
TO: ILIASCO LTD. * 
P.O. BOX 6800 
MONTREAL P.Q., H3C 3L4 

Telex No. 0524176 12th November 1981 

ATTENTION MR. PAUL PARE 
AFTER DISCUSSIONS WITH YOU AND PURDY CRAWFORD TEE 
FOLLOBING PROPOSALS WILL BE PUT TO BAT INDUSTRIES BOARD 
NEXT TUESDAY WHICH IF APPROVED WOu19 PROVIDE BASIS FOR. 
YOUR FURTRER AFPROACB TO MINISTER ON IMASCCk APPLICATION 
FOR FIRA HEMPTION. PARA. 2 IS HOW WE CONCLUDEDTEE 
AUTRORISED CAPITAL LIMIT SHOULD BE HANDLED. I WOULD s 

-i" 
WELCOME YOUR COMMENTS BEFORE FINALISING PROPOSALS FOR 
THE BOARD. REGARDS PASCAL RICKETTS. 

PROPOSALS IN SUPPORT OF IMASCO ’ S APPLICATION 

FOR A FAVOURABLE FIRA STATUS OPINION 

1. TEE S=?IOR SBAREBOLDER WOULD OBLIGE ITSaP (BY A VOTING TRUST 
OR =R LEGALLY BINDING AR&iNGmENT) TO GIVE TEE RIGRT TO 
THE OUTSIDE (NON-EXECUTIVE) ELIGIBLE CANADIAN DIRECTORS OF 
IMAkO TO VOTE ITS SRARES AT THEIR DISCRETION. 

THIS RIGRT WOULD EXIST WITBWT QUALIFICATION FROM T8E DATE OF . 
TRE FAVOURABLE FIRA STATUS OPINION SO I33NG AS IHASCO REMAINS 

AN ELIGIBLE PERSON.BUT COULD BE IMMEDIATELY 'LFITBDRAm BY THE 
SENIOR SBAREBOLDER (WITH NOTICE TO THE MINISTER) IN THE 
EVENT OF DEVELOPMENTS WEICB MIGHT, IN TEE OPINIONOF TEE 
SRUOR SHAREROLDER, ADVERSELY A.FFECT TEE SENIOR SIiAREBOLDER.*.S 
INTERESTS. t 

IN THE EVENTOFWIlXDRi~ALOF THESE ABRANGEMP3TS IHASCOmwb - 
IMHEDIATELY CEASETOREGARD ITSELF AS ARELIGIBI3:P~aOO AND " 
WOULD SUBMIT ALL FUTURE ACQUISITSONS OF CANADIAN CCMFANIES 

AND NEW BUSINESS VENTURES TO TEE MINISTER FOR APPROVAL. ANY 

ACQUISITIOr:S LlbDE DURING THE PERIOD OF TWO YEARS PRIOR TO 
w~TM)RAw~W~I~ALSO~SOBJECTTOREVIEI~BPT~EY~NISTEB 
IN THAT EVENT, UNLESS THE CAUSE WAS TBE LOSS OF ELIGIBLE 
STATUS BY IYASCO IN CIRCUYSTUCES WRERE THERE BAD BEEN NO 
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MATERIAL CHANGE IN THE FACTS ON THE BASIS OF URICB 
ELIGIBLE STATUS BAD BEEN GRANTED. 

TliE SENIOR SHAREHOLDER IS WILLING TO CONTEMPLATE TRESE 
ARRANGEBENTS BECAUSE IT HAS EVERY CONFIDENCE IN THE 

CANADIAN MANAGEMENT OF IMASCO BUT IT REXAINS A LONG-TERM 
INVESTOR IN IMASCO AND DOES NOT BISH TO SEE ITS INVESTMENT 
REDUCED BELOW 40%. IT IS PROPOSFD,THEREFORE,TliAT ATTBE 
NEXT CONVENIENT GENERAL MEETING THE BOARD OF IBASCO Wild. 
ARRANGE FOR THE AMENDMENT OF TRE CRARTER TO PROVIDE FOR A 
MAXIMUM LIMIT TO TEE NUMBER OF ORDINARY AND PBEFERENCE 

SRARES YBICH MAY BE ISSUED BY TRE DIRECTORS WITBOUT FURTXER 
APPROVAL IN GENERAL MEETING. TXE MAXIMUM WILLBE CALCULATED 
SO THAT TE SENIOR SRAREEOL='ER'S INTEREST WILL NOT FALL BELOW 
40%. 

TEE RELATIORSHIP BETWEEN THE SENIOR SRAREHOLDER AND IEASCO 
WILL CONTINUE TO BE ONE-WEERE IMASCO PROVIDES APPROPRIATE 
INFOFUATION TO AND EAS CONSULTATION KITR TRE SENIOR SHAREROLDER 
SO THAT IBASCO CAN RECEIVE THE BENEFIT OF THE ADVICE AND 
EXPERIENCE OF THE SENIOR SEAREHOLDER. IT WOULD BE AGREED, 

HOWEVER, TEAT THE ULTIMATE DECISION MAEING AUTEORITY IN 
XMASCO, INCLUDING DECISIONS AS TO TBE SEIJECTIOR OF DIRECTORS, 
WOULD BE WITR TB.E BOARD OF DIRECTORS OF IMASCO. 

1 4. A PROCEDURE WILL BE ESTABLISHED PROVIDING FOR MINIHUM NUMBERS 
OF OUTSIDEDIRECTORS, TRE METBODOFTHEIR SELECTION ANDTHE 

I" 
PROCEDURE FOR EXERCISING THEIR FROEY VOTES. . 

i 

5. TREFOLLOWING9'URTHERPOINTS AREUNDERSTOOD BETWEEN TRE 
SENIOR SUREROLDER AND IYASCO: 

A) THE BOARD OF DIRECT&S OF IMASCO WOULD BE MADE UP OF 

.NOT LESS TXAN 80% ELIGIBLE PERSONS UNDEB THE FIR ACT. 

TEE CHIEF EXECUTIVE OFFICER WCXJLD BE AN ELIGIBLE 

PERSON UNDER THE FIR ACT. 

B) mSpSIOR 6RAREROLDER WOCILDNOT RAVE ANY NOMImES 
ON TEE BOAED OF DIRECTORS OF IHASCO. 

C) IMASCO'S HEAD OFFICE (.A.ND EXECUTIVE OFFICE, IF DIFFERENT) 
WOULD AT ALL TIMES BE LOCATED IN CANADA. 

D) NOT LESS TRAN TXREE QUARTERS OF ALL MEETINGS OF THE 
BOARD OF DIREC'iORS AND OF TBE EXECUTIVE CouldITTEE: OF 

THE BOARD Of IMASCO WOVLD BE HELD IX CANADA. 
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