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Dear Sir Roy!

I have had another talk with Ted Emmert
in which he ssid that he would be prepared to coasider carefully
a proposal that ke become President and a Director of A. V.Roe
Caaada Limited. Ted made it quite clear that he is act locking
for a job but has become interssted in the challenge that this
would preseat.

He is aware of Al Fairley's contract and
agrees with my remarke that it is too high. He states that
normally he disagrees with contracts however, under the circum-
stances where he would be leaving a very satisfactory position with
a good future, that it would only be fair to have a coatract for a five
year peviod, particularly in view of that part of paragraph 18 of
the By-laws which says - “All Qfficers in the absence of agreement
to the coatrary shall be subject to removal by resclution of the

| Board at any time with or without cause™.

Ted also suggests that the By-laws of the
Compaay as ratified by the Sharebolders on August 31,1956, would
be amended to read:

"The Directors may at their meeting beld immmediately afier the
ansubl meeting of shareholders sad from time to time as vacaacies
ocaut elect the Chairman of the Board, the Presidest, and twe
mradlhdrbodyunwncmu‘&om
provisions shall apply thereto:

fa) The Chairman of the Board, aad in his abseace the
President, shall be Chairman of the Executive Committes,

The person acting 28 Chairman shall have a
vote in case of a tis. mwc—m'm
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appoiat some person (whe need not be one of ita members)
to be the Secrotary thereof and in the eveat that a0 such
appointment is made, or in tho absence or inability to

act of the persoa so appointed, the Secretary of the
Compaany shall act as SBecretary of the Executive Commitiee.

Chairmaa of the Board.

The Chairman of the Board shall be the seaior officer
of the Compaay and ia the abseace or disabllity of the
Fresideat shall be the chief executive officer of the
Company and shall exercise general supervisioa and
coatrol over the management of the busicess and affairs
of the Compaany. He shall, if preseat, preside at all
meetings of the Directors and Shareholdors of the
Company. He shall siga ull instruments which require
his sigaature aed shall perform all duties iacideat to his
office and shall have such powers aad duties as may
from time to time be assigned to him by the Board.

Vice-Chairman of tke Board.

The Vice-Chairmaa of the Board shail be vested with
all the powers and sball perform all the duties of the
President in the absence or disability of the Chairman
of the Board and the President, The Vice-Chairmaa
shall also have such other powers and duties as may
from time to time be assigned to him by the Board,

Presideat.

The Presideat shall be the chief executive officer of

the Company and shall exercise general supervisioe

and control over and be responsible for the management
of the business aand affairs of the Compaay. In the
abseance of the Chairman of the Board the Presideat shall,
if present, preside at meetiags of the Directors and
Shareholders of the Company. He shall siga all
iastruments which require his sigaature and shall perform
all duties incideat to bis office and shall have such other
powers and duties as may from time to time be assigaed
to him by the Board.
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23. Vice-Presideats.

The Vice-President, or if more than one, the Vice-
Presidents in order of seniority (as determined by the
Board) shall be vested with such power and shall
periorm ouch duties as may from time to time be
assigned to him or them by the Beoard."™

This spells cut the duties and respoasibilitiss
of the differeat officers of the Compaay & little more clearly than
ia the present By-lawe but does not, ia my opinion, really change what
has in fact been the practice.

Oa the North American Contineat, as you well
kanow, incentive compensation plaas are ia general the way the larger
companiss operate aad Ted, haviag been trained in Bosing
in the States, Canadair, Ford of Canada and Msassey Ferguson, fesls
that this is 2 very satisfactory practice and would want to re-latroduce
the inceative plan here whea profits warrant it. He foels that the
normal practice would be to take the total working capital and figure
6% of this as the earnings the Compaay should make before taxes,
before aay inceative plan is considered. After this condition has been
reached then 10% of that figure and above the 6% reserve for
Sharebholders should be set aside y in & reserve fund which fund
in whole or in part would be available for distribution among the sealor
personne!l of the companies and its subsidiaries in accordance with the
provisioas of the plan,

Ted foels the mianimum salary should be
$100 thousand per year for the next five years and that he would be
elected to the Board of Directors as Director and Presideat;
that 2 peasioca plan would be proposed uader which at the age of 65
years he would be eatitied to retire from the Compaay with an anaual
pension of not lees than $30,000, and he would have the right thea to
elect that ia liew of such pension he could require a joint and surviver-
ship retiremest peasion to continue after his death for the benefit of his
widow, she to receive cac-half of the peasion to which he would other-
wise be eatitled., Ia the event of such election the peasion that he would
otherwise receive would be reduced to the actuarial equivalent of the
retirement peasion euggested.
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He assumes that he would be required to
join the Compaany peasion plan preseatly in existeace and muake
coatributicns to it and that whatever paymeats he would be eatitled
wrmlmuthbmmmmm

That bolidays, expease and catertaiament
allowances, group insurance, hospital plans, and other welfare
beaefits presently available to the Coampany's executive would be
made available to him.

That a stock option plan would be offsred to
him whereby he would be eatitled to acquire, while aa officer and
for a period of three moaths thereafier and at the market price
prevailiag on the date the option is graated, 50,000 shares of the
capital stock of the compaay,

The usual standard clauses in a coantract
about faithfully, honestly and diligeatly serving the Company; the
clause coveriag the discovery or iaveating products would all :
naturally be included in the genaral agreemeat together with a clause
that the coatract with the Company would caly be terminated during
the five year term if he was

(a) guilty of gross misconduct or breach or noa-cbservance
of any stipulation ia his writtea coatract;

{b) baokrups or made any compositica or
eatcred any deed of arrangement with his creditors;

(c) refused or neglected to comply with aay lawful orders
givea him by the Board of Directors.

Followiag the five-year period the centract
would be astomatically renswed from year to year uatil be attained
the age of 65 years. In the eveant that it was terminated for any
reason other thaa the foregeing three reasons, or if he was not
elected to the effice of Presideat or to any other office to which he
agreed, thean he would receive forthwith

(a) the pension that he would otherwise be eatitled to at the
age of 65 years;
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(b) s sum net lese than cas and cae-half times Ms salary
and incentive boaus for the fiscal year imnmediately prior
to the date of termination;

{¢c) the difference, if any, botween the sum ascertained under
(b) aad moneys paysble under his coatract to the ead of
the five-year term.

Ted 2lso suggests that the composition and
make-up of the Board of Directors would be discuseed with him and
that no persoca resideat of Cansda to whom he may have objections
would be retained or elected to the BDeard.

It is obvious that he has givea a great deal of
thought to this matter and if the coaditions as outlined above are
acceptable to you, I would thes arrange for him to make a trip to
Londoa. He is not, of course, prepared to go over ualess he felt that
you would be agreeabls to the suggested terme. He is very definite
that he does not want to bargaia and feels the above conditions are
reascaable coee which would be fair to him aad, ia his oplaion, to the
Compaay. He felt that a2 frank statement at the beginning of any
possible relationship between us would make for a happy relationship
in the years aheoad.

I am more than ever coaviaced that he is the
maa for the job and sincerely hope that we will be successful in
obtainiag his services. :

Siacerely,

Sir m H, MG.B.K..
Managing Director,

Hawker Siddeley Group Limited,
18 St. Jamaee's Square,
Lo.do-S.'.l.. Wo

P.S, Ted's average income for the last five years was $118 thousand.
| W.A.C. -



