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1 am sncloeing a letter datad Jamvary 6, 1988 from Brian
levits ¢f the Osler firm. The lettar ralatas to tha
iaplicstions for 3.A.T of the drsft Trust snd losa
Companias Act.

Ths following general comments may be helpful {n considar-
i3s3 the lasttar.

The provisions of tha dvaft Act relating to oen-residant
owvaarship constraists srs met gev, sithough they clarify s
point (to our mutvsl benefir) that is amdiguous in the
existing loap Conpanies Aet aal other sppllaabdle legisla=~
tions. You may Tecall I havas stated o2 several occasions
that {2 st the time Insseco proposed to acquire Genstaz,
3:A:7 bad have ovesd more than 50T of ths voriag sharss of
Isasco, INA8co would net have been sble to protead; 1.6
Isssce vould have bess & non-rssidant for purponss of the
108p Companiaes Acts $S{noe ths present defiaitien in the
10an Companies Act is smbiguous as £0 whether it relates
to legal or da facto control, we wers cancsrasd 4t the
time of tha Censtsr soquisiticn that this issua would de
zaised by Genstar or by the goversment on the basip that
3.A.7 had de facto coumtrol of lmasco. MNuch te car Pelist,
the {esus was not raised: Alsc such to vor relief, the
draft Act clatifies thia issue in our favour.
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MINISTERIAL APFROVAL

The requivsment for Minlsterisl Approvel part is mers
troublascss. As 1 undaratand from the letter, this
Tequitenant vould prevent B.A.T from incressing it
holding {an Imasec ahova the currensz level ({n addition,
the sonerssidant provisions referzsd to above would
prevent a holding in excess of 50X) without the gonsent of
the Minister. 1In addition, 3.A.T would not be sble te
dispose of Imasco other tham as & widsly held daris (no
bdleek cver 10%) without the consant of tha Minister. On
the other hand, if I understand the matter correctly, ne
othar person could acquirs sors thas 10X of Imssco witheut
Mizisterial conssnt. 7The thrust of thess provisiens is to
preveant the indirect sale of a Zinanciel instituticn (a.g.
Caznads Trust) o snother commarcial {unstituticn eince the
policy of ths government is to grandfathsr sxisting
comnerelally linked finsneisl {ustitutions under their
prassnt ovanershiy but aot to permit nev comsarcial
sutrsnts into the sestes. Parsonally, I have a lot of
confidente in our sad your adbility co obtain Ministerial
content in Teasonable situations but nevertheless the
provipions ars troublesoms, We will of courss de
attempting t¢ modify these provislons.

1 think (¢ ig izportant that vhatever action, if any,
3+A.T may wvish to take to influsnce the draft Act, de donme
through Imasco .or clossly coordinaged with Imasco. I
this connection, Ninlatar Rockir hay indicated that he
would 1ike to receive comments by Fedruary 15, 1988,

If you wish to pursus ths mactsz, you might wish to
consider the poreidility of Briad lavitt going to Lomden.
at 33 esrly dats to brief 3.A.T on thess lsasues.

I ap enclosing & nsmorandus dgted January 3, 1988 fros
Torrance Wylie commsnting in genersl teras on the draft
Act and I have artanged for Roger Ackman td forward under
saparats cover a ecopy of the draft Act.

Yours sincarsly,

P,
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