
TO: UASCO LTD. 

1. 

P.O. BOX 6800 
BaTREAL P.Q., E3C 3L4 

Telex No. 0524176 

ATTENTION MR. PAUL PARE 

12th November 1981 

AFTER DISCUSSIONS U'ITH YOU AND PURDY CRAKFORD THE 
FOLLOWNG PROPOSALS #ILL BE PUT TO BAT INDUSXRIES BOARD 

NZXT TUESDAY WHICH IF APPRQVED WOULD PROVIDE BASIS FOR 

YOUR FURTHER APPROACB TO MINISTER ON IbfASCdS &PPLICATION 
FOR FIRA EXENPTION. PARA. 2 IS HOOF WE CONCIJEDED T% 
AUTHORISED CAPITAL LiMIT SHOULD BZ RANDLED. I WalLD 
BILCOME YOUR CO%AiEXTS BEFOPE FINALISING PROPCBSALS FOR 
THE BOARD. REGA?aS PASCAL RICKETTS. 

PROPOSALS IN SUPPORT OF IBASCO'S APPLICATIOH: 
FOR A FAVOURABLE FIRA STATUS OPINION 

TH3 SaIOR SHQREHOLD~R WOULD OBLIGE ITSELF (Sn A VOTING TRUST 
OR OTHER LEGALLY BIkiiING ARRANGEMENT) TO GIVE TgE RIGHT TO 
THE OUTSIDE (NON-EXECUTIVE) ELIGIBLE CARADIm D'IBZTORB OF 
IMXSCO TO VOTE ITS SHARES AT THEIR DfSCRETIO% 

THIS RIGHT WOULD ZXIST WITHaT QUALIFICATION ZRCM TliE DATE OF 
* THE FAVOURABLE FIRA STATUS OPINION SO LONG rt9i f=O REMAINS 

AN ELIGIBLE PERSON BUT COULD BE IMBSDIATELY =ITEfJmW?I BY THE 
SESIOR SHAREHOWZR (R’ITH NOTICh TO THE bSINISZER1 IN THE 
EVrST OF DEVELOPLdENTS WIiICH BIGliT, IN TEE OPILNIOkOF TBE 
SESIOR SHAREHOLDER, ADVEPSELY AFFECT THE SMHioR SBAREHOLDER'S 
INTERESTS. 

IX THE EVENT OF KITRDRAWAL OF TiXSE ARRANCEhSD?TS XMASCO WOULD 
IMMEDIATELY CEASE TO REGARD ITSELF AS ILY ELIGaBLE PERSON AND 

KOULD SUBMIT ALL FUTURE ACQUISITIOSS OF CAXAD3AN =IIPANIES 
tiD NE\\' BUSINESS VENTURES TO TIE LIIKISTER FORt APP3mAL. ANY 

ACQUISITIGKS BADE DURING TEE PERIOD OF TWO rr=aRS PRIOR TO 
KITHDRAVAL WOULD ALSO BECCMX SUEJ2CT TO REVI= BY THE MINISTER 
IN THAT EVENT, UXLESS THE CAUSE KAS THE LOSS (DF ELIGIBLE 
STATUS BY IAfASCO 1:: CIRCUWSTASCES KHE= - - BEEN NO 
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TO: IUASCO LTD. 
P.O. BOX 6800 
MONTREAL P.Q., H3C 3L4 

Telex No. 0524176 12th November 1981 

ATTENTION MR. PAUL PIPE 
AFTER DISCUSSIONS FIT: YOU AND PURDY CRAWFOBQ TEE 
FOLLOWING PROPOSALS WILL BE PUT TO BAT INDUSIIRIES BOARD 
NEXT TUESDAY WHI C?l IF APPROVED WOULD PROVIDE BASIS FOi 
YOUR FURTHER APPROACR TO MINISTER ON IMASCdS PPPLICATION 

FOR FIRA EXEMPTION. PARA. 2 IS ROW WECONCLJFDED THE 
AUTHORISED CAPITAL LIMIT SHOULD BE RANDLED, IwaYIa 

WELCOME YOUR CaldENTS BEFORE FINALISING PRO-ALS FOR 
THE BOARD. REGAPDS PASCAL RICXE!CTS. 

PROPOSALS IN SUPPORT OF IMASCO’S APPLICATIOlE 
FOR A FAVOURABLE FIRA STATUS OPINION 

1. THE SENIOR SHAREHOLD-. p= WOULD OBLIGE ITSELF (p1131 d VOTING TRUST 
OR OTHER LEGALLY BINDING ARRANGEKENT) TO GIVE TEE RIGRT TO 
TEE OUTSIDE (NON-EXECUTIVE) ELIGIBLE CANAD DIRECTORS OF 

IMASCO TO VOTE ITS SEARES AT TREIR DISCRETIme 

. 

‘\ 1 -._' 

f- 

THIS RIGHT WOULD EXIST WITHWT QUALIFICATI~~Rf= THE DATE OF 

- TEE FAVOIJRABLE FIRA STATUS OPINION SO LONG Ps I=0 REMAINS 

AN ELIGIBLE PERSON BUT COULD BE IMMEDIATELY 'IlnTfIDaAWN BY THE 
SENIOR SHAREHOLDER (KITB NOTICE TO TEE KINI§=R) EN TEE 
EVENT OF DEVELOPMENTS WHICH MIGRT, XN TEE OFlBIOiOF T9E 
SEEfOR SHAREHOLDER, ADVERSELY AFFECT THE SEEX0R SBAREBOLDER'S 
INTERESTS. 

IN THE EVENT OF WIeT?iD?aWAL OF TIi=E ARRMC- UiASCO WOUID .; 

' IMMEDIATELY CEASE TO EGARD ITSELF AS AN =f=BLII: PERSON AND 
WW?.,D SUBMIT AU FUTU?S ACQtJISITrah'S OF Cu=m CO-mIES 
AND NEW BUSINESS VENTURES TO THE YINISTXR'FC= AP-AL. ANY z 
ACQUISITXXS MADE DURING THE PEFtIOD OF Tlfo - PRIOR n> 
WITHDRAWAL WOULD ALSO RECCME BWBJECT TO EtEV- BY THE LIINIBTEB z 

w 
IN THAT EVENT, UNLESS THE CAUSE WAS TEE LOSS @F ELIGIBLE 

0" 
STATUS BY IYASCO IN CIRCUNSTANCES WHERE = = BEEN NO 4 

w 
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.-. HATERIAL CHANGE IN THE FACTS O?? THE BASIS OF WiICB 

ELIGIBLE STATUS HAD BEEli GRANTED. 

2. THE SENIOR SHAREHOLDER IS WILLING TO CONTEMPLATE THESE 
ARRANGEidENTS BECAUSE IT BAS EVERY CONFIDENCE IN THE 
CANADIAR MANAGEMENT OF IYASCO BUT IT REMAINS A LONG-TERM 
INVESTOR IN IBASCO AND DOES NOT WISH TO SEE ITS INVESTMENT 
REDUCED BELOW 40%. IT IS PROPOSED, THEREFORE, TEAT ATTBE 

NEXT CONVENIENT GENERAL MEETING THE BOARD OF IMASCO WILL 
ARRANGE FOR THE AldENDME??T OF TBE CHARTER TO PRUVIDE FOR A 
AMXIMUY LIMIT TO THE NUMBER OF ORDINARY AND IPREFERENCE' 
SHARES WHICX MAY BE ISSUED BY THE DIRECTORS WITHOUT FURTBER 

v APPROVAL IN GENERAL MEETING. THE YAEIBUM WILLBE CALCUI&TED 
'\ 

. . SO THAT THE SENIOR SHAREHOLDER'S INTEREST WILL NOT FALL BELOW 
p 40%. 

3. THE RELATIONSHIP BETWEEN TBE SENIOR SHAREEO=ER AND IB4SCO 
WILL CONTINUE TO BE ONE WRERE IBASCO PROVIDES APPROPRIATE 
INFORMATION TO AND EAS CONSULTATION WITH TBE SENIOR SHAREHOLDER 
SO TRAT IMASCO CAN RECEIVE TEE BENEFIT OF TBB ADVICE AND 
EXPERIENCE OF THE SmIOR SHAREBOLDER. ITWCRYLDBEAGREED, 
HOWEVER, THAT THE ULTIMATE DECISION MAKING -HORITY IN 
IYASCO, INCLUDING DECISIONS AS TO THE SELECTZON OF DIRECTORS, 
WOULD BE WITH THE'BOARD OT DIRECTORS OF Illld-. . 

--. . 
- 4. A PROCEDURE WILL BE ESTABLISHED PROVIDING FOB NINIKCBi NUMBERS 

OF OUTSIDE DIRECTORS, THE METHOD OF TEEIR SEEXCTION AND THE 
PROCEDURE FOR EEERCISING THEIR PROXY VCTES. 

f- 5. TEE FO~WING:TURTBER POINTS ARE UNDERSTOOD d TEE 
SENIOR SRAREBOLOER AND IBASCO: 

A) THE BOARD OF DIRECTORS OF IMASCO WOULD BE MADE UP OF 

.NOT LESS THAN 80% ELIGIBLE PERSONS UNDEB TBE FIR ACT. 
THECHIEF EXECKCIVEOFFICERW0ULDBEAB E;LIGIBLE 
PERSON UNDER THJS FIR ACT. 

B) THE SENIOR SHAREHOLDER WOULD NOT RAVE = NOMINSES 
ONTHE BOARD OF DIRECTORS OF IMASCO. 

C) INASCO'S HEAD OFFICE (AND EXECUTIVE OFFI=, IF DIFFERENT) 
WOULD AT ALL TIMES BE LOCATED IN CANADA. 

D) NOT LESS THAN THREE QUARTERS OF ALL MEETlZ4GS OF TBE 
BOARD OF DIRECTORS AND OF THE EXECUTIVE -ITTEE OF 

THE BO.QRD OF IBASCO WOULD BE HELD TN CAK=A. 

.i 
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3. 

. - 

E) EVERY REASONABLE EFFORT WOUIJ) BE MADE BY IMASCO .” 
(IN LINE WITR EARLIER UNDERTJUCI~GS TO MU) TO 

REDLICE THE SENIOR SRAREEIOLDER'S VOTE TO 40% BY TEE 
END OF 1983. 

--\ 
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