
TO: IYASCO LTD. 
P.O. BOX 6600 
MONTREAL P.Q., H3C 3L4 

I 
, 

Telex No. 0524176 12th November 1981 

ATT'ENTION MR. PAUL PARE 
AFTER DISCUSSIONS WITH YOU AND PURDY CRAWFORD TEE 
FOLLOWING PROPOSALS WILL BE PUT TO BAT INDUSTRIES BOARD 
NEXT TUESDAY WBICB IF APPROVED WOUI9 PROVIDE BASIS FOR 
YOUR FURTHER APPROACB TO MINISTER ON IMAS& APPLICATION 
FOR FIRA EXEMPTION. PARA. 1SH0WWECONCLUDEDTBE 
AUTBORISED CAPITAL LIMIT SHUULD BE BANDIZD. I wmLD 

f" WELCOME YOUR COMMENTS BEFORE FINALISING PROPOSALS FOR 

TIE BOARD. REGARDS PASCAL RICmS. 

PROPOSALS IN SUPPORT OF IMASCO'S APPLICATIGN 
. FOR A FAVOURABLE FIRA STATUS OPINION 

1. T'BE SENIOR SBABEBOLDEB WOULD OBLIGE ITSELF (BY A VOTING TRUST 
GR OTHER LEGALLY BINDING ARRANGEMENT) TO GIVE TEE RIGET TG 
TBE OUTSIDE (NON-EXECUTIVE) ELIGIBLE CANADIAN DIRECTORS OF 
IMASCO TO VOTE ITS SHARES AT THEIR DISCRETION. 

THIS RIGBT WOULD EXIST WITBWT QUALIFICATION FBOM TEE DATE OF 
THE FAVOURABLE FIRA STATUS OPINION SO lXlNG AS IHASCO REMAINS 

'AN ELIGIBLE PERSON BUT COULD BE IMMEDIATELY WITBDR4WN BY THE 
SENIOR S?IAREBOLDER~(WITB NOTICE TO TEE MINISTER) IN TBE 

P EVENTOFDEVEI0~S WEICEYIGBT, INTBEOPINION&'TBE 
SENIOR SBAREBOIDER, ADVERSELY AFFECT TBE SENIOR SEAREBOIDER.'-S 
INTERESTS. 

IN TEE EVENT OF WITBDRAFAL OF TEES ARRANG- IUSCO WWI9 
IMMEDIATELY CEASE TO REGARD ITSEUP AS AN ELIGIBLX PERSON AND 
WOULD SUBMIT ALL FUTURE ACQUISITIONS OF CANADIAB COMPANIES 
AND NEW BUSINESS VENTDBES TO TBE YINISTEB FOR APPROVAL. ANY . 
ACQUISITIOKS MADE DURIl'?G TEE PEBIOD OF TWO YEARS PRIOR TO 
WITHDRAWAL WOULD ALSG BECOME SUBJECT TO RgVIEW BY TEE MINISTER 
IN TEAT EVENT, UNLESS TEE CAUSE WAS TBE LOSS OF ELIGIBLE 
STATUS BY IYASCO IN CIRCUNSTANCES WBERE TtfERE BAD BEEN NO 

-. 
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MATERIAL CHANGE IN THE FACTS ON THE BASIS OF WRICH 
ELIGIBLE STATUS HAD BEEN GRANTED. 

2. TEE SENIOR SHAREHOLDER IS WILLING TO CONTEMPLATE THESE 
ARRANGE!dENTS BECAUSE IT BAS EVERY CONFIDENCE IN m 
CANADIAN MANAGEMENT OF IMASCO BUT IT REMAINS A LONG-TERM 
INVESTOR IN IMASCO AND DOES NOT WISH TO SEE ITS INVESTMENT 
REDUCED BELOW 40%. IT IS PROPOSED, TBEREFOBE, THAT AT THE 
NEXT CONVENIENT GENERAL MEETING TBE BOARD OF IMASCO WI&L 
ARRANGE FOR THE AMENDMENT OF TEE CXARTER TO PROVIDE FOR A 

blAKIBUR LIMIT TO THE NUMBER OF ORDINARY AND PREFERENCE 

SHARES WHICH MAY BE ISSUED BY THE DIRECTORS WITHOUT FURTHER 

APPROVAL IN GEXERAL MEETING. THE HAKIBUM WILL, BE CALCULATED 

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

3. THE REWTIONSHIP BETWEEN THE SENIOR SHAREBOLDER AND IMASCO 
WILL CONTINUE TO BE m. WHERE IMASCO PROVIDES APPROPRIATE 
INFORMATION TO AND BBS CONSULTATION WITB THE SENIOR SBAREBOLDER 
SO THAT IBASCO CAN RECEIVE THE BENEFIT OF THE ADVICE AND 
EERIENCE OF THE SENIOR SRAREBOLDER. IT WOULD BE AGREED, 
HOWEVER, THAT THE ULTIMATE DECISION BAKING AUTHORITY IN 
IMASCO, INCLUDING DECISIONS AS TO TBE SELECTION OF DIRECTORS, 
WOULD BE WITH THE BOARD OF DIRECTORS OF IMASCO. 

4. A PROCEDURE WILL BE ESTABLISBED PROVIDING FOR MINIBUM NUMBERS 
OF OUTSIDE DIRECTORS, TEE BETHOD OF THEIR SELECTION AND TRE 
PROCEDURE FOR EKERCXSING THEIR PROXY VUTES. 

r" 
. 

5. THE FOLLOWING FURTHER POIBTS ARE UBDERSTOGD BETWEEN THE 
SENIOR SHAREHOLDER AND IYASCO: 

A) THE BOARD OFDIRECTORS OF IMASCOWWLD BEYADETJP OF 
-NOT LHSS THAN 80% ELIGIBLE PERSONS UNDER TEE FIR ACT. 

TIE GRIEF EXECUTIVE OFFICER WCXJLD BE AN ELIGIBLE 
PERSON UNDER TRE FIR ACT. 

B) THE SENIOR SHAREHOLDER WWLD NOT HAVE ABY NOMINEES 
ON THE BOARD OF DIRECTORS OF IMASCO. 

C) IBASCO'S HEAD OFFICE (AND EKECUTIVE OFFICE, IF DIFFERENT) 
WOULD AT ALL TIMES BE LOCATED IN CANADA. 

D) NOT LESS THAN TBREE QUARTEBS'OF ALL MEETINGS OF THi 
BOARD iDF DIRECTORS AND OF THE EKECUTIVE CGMMITTEE OF 

THE BOARD OF IYASCO WOULD BE HELD t,N CANADA. 
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E) EVERY BEASONABLE EFFORT WOULD BEMDE BY IMASCO 
(IN LINE WITB EARLIER UNDEBTAKINGS TO FIRA) TO 
REDUCETHE SENIORSBAREBOUEB'S VOTE TO 4O%BY THE 
END OF 1983. 
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