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ATTENTICN: MR. PAT SHEEHY

£3; TEXT OF LETTER SENT TO THE HONOURABLE HERB GRAY, MINISTER
9T INDUSTRY, TRADE AND COMMERCE CANADA OIN NOVEMBER 20, 1981
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_AR MR. GRAY:-

AS YOU ARE AwARE, ON DECEMBER 22, 1981 IMASCO SUBMITTED AN APPL |-
CATIGN TO YOU FOR AN OP[NION UNDER SUSSECTION 4{1) OF THE FOREIGN
INVESTMENT REVIEW ACT ('FIR ACT') THAT IMASCO 1S NOT A WNON-
ELIGIBLE PERSON,

14ASCO BELIEVES THAT IT HAS ESTABLISHED THAT, NOTwITHISTANDING

lH- FACT THAT B.A.T. INDUSTRIES LIMITED (THE *SENIOR SHAREHOLDER?)
ONS OR CONTROLS 4S.8 PER CENT OF THE VOTING SHARES @F IMASCO,

THE RELATIONSHIP BETWEEN THE SENIOR SHAREHOLDER AND HMASCO HAS

SZEN AND CONTINUES 70 BE ONE WHERE 1MASCO PROVIDES A®PROPRIATE
INFORMATION TO AND HAS CONSULTATIONS wiTH THE SENIOR SHAREHOLDER

SO THAT IMASCO CAN RECEIVE THE BENEFIT OF THE ADVICE AND EXPE- -

RIENCE 0F THE SENIOR SHAREHOLDER, 1T BEING RECOGNI ZEWD

POw:\:ER THAT THE ULTIMATE DECISION-MAKING AUTHORITY 8N IMASCO,

'CLUDING DECISIONS AS TO THE SELECTION OF DIRECTORS, 1S WITH THE
~JARD OF DIRECTORS OF IMASCO AND ITS SENIOR MANAGEMEMNT.

NCT I THSTANDING THE FOREGOING, YOU ll\DlCMED AT OUR MEETING ON
;DICM ER 18 LAST THAT YOU wOULD HAVE DIFFICULTY IN FURNISHING
COINION TO IMASCO UNDER SUBSECTION h.(\) OF THE FLiR ACT: THAT
ASCC 1S NOT A NON-ELIGIBLE PERSON IN THAT, BECAUSE OFTrE AFORE-
"EINTIGNED VOTING SHARE OWINERSHIP, THE SENIOR SHAREHAOGLDEIR HAS THE
PUYER TO CONTROL IMASCO.

RESULT OF THE FOREGOING [MASCO HAS HAD DISCUSSIGNS wiITHITS
R0 CF DIRECTORS AIND SENIOR SHAREHOLDER wWITH A ViExr TO FUGING
ELU" ON TO THE PROSLEM. AS A RESULT, WITH THE AP’-'-DMVAL oF 178
Jo C= DIRSCTORS ARDT ITS SEKIOR SHAR:-.HOLDER [MASCD ™MAKES THE
LOWING OFQP0SAL WITH A VIEW TO RESOLVING TH'-' PROBILE4:
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(#) THE SENIOR SHAREHOLDER wOULD LEGALLY BIND ITSELF T0 GIVE THe  OK
S1GAT TC THZ CANADIAN NON-EXECUTIVE DIRECTORS OF [MASCO TO VCTE
TS SHARES AT THEIR DISCRETION. SUBJECT TO THE COMENTS wHIGH ,
FOLLCY, THERE wOULD BE NO TIME LI4IT ON THIS RIGHT TC SO voTE ©
THE SENIOR SHAREHOLDER'S SHARES. THIS RIGHT wOULD EXIST FROW
TH. DATE 0T A FAVOURAGLE MINISTERIAL GPINION. TidE CURRENT
CALADIAN NCR-EYECUTIVE DIRECTORS OF 1MASCO ARE Mri. JOHN COLEMAN,
MR, PURDY CRAWFORD, +R, PETER KILSURN AND #R. JaiN RICAHER,
EAZH ARE CISTINGUISHED CANADIAN RATIGIVALS [N TAS bw 0N RIGHMT.
2 34537 £10GRAPHY OF EACH PEKSCIN IS ATTACHED AS SP2silIX 14l

t00£2010¢

BAT Industries document for Province of British Columbia 13 April 1999

RATINDUSTRIES 00012076



..“._m.....l._._..m..? G~ _.HHLW.-...... T 1SS & T. elowal LI Ui b m_m.,.ruc..r.ul t&ﬁ

Tan_E s vmink Trerxe oab szels WG SIENIF ICANT CHAlv:E TN Tng

AmTERIAL FACTS Pl wnlCH THE FAVOUMABLE WMINISTERIAL 021 O r.L ey

AL Bediv BASED. B teme U
r) TH: SSiNI0Ok SHaReHOLDER ~OULD RETAIIN The POWER TO WITHORAW

Tue RIEET Gl el TO THE CaiADIAR _,orr XECUTIVE OI'=ECTCRS TO N

VOTE 175 SHAKES EY NOTICE IN wWRITING TG THE MINISTER 1N TiHE Eveiny ©

07 DEVELCRPIENTS wHICH MIGHT IN A m_ zr. JCANT wAY ADVCR3ELY _._ 7

AFEECT THE SENIOR SHARZHOLDER'S INTERESTS. o WSS it - oﬁ.

GV:,.Tmm,\mzao..._.:?.om»....s_.onqum_pxm»zwxmrﬂm:\smno,zoc_.c
I44ECIATELY CEASE TO REGARD ITSELF AS AN ELIGI8BLE PERSUN AND Y_LT
wCULD SUSHIT ALL FUTURE ACIUISITIONS OF CANADIAN COMPANIES AND
KEw EUSINESS VENTUKES TO THE MIINISTER FOR APPROVAL. MUREOVEK,
AlY ACUISITION MADE CR UNKELATED BUSINESS COMMERNCED DURING THE
TwO YEAR PERIOD PRIOR TO ANY il THORAWAL 8y THE SEINIOR SHAREHOL ER
wGULD S8ECOME SUBJECT TG REVIEW BY TrE MINISTER. Owits n&:\\r hane

() THE RELATIONSAI® BETWEEN THE SENIOR SHAREHOLOER AND ..ﬁmood.z_rr

CONTINUE TO BE OWE WHERE 1MASCO PROVIDES APPROPREATE INFORMATION
TO AND HAS CONSULTATION wlTH THE SENIOR SHAREHOLDER SO THAT

.. 1MASCO CAN RECEIVE THE wmznv: OF THE ADVICE AND EXPERIENCE

S o.. THE SENIOR SHAREHOLDZR. wCULD BE AGREED, HOWEVER, THAT

~ THE ULTIMATE DECISION MAKING >c.?om:< [N IMASCO, IWCLUDING
CECISIONS AS TO THZ SELECTION OF DIRECTORS, WOULD BE EXCLUSIVELY
wITH THE BOARD OF DIRECTORS OF IMASCO.

{F) A PROZEDURE wilL BE ESTABLISHED 2&OVIDING FOR MENIMUM NUMBERS
G5 NOIN-EXECUTIVE DIRECTORS, THE M=THOD OF THEIR SELECTION AND
THE PROCZDURE FOR m<nmn_m.7.o THEIR RIGHT TO VOTE WHE SHARES
OF THE SENIGR mlbnwroron .

(35) THE SENIOR SHAREHOLDER WOULD NOT INCREASE |75 IFEWEREST IN CLJ:TL“-M
1AASCO AND EVERY REASONABLE EFFORT WOULD BE MADE BY 1M4ASCO (1IN
LINE wITH EARLIER FIRA UNDERTAKINGS) TO REDUCE THE SENIOR
SHAREHOLDER'S IWTEREST TO LO PER CENT. IN THIS CDNNECTION 1T
wWOULD BE PROPGSED THAT AT THE NEXT ANNUAL GENZRAL MEETING OF
SHAREHOLOERS THE CHARTER CF IMASCO WOULD BE AMENIED TO PROVIDE
FOR A MAY I4JM LI4IT ON THE NU-4BER OF SHARES wHIO® MAY BE 153UWED
3Y THE DIRECTORS wITHOUT THE FURTHER APPROVAL OF A SHAREHOLDER'S
EETING. THE MAY[MUM4 wiLL BE CALCULATZD SO THAT WHE SENIOR -
SHAREHOLDER'S INTEREST wOJLD NOT FALL BELOv LO PER CENT.

OT LESS THAN 80 PER CINT OF THE BOARD GF DIRECTERS OF IMASCO wo

r— wiG LD BE n>2b0r..,2m. THIS PERCENTAGE 15 ACTUALLY EESS THAN HAS
2ZZiy THE CASE OVER THE PAST LD YEARS BUT HAS BEEI. SELECTZD TO
EiVAZLE __,.C:_OC}rm ASSGCIATED wiTH HARDEES'S FOOD SYSTEMS,

IC., OUR RECENT U.S. ACIUISITION, TO PARTICISATE ON THE BCARD.
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() 19ASTO!'S CHIEF EXECUTIVE COFFICER wGULD ALWAYS BE A CANADIAN.
{J) TrZ SEiWIOR SHAFEHOLDER WOULD WOT HAVE AiNY, NOMINEES ON THE BOARD 3

T DIRECTORS OF 14ASCO. THIS CONTINGES INTO Tr WNDEFIRITE
SUTUSE A SITUATION =AlCH HAS EXISTID FOK MORE THAM 33 YEARS.
SC'S HEAD GFFICE AND Tmn TIVE OFFICE WOULD. AT ALL T1'4S BE
'3 IN CANADA. THESE OFFICES =AVE BEEN LOCATED IN MOiNTR=A
TamE COAPANY! S INCEPT _02.

PU) WOT LESS TAANW TeREE JUARTIRS OF ALL HSETINGS OF et BOAKD
0T DIRSCTCKS ARND GF THE m<nnc__<n CO44ITTEE OF .—._.1. mo>n_u OF
1+ia3C0 OULD BE HELC I CANADA. |IT mAS BEEN OUR CTICE
TC HOLD ALL SUCH AEETINGS liv CANADA 5UT AGAIN, Iie amnonz_ TION
CT THE AZ .c_w_..._oz OF RAGDEE'S, WI wOULD LIWKE TO SETAIN SCvE
TLEVISILITY IN THIS AREA,
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TIUST THAT THE ©CGRISOING PROP0SAL wILL SERVE AS A BA3SIS, wesiv
~PPRCPRIATELY DOCUMEMTED, FOR THE [ISSUANCE CF A FAVOURABLE £ zA
STATUS G 1idION TO 1+ASCO.

| Arf) OTHER REORESENTATIVES OF IJASCO ARE AVAILAZLE TO MEZT wiTH
Y3 SR YOUR OFFICIALS AT YOUR COWVENIZNCE TO DISCIISS THIS AATT:g.
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