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4C1) OF THE FOREIGM
IS HOT A NOW-

108 TS YOU F3R AW OPINION UNDRER SUBSECTION
ESTHMENT REVIEW ACT CIFIR ACT') THAT InascCo
GIJLE PERSON.

SCO BELLEVES THAT 1T HAS ESTAKLISHED THATY NOTHITHSTANDING
FACT THAT 3.A.T., INDUSTRIES LEINITER (THE ’SENIOR _SHAREHOLDFF® >
$ OP COMTROLS 43.9 PER CENT OF THE VITING SHARES OF IMASCS:
HELPTICNSHIP IETHEEN THE SENIOR SHAREHOLIER AND INASCO HWAS

® ANL CONTINUES TO BE ONE MHAERE IMASCO PROVIBIS APPAOPRIATE

IRRATION TS AND HAS COHSULTATIONS HITH THE SENIOR SHARENOGLDER

ThAT ThHASCO CAN RECEIVE ThZ BENEFIT OF THE ABVICE AND EXPE~
NCE GF THE SENIGR SHAREMOLOER) [T JRING RECOGNIZED

EVER TRAY THE ULTIMATE DECISIGN-HAKING AUTHARITY IN IMASCOs
LUDING DECISIONS RS TO THZE SELECTION OF DIRECTORS) IS NITH THNE
RD OF 2IRECTORS OF IHASCO AND 1TSS SEMIOR MANAGEMENT.

NITHSTANDING THE FOREGOINGs YOU INDICATED AT OUR HMSETING ON
TEMBER 18 LAST THAT YOU NOULD HAVE DIFFICULTY IN FURMISHING
CPINICN TO INASCO UNDGR SUBSECTION 4Ci2 OF THE FIR ACT THART
$CO 1S NOT A NOM-ELIGIILE PERSON IN TNAT! DECAUSE OFTHE AFORE-~-
TEINED VOTING SHARE OHNERSHIP; THE SENIOR SHAREHOLDER HAS THE
A TO CONTROL IRASCO.

n RESULT OF THE FOREGOING IMASCO HWAS HAL DISCUSSIONS MITHITS
RD OF DIRZCTORS AND SENIOR SHARKEMOLDER HWITM A VIEN TO FINDING
JLUTION TO TWE PROBLEN. AS A RESULT) WITH THE APPROVAL OF ITS
EC GF ZIRECTORS AND ITS SENIOR SHAREWOLDER: INASCC NAKES THE
LRt{nG FPROPOSAL WITH A VIEH TO RESOLVING THE PRIOILEN:

THE SENIOAR SHARKEHOLDER NOULD LEGALLY BIMD ITSELF TO GIVE THE
RiGrT TO0 ThnE CAMADIAN NON-EXZCUTIVE DIKRECTOAF OF LMASTd TO VOTE
T3 SMARES AT THELIR DISCRETION. SUBJECT TO THE COINNENTS HHICH

FHLLONY [YERE WOULD IX NHO TIn€ LIMIT On THIS RIGHT 70 SO VOTE
YUE CEMIJR SRALZEMOLIERFS SHARTE, Thl3 RIGKT WOULD EXIZT FROm
TAE LATZ OF A FAVCURAELE NINISTZRIAL OPINIGH. THE CURREINRT
CANASIAN DON-EYECUTIVE BIRECTORS OF TnRSLY ARE MR, J0Wn COLENANY
PR, PURBY CRANFORES:! KR, PETER KILIUAN AND MR, JEAN RICHER,

EACH ARZ DISTIMGUISHED CAMADIAN NATIONALS 1M THEIR OWM RIGKT,

N SHORY BIOGRAFPWTY OF EACH PERSOIN IS ATTACKEL AS APPENDIX 1Al

THE RIGHT TO FO VOTE WOULD TEREIMATE 17 THE MINISTER WITMDALA
W15 OPINTON QR REFUSED TO FISSUE R RENELIL OPINION N CIACUNS-
TAWZES RRZEE THERE HAD JEZN MO SIGNIFICAHY CrANGE IH ThE
NATERIRL FACTS UPOM RMuIClh THE FAVOURAKLE MINISTERIAL OGFIAION
#AL DEEN BASED.

TE TEMINE TMAAZNOLDEZR HOULD RETAIN THE POMER TO WITADSAN
THE ALG~T GIVEM TO THE CANADIAN NOR-EXECUTIVG BIRICTGAS T

WOTE ITE SHARES BV NOTICE IN HRITING T Th€ MIa(STER LN THE EYENT
03 TEVELOPRENTS HHICH MIGHT IN A SIGHISICANT lla? ADVERSELY

ATFECT THT SEAICR SHAPEKILIER'S INTEREZTS, .

In THE FUENT 8% WITHIRANAL 2F THESE ARRANIEAZINTS) IMASCO HOULD
Pe~ElIATELY T€A57 YA REMANT ITSELF A3 AN ELIGIBLE PEAICN AAD
sl SuAnIT ALL FUiunG ACAVISITIONS OF CANAZLIAN CONPAMLES Anl
P DPUTINESE LINTUSER TN TME PINISTES FOR APLAQYAL,, HOeEOVES:
ANy A WIELTEIN MADE OR UNRILOTED BUSINESY COnmminCEl Duming Try
PRIOVLAR FRRIGT PRICR TI ANT? KRITRIRANSL 37
HOLLYS BECAME )90 24T TH SEVIEM FY THE ATHISRR,

gm

Inf SANIOR SHAKENOLDER.
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THE RILATIONSUIP BETHEEN THE SENIOAR SNARENOLDER AND INASCO HILL
CONTINUE TO B&E ONE MNKRERE INASCO PROVIDES APPROPAIATE INFORNATION
T2 ARZS HAS COnSULTATION HITH ThE SENIOR SHAAREHOLBER $0 THAT
IRASCO CAN RECEIVE THE JIENEFIT OF THE ADVICE AND EXPERIENCE
OF TNE SENIOR SHARENOLBER. 1T NOULD BE AGREED) NOHEVER: THAT
THE ULTINATE BECISION MAKING AUTHORITY IN InASCO» INCLUBING
DECISIONS A3 TO THE SELECTION OF DIRECTORSs HOULB B3E EXCLUSIVELY |
NITH THE BOARD OF DIRECTORS OF INMASCO. .

A PROCEDURE HILL BE ESTABLISHED PROVIDING FOR WINIHUH NUABERS
OF NON=EXECUTIVE DIRECTORS) THE METHOD OF THEIR SELECTION AND
THE PROCEDURE FPOR EXERCISING THEIR RIGHT TO VOTE THE SHARES
OF THE SENIOR SHARENOLIER.

Thi SENIOR SHAREMOLILIR MHOULD MOT [NCREASE ITS INTEREST IN
I1MASCO AND EVERY REASONAZLE EFFORT NHOULD DE MADE 3Y IMASCO CIN
LINE NITH EARLIER FIRA UNDERTAKINGS) TO REDUCE THE SENIOR
SHARENOLDERTS INTEREST TO 40 PER CENT, IN THIS CONNECTION IT
HOULD BE€ PROPOSED THAT AT THE NEXT ANWNUAL GENERAL MEETING OF
SARRAENOLDERS THE CHARTER OF IRASCO HOULD JE&E AMENDED TO PROVIIE

28 1w BAXINUN LINIT ON THE NUNBER OF SHARES KHICH nAY 3& ISSUED
D7 THE DIRKECTORS NITHOUT THE FURTHER ARPFROVAL OF A SHAREMOLDER'S
MEETING: THE MAXIMUA HILL 3& CALCULATED SO THAT THE SENIOR
SHAREHOLDER’S INTEREST MHOULD NOT FALL BELOW 40 PER CENT,

HOT LESS THANR 99 PER CENT OF THE BOARD OF DIRECTORS OF IMASCO WO

NOULD JIE CAMNADIANS, THIS PERCENTAGE IS ACTUALLY LESS THAN HAS
BEEN THE ChRSE CVER THE PAST 40 YEARS JUT HAS BIKEN SELECTED TO
EMASLE INDIVIDUALS ASSOCIATED NITH NARDER!S FOOD SYSTEMNS:

INC.s OUR RECENT U.S5. ACQUISITIONI TO PARTICIPATE ON THE JOARD.

INASCO'S CMIEF EXECUTIVE OFFICER NOULD ALNAYS 3E A CANABIAN,

THE SENIOR SHAREHOLIER HOULD NOT HAVE ANY NOMINEES ON THE 3ICGARD
OF BIRZICYORS OF IMASCU. THIS CONTINUES INTO THE INDEFINITE
FUTURE A SITURTION MHHICH HAS EXISTED FOR MORE THAN 33 YEARS,

IMASCO’S HEAS OFFICE AND EXECUTIVE OFFICE MOULD AT ALL TIRNES 2E
LOCATED IN CANABA. THESE OFFICES HAVE BEEN LOCATED [N MONTR-AL
SINCE TRNE COHPANY?!S INCEPTION.

MOT LESS THAMN THREE QUARTERS OF ALL HEETINGS OF THE 3IOARD
OF BIRECTORS AND OF THE EXECUTIVE COMMITTEE OF THE DOARD OF
IMASCO HOULD 3E& HELD IN CANABA. IT MAS REEN OUR PRACTICE
TO HWOLD ALL SUCH HEETINGS IN CANADA 3BUT AGAIN) IN RECOGNITION
OF THE ACRAULISITION OF HARDEE?S) HE HOULD LIKE TO RETAIN SOHE
FLEXIBILITY 1IN THLS AREA,

I TRUST THAT THE FOREGOING PROPOSAL WILL SERVE AS A BASIS) MHMHEN
APPRGPRIATELY INCUNENTEDY FOR THE ISSUANCE OF & FAVOURARBLE FIRA
STRATUS OPINION TO LMASCO.

I AMND OTHER REPREFENTATIVES OF IMASCO ARE RVAILABLE 7O MEET MITM
YOU OKk YOUR OFFICIALS AT YOUR CONVENIENCE TO DISCUSS THIS WATTER.

SINCERZLYY
PAUL PARE
[
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