





Telephone (416) 964-8126
Thirty-Seven Madison Avenue, Toronto, Ontario M5R 252

Copeland, King

Barristers, Solicitors
March 21, 1973.

Dumont Press Graphix Limited,
97 Victoria Street North,
Kitchener, Ontario.

Dear Dumont,

As we discussed last Friday, I am submitting to
you a summary of the proposal I made for corpor-
ate re-organization of Dumont.

You will recall that we previously had discussed
distributing shares in Dumont Press Graphix
Limited to present employees on the condition that
they be returned at some time after leaving Dumont.
However, problems arise legally in forcing the
return of the shares, and there may be problems
convincing the Tax Department that the amount
received for the returned share was not, in fact,
the real value of the shares as determined from

an assessment of the corporation's assets. Also,
the acquisition of shares would mean that each
shareholder would become an individual owner of
part of Dumont, so that Dumont would not be owned
by the employees' collective as a whole, but
rather individually. Such a structure might
possibly set up attitudes towards ownership and
property which I think the people at Dumont would
rather avoid.

With these problems in mind, I suggest another way
of effecting legal workers' control. This is to
incorporate an association - call it the "Dumont
Press Graphix Employees' Association - under the
non-share capital corporation provisions of The
Corporations Act, as opposed to the provisions of
The Business Corporations Act, under which Dumont
Press Graphix Limited is presently incorporated.
The only cost would be the $20.00 filing fee,
compared to the $125.00 filing fee for a business
corporation. .
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Paul D. Copeland B.Sc., LLB.
Gregory P. King B.A,, LL.B.



The Association would be made up of members and
not of shareholders. Criteria for membership and
loss of membership could be included in the docu-
ments of the corporation, and thus would be quite
difficult to amend. Unlike business corporations,
the Association members are limited by law to one
vote each. The present common shareholders of
Dumont Press Graphix Limited - Leo, Eddie and
myself - would transfer all of our shares to the
Association so that Dumont would become a wholly-
owned subsidiary of the Association and completely
subject to the decisions of the Association.
Directors and officers of Dumont would be appointed
by the Association and continue as at present to
be nominal positions of power only.

The number of directors of the Association can
easily be increased or decreased, such that all
members of the Association could be directors, if
desired.

Ownership would be in the Association and not in
the individuals. It is possible to stipulate in
the incorporation documents that upon dissolution
or winding up of the Association, the Association's
assets would be distributed to organizations of
benefit to the community, and chosen by the members
at that time.

It is possible that there may be tax advantages

in this arrangement. You should see Moe Webster with
respect to this. However, I believe the major
benefits will not be financial, but will stem from

a de-emphasis on the ownership aspect, and a

greater emphasis on democratic control by the

workers involved.

The membership provisions we discussed last Friday
were that a person would become a member of the
Association after having worked a minimum of sixteen
hours per week for a period of six months. Once a
member, a person would continue to be a member up

to the date prior to which in the previous six
months he has received no salary from Dumont. It
would be necessary, of course, to include a require-
ment that those members no longer employed at Dumont
be provided with notice of all meetings and also to
make the provisions retroactive to include all

those already qualified as members.
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Proovince of

ONTARIO

B;ytbeHonourzable JOHN T. CLEMENT

MINISTER OF CONSUMER AND COMMERCIAL RELATIONS

To dll €o wohom these Presents shall come
Greeting

Wbeneas The Corporations Act provides that with the

exceptions therein mentioned the Lieutenant Governor may in his discretion, by
(_“[_,‘Leé‘f egseggtent, issue a Charter to any number of persons, not fewer than three, of
SEDEXXYSRMK or more years of age, who apply therefor, constituting them and any
others who become shareholders or members of the corporation thereby created a

corporation for any of the objects to which the authority of the Legislature extends;

AnoWhereas by the said Act it is further provided that the

member of the Executive Council to whom the administration of this Act is assigned
may in his discretion and under the Seal of his office have, use, exercise and enjoy any
power, right or authority conferred by the said Act on the Lieutenant Governor;

Anb Wbeneas it has been made to appear that the persons herein

named have complied with the conditions precedent to the issue of the desired Charter
and that the said undertaking is within the scope of the said Act;

Nowo Thene;one KnowYe being the member of

the Executive Council to whom the administration of this Act is assigned,
10oby these Let€ters Patent issue a Charter to the Persons

hereinafter named that is to say:
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Edl i =zabet h Williek: Rod Hay and
William Aird, =il of the City of Xitchener; in
The Regional Municipality of Waterloo, in the Province of
Ontario, Typesetters; constituting them and any others
who become members of the Corporation hereby created a

corporation without share capital under the name of

DUMONT PRESS GRAPHIX EMPLOYEES' ASSOCIATION

for the following objects, that is to say:

TO promote the interests of persons employed by Dumont

Press Graphix Limited by such means as may be expedient:;

THE HEAD OFFICE of the Corporation to be situate at the

said City of Kitchener; and

THE FIRST DIRECTORS of the Corporation to be Elizabeth

Willick, Rod Hay and William Aird, hereinbefore mentioned;

AND IT IS HEREBY ORDAINED AND DECLARED that the Corporation

shall be carried on without the purpose of gain for its



members and any profits or other accretions to the Corporation

shall be used in promoting its objects.

G]Uen under my hand and Seal of office at the City of Toronto in the said

Province of Ontario this seventeenth
day of December in the year of Our Lord
one thousand nine hundred and seventy-three.

g

Minister of Consumer and
Commercial Relations
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Brian Iler

BARRISTER £ SOLICITOR
37 Madison Ave., Toronto M5R 252
(416) 964-8126

May 8,

1978

Ken Epps

Dumont Press Graphix

97 Victoria Street North
Kitchener, Ontario

NZH BCI

Dear Ken:

Thanks for your letter of April 25.

My comments are as follows:

(1)

(3)

(4)

With respect to Dumont Press Graphix Limited, presumably
the signing officer ought to be the same person as the
director. In any event, it is the director who appoints
the signing officer and not the shareholder.

While technically, the members ought to be given an audited
financial statement, it would be unlikely that any negative
consequences would ensue. The law requiring an audited
statement is for the protection of the members, to ensure
that the directors are in fact spending the association's
money in the manner set out in the financial statement. LF
the members do not wish the extra cost of obtaining an
auditor's statement to be incurred, you will not receive any
hassle from any other quarter.

The appointment of directors for the association is OK as
written.

Again, the listing of members of the association is more for
the protection of the members than anything else. If the
members are prepared to accept less formal record-keeping of
membership, again, you should have no problem.

I enclose for your information a taxation bulletin addressed to
Between The Lines Incorporated. That's 1% Tor now.

Yours truly,

RN

Brian Iler

/aj

Enclosure



