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EMPIRE TO ACQUIRE OSHAWA GROUP FOR $1.5 BILLION
EMPIRE OFFER SUPPORTED BY OSHAWA AND WOLFE FAMILY

Stellarton, Nova Scotia and Toronto, Ontario - November 2, 1998 - Empire 
Company Limited and The Oshawa Group Limited today announced that 
Empire, through its subsidiary, Sobeys Canada Inc., will make offers to 
acquire all of the voting common shares and Class "A" non-voting shares of 
Oshawa for aggregate consideration of approximately $1.5 billion. The board 
of directors of Oshawa and members of the Wolfe Family have agreed to 
support the offer by Empire.

Upon completion of the transaction, Sobeys Canada will be a publicly traded 
company with combined annual revenues of approximately $10 billion and 
over 30,000 employees. Combining the food businesses of Empire and 
Oshawa will result in a strong national food company well- positioned to 
capitalize on the strengths of the two companies. 

Paul Sobey, C.E.O. of Empire, said: "We are delighted that we have 
concluded this deal with the support of the Wolfe Family and the Oshawa 
board of directors. This deal is consistent with Empire's strategy of building 
long term shareholder value through the creation of a national food business 
which will be one of the largest integrated food distribution companies in 
Canada". Doug Stewart, C.E.O. of Sobeys Inc., who will continue as C.E.O. 
of the combined company, said: "The combination of Sobeys Inc. and 
Oshawa will be an excellent strategic fit creating significant synergies. This 
is a win-win situation for our stakeholders. We will operate a portfolio of 
highly competitive stores and a foodservice distribution business across 
Canada".

Oshawa Chairman Allister Graham said: "The market is rapidly evolving to a 
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point where the merging of our two companies will create a national 
distributor capable of successfully competing in Canada".

Sobeys Canada will offer to acquire all of the 685,504 outstanding common 
shares of Oshawa for $116 per share in cash. Four of the five Wolfe family 
members who hold 79.9% of the common shares of Oshawa have agreed to 
the irrevocable tender of their common shares to the Sobeys Canada offer. 
Sobeys Canada will also make an offer to acquire all of the outstanding Class 
"A" non-voting shares of Oshawa for $36 per share. The offer will provide 
each Class "A" shareholder with the option of receiving either $36 in cash or 
two voting common shares of Sobeys Canada plus $0.25 in cash for each of 
their Oshawa Class "A" shares, subject to proration in order that the 
aggregate consideration payable by Sobeys Canada under the offer is 72.78% 
($1.02 billion) cash and 27.22% (21.3 million) shares of Sobeys Canada. 
This cash amount together with cash required to acquire the common shares 
of Oshawa will be funded as to $200 million by Empire and the balance 
through bank borrowings by Sobeys Canada. The offer for the Class "A" 
shares will be subject to the receipt of regulatory approvals and will be 
conditional upon the deposit of 66 % of the outstanding Class "A" shares 
excluding 972,700 Class "A" shares held by Empire and Class "A" shares 
which would be excluded for purposes of satisfying the minority approval 
requirements of any subsequent acquisition transaction. The offer to Class 
"A" shareholders is expected to be mailed on or before November 17, 1998 
and will expire 21 days later, unless extended. Common shares of Sobeys 
Canada issued to ineligible U.S. persons will be aggregated and sold by a 
depositary and such persons will receive this pro rata portion of the net sale 
proceeds.

Upon successful completion of the offers, Sobeys Canada will have a single 
class of common voting shares of which Empire will own approximately 
61.75%. The Class "A" shareholders of Oshawa will own approximately 
38.25% of the Sobeys Canada common voting shares which will provide 
them with the opportunity to participate in the future growth of the combined 
businesses.

The board of directors of Oshawa has recommended acceptance by its 
shareholders of the offer by Sobeys Canada upon the recommendation of an 
independent committee of Oshawa's board. The independent committee has 
received fairness opinions from its financial advisors, RBC Dominion 
Securities Inc. and Salomon Smith Barney Inc., that as of the date hereof the 
consideration to be received under the offer for the Class "A" shares is fair to 
the holders of the Class "A" shares, other than Sobeys Canada and the Wolfe 
Family, from a financial point of view. Oshawa also confirmed that the 
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shareholder rights plan adopted on October 28, 1998 has terminated.

Scotia Capital Markets is acting as financial advisor to Empire on the 
transaction.

In a separate transaction Oshawa has concluded an agreement to sell the 
Atlantic Division of its retail franchising operation, called Agora Food 
Merchants, to Loblaws Companies Limited. The Company, in addition, has 
signed a letter of intent to sell its Ontario dairy called Fieldfresh Farms Inc. 
to William Neilson Ltd. Doug Stewart, C.E.O. of Sobeys Canada, said: "The 
sale of Oshawa's Atlantic Division is consistent with Sobeys strategic goal of 
expanding its operating base outside of Atlantic Canada".

Empire Company is a diversified Canadian company headquartered in 
Stellarton, Nova Scotia. Empire's key businesses are food distribution, real 
estate and corporate investment activities.

The Oshawa Group Limited, through its Agora Food Merchants division, is 
Canada's largest retail food franchisor. The Company's Serca Foodservice 
Inc. wholesales to restaurants, health care facilities, hotels and other 
foodservice customers.

For further information, please contact:
Empire Company Limited
Paul D. Sobey
President and Chief Executive Officer
- or -
Allan D. Rowe
Senior Vice-President and Chief Financial Officer
(416) 964-6444 ext. 471 The Oshawa Group Limited
Allister P. Graham
Chairman, Board of Directors
- or -
John S. Lacey
President and Chief Executive Officer
(416) 236-1971

The Sobeys Canada common voting shares have not been and will not be 
registered under the United States Securities Act of 1933 and may not be 
offered or sold in the United States unless registered under such Act or 
unless an exemption from the registration requirements of such Act is 
available.
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