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FOR IMMEDIATE RELEASE

CONTACT: TORRANCE WYLIE (514) 937-9111
LOUISE ROUSSEAU (514) 937-9111

ATTENTION: MR. RICHARD BAR BAKER

FROM ROGER ACKMAN

MONTREAL, NOVEMBER 28, 1984 ~ PRUL PARE, CHAIRMAN AND CHIEF
EXECUTIVE OFFICER OF IMASCO LIMITED TODAY ANNOUNCED IMASCO INTENDS
TO ISSUE 3.4 MILLION COMMON SHARES AT 46.25 DOLLARS PER SHARE TO
BATUS INVESTMENTS, INC. BATUS INVESTMENTS, INC. IS A WHOLLY

OWNED SUBSIDIARY OF BATUS INC. OF LOUISVILLE, KENTUCKY AND MAS
AGREED TO PURCHASE THE SHARES TO BE ISSUED. BATUS INC. IS, IN
TURN, A WHOLLY OWNED SUBSIDIARY OF E.A.T INDUSTRIES P.L.C. OF
LONDON, ENGLAND.

NEGOTIATIONS WERE BASED UPON THE CLOSING PRICES ON THE MONTREAL

AND TORONTO STOCK EXCHANGES ON NOVEMBER 27, 1984 AND THE PURCHASE PRI
CE REPRESENTS A PREMIUM OF 1.00 DOLLAR PER SHARE OVER THE CLOSING
PRICE OF IMASCO'S COMMON SHARES ON THAT DATE. THE TOTAL PRICE FOR
THE ISSUE IS 157.25 MILLION DOLLARS AND THE ENTIRE AMOUNT IS
AVAILAELE TO IMASCO AS NO UNDERWRITING FEES ARE INCURRED IN THE
ISSVE.

THE TRANSACTION IS SUBJELCT TO THE APPROVAL OF THE BOARD OF DIRECTORS
OF IMASCO LIMITED AND THE RELEVANT REGULATORY AUTHORITIES., IMASCO
EXPECTS THE TRANSACTION WILL BE COMPLETED BY THE MIDDLE OF (DECEMBER
1983,

THE PROCEEDS FROM THIS ISSUE WILL INCREASE IMASCO LIMITED’S
EQUITY AND STRENGHTEN ITS ABILITY TO FINANCE FUTURE ACQUISITIONS.

THE B.A.T INDUSTRIES GROUP'S EQUITY INTEREST IN IMASCO

LIMITED WILL INCREASE AS A RESULT OF THE PROPOSED 1SSUE FROM

40 PER CENT TO APPROXIMATELY 44 PER CENT. IMASCO LIMITED INTENDS
PROPOSING AN INCINCREASE s

FROM 57.5 MILLION TO 60 MILLION IN ITS AUTHORIZED LIMIT OF COMMON
SHARES AT ITS NEXT SHAREHOLDERS' MEETINGS. THE B.R.T INDUSTRIES
GROUP HAS INDICARTED TO IMASCO LIMITED THAT IT WILL VOTE ALL OF ITS
SHARES OF IMASCO LIMITED IN FAVOUR OF THE PROPOSAL. THI1S WOULD
ENABLE IMASCO’S BOARD OF DIRECTORS TO ISSUE AN ADOITIONAL 5.5
MILLION SHARES FOR ACQUISITION OR FINANCINGE PURPOSES SHOULD IT
BECOME ADVISABLE TO DO SO. NO FINANCING OR ACQUISITION IS CURRENTLY
CONTEMPLATED.

IMASCO LIMITED IS5 A MAJOR NORTH AMERICAN CONSUMER PRODUCTS AND
SERVICES COMPANY. ITS PRINCIPAL DIVISIONS ARE IMPERIAL TOBACCO,
CANADA'S LLEADING TOBACCO MANUFACTURER: IMASCO USA, A LEADING

FOOD SERVICE COMPANY WHOSE PRINCIPAL ASSET 1S HARDEE'S FO0OD SYSTEMS,
A CHAIN OF 2300 FAST SERVICE FAMILY RESTAURANTS: SHOPPERS DRUG
MART/PHARMAPRIX, CANRDA’S LEADING DRUG STORE GROUP WITH 446 OUTLETS
AND PEOPLES DRUG STORES ?WMICH OFPERATES 621 COMPANY-OQWNED

STORES IN 13 STATES AND THE DISTRICT OF COLUMBIA. IN RDODITION,
PEDPLES IS CURRENTLY AWAITING REGULATORY APPROVAL TQ COMPLETE

THE PURCHASE OF 134 REA AND DERICK DRUG STORES FROM AMERICAN STORES
KOMPANY ,
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IN ITS FISCAL YEAR ENDEOD MARCH 21, 1984, IMARSCO HAD TOTAL SYSTEM-
WIDE SALES OF 5 BILLION DOLLARS, REVENUVES OF 2.9 BILLION DOLLARS
AND NET EARNINGS OF 194.2 MILLION DOLLARS. THESE RESULTS EXCLUDE

THOSE OF PEOPLES WHICH WAS ACQUIRED APRIL 1, 1934
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QUESTIONS AND ANSWERS RE: PRIVATE PLACEMENT

—————————— - - - - -

QUESTION 1:

WHY HAS IMASCO CHOSEN TO DO A PRIVATE PLACEMENT AS OPPOSED TO A
PUBLIC EQUITY OFFERING OR RIGHTS OFFERING

ANSWER L:

IMASCO HAD THE OPPORTUNITY TO MAKE THIS PRIVATE PLACEMENT AND CHOSE
TO DO SO BECAVSE=

A) THE SHARE PRICE AGREED TO REPRESENTS A PREMIUM TO MARKET ON
THE DAY BEFORE THE TRANSACTION WAS ENTERED INTO

8) ALL OF THE PROCEEDS OF THE ISSUE ARE AVAILABLE TO IMASCO

C) THE AUTHORIZED LIMIT ON IMASCO COMMON SHARES WILL BE INCREASED
TO 60 MILLION AT THE NEXT SHAREHOLDERS MEETING WITH THE RESULT
THAT IMASCO’S BOARD OF DIRELTORS HAS VIRTUALLY THE SAME FLEXIBI-~
LITY TO ISSUE ADDITIONAL SHARES AS IT HAD PRIOR TO THE PRIVATE
XLACEMENT.

QUESTION 2:
WHAT 1S THE BARSIS FOR THE PRICE OF 446.25 DOLLARS PER SHARE

ANSWER 2:

THE PRICE OF 45.25 DOLLARS PER SHARE WAS NEGOTIATED. IT INCLUDES
A PERMIUM OF 2.2 PER CENT OVER THE CLOSING PEIXW 0D 45.25 DOLLARS
ON TUESDAY, NOVEMBER 27, 1984 ON THE TORONTO AND MONTREAL STOCK
EXCHANGES.

QUESTION 3:

WHAT EFFECT WILL THE PRIVATE PLACEMENT WITH BAT HAVE VIS-A-VIS
FIRA. DID THEY APPROVE IT GIVEN THE PREVIOUS UNDERSTANDINGS TO
REDUCE BAT OWNERSHIP TO 40 PER LENT?

ANSWER 3:

THE PRIVATE PLACEMENT WAS THE EFFECT OF INCREASING THE 8.A.T
INDUSTRIES GROUP'S EQUITY INTEREST IN IMASCO FROM 40 TO 44 PER CENT.
THIS, IN TURN, DUES NOT AFFECT OR ALTER IMASCO'S STATUS VIS-A-VIS
THE FOREIGN INVESTMENT REVIEW ACT. IMASCO'S ACQUISITIONS AND
INVESTMENTS ARE AND CONTINUE TO BE REVIEWABLE.

I SHOULD ADD THAT THE INCREASE IN THE B.A.T INDUSTRIES GROUP'’S
EWVITY INTEREST IN IMASCO ASSOCIATED WITH THE PRIVATE PLACEMENT IS
COMPATIBLE WITH THE DISCUSSIONS IMASCO HELD WITH THE AGENCY AT(THE
TIME INMASCO ESTABLISHED AN AUTHORIZED LIMIT ON ITS COMMON SHARES.
IT WAS RECOGNIZED THAT B.A.T'S EQUITY POSITION IN IMASCO MIGHT VARY
FROM TIME TO TIME IN FUNCTION OF THE TINMING OF NEW EQUITY ISSUES

By IMASCO BUT THAT B.A.T'S LONG TERM OBJECTIVE WAS TQ MAINTAIN A

40 PER CENT SHAREHOLDING IN IMASCO.

FINALLY, IN RESPONSE TO YOUR SPECIFIC QUESTION, FIRA'S MANDATE

DOES NOT REQUIRE IT TO REVIEW OR COMMENT ON TRANSACTION OF THIS KIND
8UT, AS A COURTESY, IMASCO HAS ADVISED THE AGENCY( ABOUT THE
PRIVATE PLACENMENT,
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QUESTION 4:
WHAT IS5 BAT'S ULTIMATE OWNERSHIP LEVEL TARGET?
ANSWER 4:

TELIMASC MTL
REPEAT ANSWER 4:

THE MANAGEMENT PROXY CIRCULAR DISTRIBUTED TO SHAREHOLDERS PRIOR
TO LAST JUNE' REPEAT JUNE'S ANNUAL MEETING INDICATED THAT
E.A.T INTENDS MAINTARINING A 40 PER CENT OWNERSMIP OF IMASCO
LIMITED'S COMMON SHARES

QUESTION 5
WHAT WILL TME PROCEEDS BE USED FOR?
ANSHER 5=

THE PROCEEDS OF 157.25 MILLION DOLLARS WILL BE USED TO REPAY
OQUTSTANDING DEBT AND FOR GENERAL CORPORATE PURPOSES.

WHAT 15 THE DILUTION IMPACT?

FOR F1SCAL YEAR 1985, IT WILL BE RPPROXIMATELY 1 PER CENT. THE
DILUTION EFFECT THEREAFTER IS &.6 PER CENT IN NEW COMMON SHARES
ISSUED PRIOR TO THE EFFECIVE DEPLOYMENT OF THE PROCEEDS.

QUESTION 6:

A) DID BAT HAVE KNOWLEDGE OF THE RAE AND DERICK ACQUISITION PRIOR
TO THE SALE OF SHARES? B8) HOW MUCH INFORMATION? C) WMY WAS THIS
INFORMATION NOT MADE PUBLIC TO OTHER SHAREHOLDERS?

ANSHER &=

A) YES.
B) BAT WAS MADE AWARE OF THE PARAMETERS OF THE PROFPQSED TRANSACTION

€) PUBLIC DISCLOSURES OF HE NEGOTIATIONS IN THE CIRCU@STRNCES
WOULD BE INAPPROFPRIATE. BAT KNOWLEDGE WAS GMNERAL.

QUESTION 7:

WHAT WAS BAT'S REASONING FOR PURCHASING THESE SHARES AT THE PRESENT
TIME? WMY DID THEY NOT PARTICIPATE AT THEIR LEVEL OF 40 PERCENT IN
A PUBLIC OFFERING?

ANOWER 7:

B8.A.T?S DESIRE IS TO MAINTAIN ITS OWNERSHIP AT 40 PER CENT AND ALLOW
IMASCO MAXIMUM FINANCING FLEXIBILITY. B.A.T RECOGNIZES(IMASCO’S
LONG TERM OPPORTUNITIES AND THE POSITIVE FUTURE FOR THE CANADIAN
ECONOMY.,

QUESTION 8:

DOES THIS MOVE SIGNAL A CHANGE IN IMASCO’S RELATIONSHIP WITH
BAT, ESPECIALLY IN LIGHT OF RECENT ANNOUNCEMENT ABOUT MANAGEMENT

CHANGE
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QUESTION 9:

WHAT IS5 COMPANY'S STRATEGY FOR THE TIMING OF THIS TRANSACTION?
DOES IMASCO HAVE OTHER PLANS TO ACQUIRE A COMPANY IN THE NEAR
TERM?

ANSWER 9:

GIVEN THE CURRENT PRICE ON OUR COMMON STOCK AND OUR RECENT ACOU!
SITION OF RAE AND DERICK, WE FELT NOW WAS AN APPROPRIATE TIME FOR
THIS PRIVATE PLACEMENT. THE INFUSION OF 157.25 MILLION DOLLARS IN
NEW EQUITY WILL ENHANCE OUR BALANCE SHEET AND PROVIDE FUNDS FOR
IMASCO'’S FUTURE. NO, WE HAVE NO PLANS AT PRESENT FOR ANOTRER
ACQUISITION.

QUESTION 10:

WHY DID IMASCO NOT APPRQACH US EQUITY MARKETS, ESPECIALLY WHEN YOU

INDICATED IN JUNE THAT YOU WERE LOOKING AT LISTING IN THE U.S. AND
HAVE MADE 2 ACQUISITIONS IN THE U.S. THIS YEAR?

ANSWER 10:

WE DID NOT FEEL THIS WAS APPROPRIATE AT THE CURRENT TIME. THE
PRIVATE PLACEMENT AT R PREMIUM TO MARKET WAS CONSIDERED TO BE MORE
TIMELY AND IN THE BEST INTEREST OF THE COMPANY AND ITS SHARE-
HOLDERS.

QUESTION 11:

ARE THERE ANY ASPELTS OF THE AGREEMENT WITH BAT THAT HAVEN'T
BEEN DISCUSSED? (CHANGE IN VOTING? BOARD PRESENTATION?

ANSWER 11:
NO, NONE AT ALL.

QUESTION 12:

15 BAT PROTECTING IMASCO FROM A POSSIBLE TENDER BY ANOTHER
COMPANY ? ’

ANSWER 12:

NO.

MR. BAKER WOULD YOU PLEASE GIVE A COPY OF THE PRESS RELEASE ONLY
TO MR. IAN MACINNES FROM PIUL RYAN, VICE PRESIDENT AND SECRETARY

THANK YOU
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