase the percentage of the 
voting power of the Company held by such share- 
holder, without any increase in its equity investment. 
Any such shareholder of the Company could also in- 
crease its percentage of voting power, without in- 
creasing its investment, by disposing of its Non- 
Voting Ordinary Shares and accumulating additional 
Voting Ordinary Shares, or, alternatively, could 
maintain its present voting power while reducing its 
equity position by disposing of Non-Voting Ordinary 
Shares. The principal shareholder of the Company 
has advised the Company that it has no present in- 
tention to convert Voting Ordinary Shares into Non- 
Voting Ordinary Shares. To the extent that the voting 
power of the principal shareholder is increased. 
takeover attempts by third parties or proxy contests 
may be less likely. 

The Board of Directors does not believe that there 
are presently any provisions in the Company's 
Articles or By-laws which could be deemed to have 
an anti-takeover effect and does not contemplate 
proposing any such provisions in the future. Nor is 
the Board of Directors aware of any existing or 
threatened effort to accumulate the Company's 

shares or otherwise to take control of the Company. 
The proposed amendments were approved by the 

Board of Directors, with f~ve directors associated 
with the principal shareholder and one other director 
abstaining, as being in the best interests of the Com- 
pany. Shareholders should however make an in- 
dependent determ~nation of the merits of the propos- 
ed amendments. 

Shareholder Approval 
The speciai resolution attached as Schedule " A  

must be passed by not less than 213 of the votes cast 
by the holders of First Preference Shares and Corn. 
mon Shares who vote in respect of the special 
resolution and in addition by not less than 213 of the 
votes cast by the holders of Common Shares voting 
separately, as a class, in respect of the special 
resolution. The authority conferred by common 
shareholders in the form of proxy will be utilized to 
vote both on the combined vote with preference 
shareholders and on the separate vote by common 
sharehoiders. 

The persons named in the enclosed form of proxy 
intend to vote in favour of the special resolution at 
the Meeting unless the shareholder signing a form of 
proxy specifies that the form of proxy be voted 
against the resolution or withheld from voting. 

The Company has been advised that the 
9,643,250 Common Shares held by Labmin 
Resources Limited ("Labmin") will be voted in 
favour of the special resolution. 

The Company expects to file the Articles of 
Amendment relating to the special resolution forth- 
with upon its approval by the shareholders of the 
Company. The Board of Directors may revoke the 
special resolution before it is acted upon without fur- 
ther approvai of the shareholders if such revocation 
would, in the Board's opinion, be in the best interests 
of the Company. 

Canadian Federal lncome Tax 
The following is a general summary of the prin- 

cipal Canadian federal income tax consequences to 
sharehoiders of the proposed change in the share 
capital of the Company. The summary is based on 
the provisions of the Income Tax Act (Canada) and 
the Regulations thereunder enacted as of the date 
hereof and applies only to shareholders who hold 
their Common Shares as capital property. This sum- 
mary is not exhaustive of all possible tax considera- 
tions and therefore shareholders may wish to con. 
sult their own tax advisors about their individual 
circumstances. 

The Company has been advised by counsel that (i) 
the change of each issued and outstanding Common 
Share of the Company into one Voting Ordinary 
Share and one Non-Voting Ordinary Share will not 
result in the realization of a gain or loss to a 
shareholder; and (ii) the aggregate adjusted cost 
base to each shareholder of the Voting Ordinary 
Shares and Non-Voting Ordinary Shares received by 
him will equal the aggregate of the shareholder's 
adjusted cost bases of his Common Shares immedi- 
ately prior to the change in capital with such aggre- 
gate adjusted cost base allocated between the 







Robert F. Anderson 300 
Donald D. Barkwellcjx~t 14,910 
Douglas G. Bassettcgllor 20 31 
Edward G. Battleftxwr 31,865 
Conrad M. Blackcaxwlal 200 
G. Montegu Blackr2xgxio) 83 1,126 
Edrnund C. Bovey, C.M.caar 13,344 83 125 100 
Dixon S. Chantcrol 500 1,625 
E .  Jacques Courtois, Q.C. 31 2 

loo I 
Robert Desprbs 25 
Fredrik S. Eatonfjo~ 14 
John R.  Finlay, Q.C.rs-lo) 41 7 725 
P. C. Finlay, Q.C.(~.~I 2,000 2,789 1,525 40 1,850 
Frederick A. M. Huycke, Q.C.fg1 1,OM) 
J. Louis Lebel, Q.C. 1,200 
Richey 6. Love, Q.C. 
Hon. W. John McKeag 161 1,000 
F. David Radlerfzxlor 545 85 2,027 
C. Bruce Rossf~x7xe1 500 270 506 100 350 
Barbara J. Sparrow61 100 
John R .  Yarnell 500 

('1 All holdings of Norcen shares set out in the above are Common Shares of the Company, and the number 
of such Common Shares shown includes Common Shares of the Company that would be issued upon 
the exercise of employees' stock options as follows: Mr. Barkwell, 8.777 and Mr. Battle, 8,777. The 
options are "market growth options" and the numbers of shares have been calculated based upon the 
market price of Common Shares of the Company on September 6. 1983 of $39.875. 

m A company of which Messrs. C. M. Black, G. M. Black and Radler are officers and/or directors owns 255 
Common Shares of the Company. 

131 Mr. BarkweN and Mr. Battle also hold 12.045 and 16,562 Convertible Junior Preference Shares, 1981 
Series of the Company, respectively. 

(41 The information as to Common Shares of the Company does not include shares held by associates of 
Directors as follows: Mr. Battle, 100 Common Shares; Mr. Bovey, 100 Common Shares; and Mr. Ross, 
100 Common Shares, as to which Messrs. Battle, Bovey and Ross, respectively, disclaim beneficial 
ownership. 

(51 Mrs. Sparrow holds 500 Second Preference Shares, Series A of Northern and Central Gas Corporation 
Limited. 

161 Associates of Mr. J. R. Finlay and Mr. P. C. Finlay own 550 and 100 shares of Labmin, respectively, as 
to which Mr. J. R. Finlay and Mr. P. C. Finlay disclaim beneficial ownership. 

m Associates of Mr. J. R. Finlay, Mr. P. C. Finlay and Mr. Ross own 445. 8,827 and 187 shares of Dominion 
Stores, respectively, as to which Mr. J. R. Finlay, Mr. P. C. Finlay and Mr. Ross respectively disclaim 

I 
I .  beneficial ownership. 

(W All holdings of Argus Corporation set out in the table above are Class C preference shares In addition 
Mr. Bovey owns 27 common shares. Further, associates of Mr. J. R. Finlay own 10,917 Class C 
preference shares; assocrates of Mr. P. C. Frnlay own 100 Class A preference shares and 14,905 
Class C preference shares; and associates of Mr. Ross own 18 common shares and 57 Class C 
preference shares, as to which Mr. J. R. Finlay. Mr. P. C. Finlay and Mr. Ross respectively disclaim 
beneficial ownership. 

(91 Mr. C. M. Black and Mr. G. M. Black are brothers, Mr. J. R. Finlay is the son of Mr. P. C. Finlay and 
Mr. Bassett and Mr. Huycke are cousins 
























