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.AR MR. GRAY:- 

. 
. 

AS YOU ARE AvARE, OiJ DECEMBER 22, Is1 I!dASCO SUBMITTED AN APPLI- 
CkTlCX TO YOU FOR AN O?lNlON UNDER SWSECTION 4(l) OF THE FOREIGN 
lWEST&tENT REvI Ew ACT ( ‘F I R ACT’ ) THAT IMASCO 1 S NOT A NONI 
EL 1 Gf BLE PERSON. 

I;&ISCO BELIEVES THAT i-i’ HAS ESTABLISHED THAT, NOTwITHSTAKIlNG 
Ttl: FACT TdAT 8,A.T.. INDUSTRIES LIMITEO (THE ‘SENIOR SHAREHOLDER’) 
@INS OR CUdTROLS 45.8 PER CENT OF THE VOTl NG SHARES OF I MASCO, 
THE RELAT l ONSHtP BETWEEN THE SENI OR SWREHOLDER AND 1 MASCO HAS 
6EEN At’32 CONTINUES TO BE WE ?/HERE IMASCO PROVIDES A?PROPRlATE 
INFORM4TlON TO ANQ HAS CONSLILTATIONS WITH THE SENIOR SHAREHOLDER 
SO THAT I mSC0 CAN RECE? VE THE BENEf IT of THE ADV I CE Am ExPE- 
RIENCE OF’ THE SENlOR SHAREHOLDER. IT BEING RECOGNIZED l 

HWEVER THAT THE ULTIMATE OEC1SIOt+MAK1NG AUTHORlTY IN IMASCO, 
INCLUDINi; DECISIONS AS TO THE SELECTION OF DIRECTORS. IS WITH THE 

bOARD OF DIRECTORS OF IMASCO AND ITS SENI OR MANAGEMENT. 

ND>! I THSTAND I NG THE FOREGO I NG, YOU IIQICATEO AT OUR dEETING ON 
SE??EMo,ER I b LAST THAT YOU WOULD HAVE D1FF I L~TY IN FURNI SHI NG 

r” OP1NlOl~ TO IMASCO UNDER SUBSECTION k(l) OF THE FIR AC7 THAT 
I.%SCD IS NOT A NDN-ELIGIBLE PERSON IN THAT, BECAUSE OFT& AFORE- 

:EI~lC%JED VOTING SHARE DWERSHlP, THE SENIOR SHAREHOLDER HAS THE 
?3vER TO CDN!ROL IMASCO. 

AS A RESULT Of THE FOREGOING IMASCO HAS HAD DISCUSSIDNS WITHITS 
XIARD OF D I kECT-OWS AND SENI OR SHAREHOLDER ?,‘I TH A VI Ew TO F II91 NG 
A SOLUTION TO THE PROBLEM. AS A RESULT, WI TH THE APPROVAL OF I TS 
iOARD O? DIRECTORS AND ITS SElQl OR SHAREHOLDER, IXASCO &-4KES THE 
FOLLO’.+.‘lNC PRO?OSAL w1-fH A VIEW TO RESOLVING THE PROBLEd: 

. .; 

(A) THE SENIOR SHAREHOLDER !vOULD ~3.~ TO Gl VE THE 0 L( 
RIGHT To THE CANADIAN fw-EE~ECUTIVE UIRECTORS fFFJl,Wl TO VOTE 
ITS SHARES AT THE I R 0 I SCHET I ON. ~~~~i7 

G!e-wmm 
;. ; 2; :-“.- 

M-6)( . 
. . 

THI S RIGHT 
AXLE MINISTERIAL Om~iu~;. 

v!oULlj Ex I ST f RO4 
THE CURRENT 

C’Xt:A2lAN NONLEUECUTIVE DIRECTOHS OF ii-I&SC0 ARE M!?. JOHN COLE!%l\r, 
blk. ?uXDY CkA!qfDl?U, 4H. PEiEti KIL&JKIJ Alvi’ Xi. &Al\’ RICrlER, 
En,+ kkk DI s-7 I NGUI SHED CAluAU IAN I&T I 19iQkLS IN TH5 I H 0;4\ RIGHT. 
A 5.“,QZT f IOGI?APHY OF Eai2e Pk L:SQix IS PTTAirlED AS A=i_l\3Ix ’ A’ . 
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. 3. 

E) EVERY REASONABLE EFFORT WOULD BE MADE BY INASCO 
(IN LINE WITH EARLIER UZ\PERTAlCINGS TO FIRA) TO 
REDUCE THE SENIOR SRAREHOLDER'S VOTE TO 40% BY TRE 
END OF 1983. 

3, 

f-’ 

. 

I 

. 
t 

‘f 

BAT Industries document for Province of British Columbia 13 April 1999 

BATINDUSTRIES 00012091 



.- 

! -J 

IO) 

(E) 

IfI 

(3) 

) 
(‘3, 
r 

:I) 
J) 

i; 1 

i) 

. . 

OF lX?“t:LO>iGIJTS WHICH w : -- 
AFFECT THE SEIJI OR SdAREHCLDER’S IItifERESTS. 

w-w . ‘:I. u 0p-i 

II\: THE 
4 #‘+9b 

EVENT OF !JiTHDRAI.:lkL OF THESE AWRAtdCEfXIyiS, I i44SCG WOULD 
I:-+-4fGIAPELY CEASE TO RECARD iTSELF AS AN ELlCIbLE PERSOfy AfJD 

~,q 

~GirLt Sud41 T ALL FUTURE AC kfl Sl T I WS OF CAfJkDl AfJ COiiAf4 ES Ala L”r - 
I\;:?.! GuSldESS VENTURES TO THE MINISTER FGR A!!PROVAL. 
-1 fl(‘mm 

MGRE OVEE,.- 
8 ..- 7,Eli * “ii..-;;s cv-w 

.I.-- 4 -*~~~QfTTQ7&~++@GkwAC-+ij+4+iE45l24*’ 
kj~.‘~&~ LI. .” ..* +44s44lxl SX&.l o-; t, --?$ffz~. 

7 HE RELAT I Of6~ I :, BET!JEEN THE SENI OR SHAREHOLDER AhD I MSCO WI LL 
C0rilNUE TO BE CM WHERE I:rlASCO PROVIDES APPROPRIATE INFOR~TION 
TO AilJO HAS COMJLTAT I Of4 WI Tfi THE SENI OR SHkREHOLDER SO TMT 
I %&SC0 C&N f?E 0 I VE THE BEbiEf I T OF THE ADV I CE Af’iD ExRER I ENCE 
Gf THE SEf\:i OR SHAREHOLDER. IT WOULD bE AGREED, HOdEVER, THAT 
TiiE ULTIWTE DECISIGN MAKING AUTHORITY IN IMASCO, IiJCLLlOIIJG 
MtlSlCt& AS TO THE SELECTION OF DIRECTORS, WOULD 8E EXCLUSIVELY 
HI Td THE BOAf?D DF Dl RECTORS OF Il44SCO. 

A PRDZGURE k!ILL BE ESTAaLISciED PkOYIGliC FOR MINIi4J+i MWi3ERS 
tJ? i<Zi+Z.YE;=;lT I ?r, Dl RECTG??, THE i4ETHGD OF T& I R SELECT I Of4 AND 
THE ?tOSSC!UEE FOK ExERC I S I fvS THE I R RI C+T TO VOTE TiiE S:+RES 
OF THE SENI GR SHAREHOLDER. 

--w-, .CJI 4 ‘..““” ~~ 
9c?!iL 

. 

E (CfADE BY IXASCO ( If4 
LINE !qITH EARLIER FlFA UfSERTAKIf+CS) TO REDUCE THE SENIGR 
%4REHOLDER1S IXiEREST TG Lo PER CEfdT. IH THIS CCf+iECTIOf4 IT 
!dOlJLD SE PWGROSED THAT AT THE fdExT Al’%‘uAL GENERAL MEETlfj3 OF 
%~R-CHGLI?ERS THE CdARTEk GF IMASCO !&kD BE AidENDED TO PROVIDE . 
FOR A t~~~I:4tJi-‘i LI!dlT ON THE Nf&lEER CF Sf4ARES WHIM MAY BE ISSfJED 
SY THE 0 I RECTORS k/lTHDUT TfiE FURTHER APPROVAL OF A SffREHOLDER’S ’ 
XET INC. TX MAY I :4U3 WI LL BE CALCULATED SO THAT THE SENI OR 
SHAREHCLDER’S INTEREST WOJLD NOT FALL BELDd &O PER CENT. 

IGOT LESS THAN 80 PER Gfjr CF THE 8GARD GF Dl RECTORS GF lt41SC0 WO 

!GULD BE CAUD 14fQ.5. TH I S DERCENTAGE I S ACTLJALLY LESS 7kfAN HAS 
EEEI\: THE CASE OVER THE PAST &O YEARS BUT +iAS BEEN SELECTED TO 
Eia5LE IwDlVlDUALS ASSOCIATED WITH HARDEE’S FOOD SYSTEi+S, 
1 x. l OUR RECENT U.S. AC)UISITIOP(, TO PARTICIPATE &J THE &GARD. 

IkiASCG’S CHIEF.ExECfJTiVE QFFICER !%ULD ALk!AYS BE A CAl~GlAN. 

TE SENIOR Sf+AREHOLDER WOULD IGOT HAVE ANY fuOXlr\EES ON T& EGARD 
GF DI RECTORS OF IdASCG. THIS CGNTINuES INTO TriE lf0iFIl\!lTE 
Fl.fT!JZE A Sl TuATI Of4 WH I Qi HAS EY 1 STED FOR .40X THAiv 33 YEARS. 

I’aSCO’ S HEAD OFF I CE AND EYECU I VE CFF I G nOUiD AT ALL iI BE 
LOtATE! IN f3ld~DA. THESE OFFlC2S liA’;ti @EEN LO&TED IN X!i\%?-kL 
s I I4Z T ‘id5 CGWAIJY’ S I IKEPT I 03, 
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