July 13,1961.

PRIVATE & CONFIDENTIAL
Dear Sir Roy

I bave just finished a long conference with
Ted Emmert and am ontlosiag a letter he has written to me in
reply to my letter of July 5tk which contained the comments you
forwarded me in your letter of June 30th. 1 have a copy of his
letter. !yuhnumuntordutch. I will be able to follow
your comments.

e Ted agrees with your remarks
however, we must keep this clause entirely ssparate from Clause

S - Ted's letter explains the
reascn for the ninety day « In addition be has givea me &

copy of the memorandum of agreemeat betwoea himself and Massey

Ferguson Limited which outlinss the general ccaditions of such

stock opticas. Ted also had a similar oae with the Ford Compaay
of Canada and I believe A.V.Roe's stock optica agreement gives a
six moath period after the death of the employee before the option

~ has to be takea up. This permits tizne for aa estate $o be wound

up and as some estates are more difficult to settie than others,
the three monthe suggested may be runaiag it a bit shert.

- In addition to Ted's remarks
he points out that aay incentive plan would be at the discretion of
the Board and that in the operation of the plaa the amount stipulated
by the Board would aormally go isto the fund. When some exterasl
or abaormal circumstances made it possible for the company to
eajoy larger profits, thea the Board would naturally regulate the
amouat that should be set aside. There is an additional paragraph
ot Ted's views at the cad of bis letter to mne. The maia thing be
waats to eatablish is that A.V.Roe Canada will {nstitute an
"“iacentive plea" whea conditions warrant.
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Para 10. Ted was not familiar with
the U.K, iaterest in A.V.Roe and he mentions later on

that possibly the best way te cover this separate ngreemeat would
be to have it signed by both Racair and the Hawker Siddeley Company.

1 am having owr solicitors look into the

possibile effect of the change suggested in paragraph 10 and hope to
be able to give you their opinicn shortly.

« the poiat you raised here - this
probability seems to be care of in Clause 21 where it states the
Vice~-Chairman shall perform all the duties of the Prosident ia the
abseace or the disability of the Chairmaa of the Soard and the
Presideat. :

Ia regard to Clause 12 - Ted has poiated out
that at his present age of 45 he would have 2o worry about lockiag for
a new job i{ he found himself ia that position however, he says after
the age of 50 it is not quite so easy for 3 man to change employment
and thie situation incressss with sach ysar therefore there sheuld be
some fixed ameunt that he would be abls 1o count on ia the way of &
pensioan.

Normally, according to the Canadian lacoms .
Tax Act, whea a cash settlement is made in conaectice with a .
pensioa it is taxabdle. Mr. Emamert bad this experience whaa he
left the Ford Company two and & half ysars ago and the same would
apply i he loaves Massey Ferguson. This means that he is getting
clder and his pensioa positica is detericratiag. We have just setiled
Allan MacDosald's pensioa aad out of some $32 thousand ke receives
about $17 thousand which does aot buy anything like the amount of
pensioa that was inteaded.

Doug Ambridge had a very satisfactery
arrangement made whea be weat with Abitibi. He was sbout 45 yeare

of age at that time and the agresment they enisred into was that he
would receive 100% pension at the age of 65 and that if he severed his
soanectioa with the compaay for any reasca whatscever befores that
timme 1§% would be deducted from the total amount of the peansioa for
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sach year of service less than 65. If he severed his connecticn at the
age of 55, he would receive 85% of the agreed pension, if at the age
of 50, he would receive T7§{% of his pensica. I thiak some sush
arrasgemeat would be satisfactory to Ted - it would mean that if for
aay reason he did lesve our compaany that from the age of 50 he would
not have to taks cash, but could count ¢oa a definits amount of monsy
comning to bim at the age of 65. If the Abitibi Company made such an
arrangemesnt fiflteen or twenty ysars ago, I thiak it would be reasonable
for us to follow & similar plaa.

; Regarding the third last paragraph on page 4 of
mwmxmmumnquuuwvwm
top line on page 8 of the proposed agreement. Ted explained to me that
he has seen it happen where 3 chaange in compaay peolicy or masagement
of the coatrolling group has resulted ia the officers being ashed to take
a lower position suckh as Secretary rather than Presideat - this is done
a3 a meansé of aveidiag paying terminatien pay. B sectually happened
in the Ford Company tc twe diffeveat friends of his and could have
happened to him however, he was young enough to resign rather than
take a position in some other part of the world or one that was ua-
attractive to him. He resignsd after nine years of service with the

company, just cae year short of having & vested iaterest ia his peasica.

Ths P.8. in iak ot the bottom of your letter

regarding a special clause covering the incentive plan in the event of
war is quite agreeable snd would be takea care of in the ssparate

agreemant,
' - Te summarise, ia addition to the contract there
would be two additional documents agreeiag:-

{1) #iret to the change is the By-laws
(2) an agreement that there will be an
, facentive plaa

Also, that we would agree to a peasion arraage-
ment similar to the one Deug. Ambridge has with Abisibi,

The matter of Canadias Directors - Ted waals
to have a strong active Board in which he has abscluts coafidence.
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mrc&cuddmw‘cmmuhmnncm&-
Boardand is & consideration. Ted would prefer this to take
pheomoﬁﬁm.gmuum»mwnumu
hurt the individual or the Company. | suggestsd that we Sasry on &8s

uwu“uumm.smmnumn“an
re-slaction. This would be accaptabdle as the second choice,

If Ted's reply to your comments, supplomsated
by my comments, mhﬂohmuﬁmxwm
youMn.iniy'Mydnﬂvﬂ. i will thea
nu.mmwmmmmn-mw
muﬁ.M:-Mﬁ.ly-mduthmm
mwmm-‘um‘m-npmmmwu
m’,’h"o : ‘ ; 3

I foel that this is now reasosably close to what
mmuuunu.munanuummunw
mmuwuwumnmmmw
this next week. mmummtummm .
m-uhrtﬂmnsbnlumumm.-mhummu
good a8 we can achieve. :

Siaceraly, '

Sir m H. Mc..otog _
Managing Directer,

Hawker Siddeley Group Limited,
18 5. James's Square,

Londen 3.W.1., Wo
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