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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JTI-MACDONALD CORP.

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF IMPERIAL TOBACCO CANADA LIMITED
AND IMPERIAL TOBACCO COMPANY LIMITED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF ROTHMANS, BENSON & HEDGES INC.

Applicants

COMMON SERVICE LIST
(as of January 21, 2025)

TO:

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West, Suite 3200
TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

Fax: 416-304-1313

Robert I. Thornton
Tel:  416-304-0560
Email: rthornton@tgf.ca

Leanne M. Williams
Tel:  416-304-0060
Email: lwilliams@tgf.ca

Rachel A. Nicholson
Tel:  416-304-1153
Email: rnicholson@tgf.ca

* For any additions or questions, please contact Nancy Thompson at nancy.thompson@blakes.com

1386-3129-1398.35




Mitchell W. Grossell
Tel:  416-304-7978
Email: mgrossell@tgf.ca

John L. Finnigan
Tel:  416-304-0558
Email: jfinnigan@tgf.ca

Rebekah O’Hare
Tel:  416-307-2423
Email: rohare@tgf.ca

Rudrakshi Chakrabarti
Tel:  416-307-2425
Email: rchakrabarti@tgf.ca

Lawyers for JTI-Macdonald Corp.

AND TO:

DELOITTE RESTRUCTURING INC.
Bay Adelaide East

8 Adelaide Street West

Suite 200

Toronto, ON M5H 0A9

Fax: 416-601-6690

Paul Casey
Tel:  416-775-7172
Email: paucasey@deloitte.ca

Warren Leung
Tel:  416-874-4461
Email: waleung@deloitte.ca

Jean-Francois Nadon
Tel:  514-390-0059
Email: jnadon@deloitte.ca

Phil Reynolds
Tel:  416-956-9200
Email: philreynolds@deloitte.ca

The Monitor of JTI-Macdonald Corp.

1386-3129-1398.35
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AND TO: BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON M5L 1A9

Fax: 416-863-2653

Pamela Huff
Tel:  416-863-2958
Email: pamela.huff@blakes.com

Linc Rogers
Tel:  416-863-4168
Email: linc.rogers@blakes.com

Jake Harris
Tel:  416-863-2523
Email: jake.harris@blakes.com

Nancy Thompson, Law Clerk
Tel:  416-863-2437
Email: nancy.thompson@blakes.com

Lawyers for Deloitte Restructuring Inc.,
in its capacity as Monitor of JTI-Macdonald Corp.

AND TO: MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Craig A. Mills
Tel:  416-595-8596
Email: cmills@millerthomson.com

Lawyers for North Atlantic Operating Company, Inc.

AND TO: MILLER THOMSON LLP
1000, rue De La Gauchetiere Ouest, bureau 3700
Montreal, QC H3B 4W5

Hubert Sibre
Tel: 514-879-4088
Email: hsibre@millerthomson.com

Lawyers for AIG Insurance Canada

1386-3129-1398.35
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AND TO: BLUETREE ADVISORS INC.
First Canada Place

100 King Street West

Suite 5600

Toronto, ON M5X 1C9

William E. Aziz
Tel:  416-575-2200
Email: baziz@bluetreeadvisors.com

Chief Restructuring Officer of JTI-Macdonald Corp.

AND TO: STIKEMAN ELLIOTT LLP
Commerce Court West

199 Bay Street, Suite 5300
Toronto, ON M5L 1B9

Fax: 416-947-0866

David R. Byers
Tel:  416-869-5697
Email: dbyers@stikeman.com

Maria Konyukhova
Tel:  416-869-5230
Email: mkonyukhova@stikeman.com

Lesley Mercer
Tel: 416-869-6859
Email: Imercer@stikeman.com

Lawyers for British American Tobacco p.l.c., B.A.T. Industries p.l.c.
and British American Tobacco (Investments) Limited

AND TO: OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, ON M5X 1B8

Fax: 416-862-6666

Deborah Glendinning
Tel:  416-862-4714
Email: dglendinning@osler.com

Marc Wasserman
Tel: 416-862-4908
Email; mwasserman@osler.com

1386-3129-1398.35



John A. MacDonald
Tel:  416-862-5672
Email: jmacdonald@osler.com

Michael De Lellis
Tel: 416-862-5997
Email: mdelellis@osler.com

Craig Lockwood
Tel: 416-862-5988
Email: clockwood@osler.com

Marleigh Dick
Tel: 416-862-4725
Email: mdick@osler.com

Martino Calvaruso
Tel: 416-862-6665
Email: mcalvaruso@osler.com

Lawyers for Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

AND TO:

DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Natasha MacParland
Tel:  416-863-5567
Email: nmacparland@dwpv.com

Chanakya Sethi
Tel: 416-863-5516
Email: csethi@dwpv.com

Rui Gao
Tel:  416-367-7613
Email: rgao@dwpv.com

Benjamin Jarvis
Tel:  514-807-0621
Email: bjarvis@dwpv.com

Robert Nicholls
Email: rnicholls@dwpv.com

1386-3129-1398.35




Anisha Visvanatha
Tel:  416-367-7480
Email: avisvanatha@dwpv.com

Ashley Perley, Law Clerk
Tel:  416-566-0463
Email: aperley@dwpv.com

Lawyers for FTI Consulting Canada Inc., in its capacity as Monitor of Imperial
Tobacco Canada Limited and Imperial Tobacco Company Limited

AND TO: MORGAN, LEWIS & BOCKIUS LLP
101 Park Avenue
New York, NY 10178-0060

Jennifer Feldsher
Tel:  212-309-6017
Email: jennifer.feldser@morganlewis.com

MORGAN, LEWIS & BOCKIUS LLP
One State Street
Hartford, CT 06103-3178

David K. Shim
Tel:  860-240-2580
Email: david.shim@morganlewis.com

US Counsel for FTI Consulting Canada Inc., in its capacity as Monitor of
Imperial Tobacco Canada Limited and Imperial Tobacco Company Limited

AND TO: FT1 CONSULTING CANADA INC.
79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON M4K 1G8

Fax: 416-649-8101

Greg Watson
Tel:  416-649-8077
Email: greg.watson@fticonsulting.com

Paul Bishop
Tel:  416-649-8053
Email: paul.bishop@fticonsulting.com

Jeffrey Rosenberg
Tel:  416-649-8073
Email: jeffrey.rosenberg@fticonsulting.com

1386-3129-1398.35



Kamran Hamidi
Tel:  416-649-8068
Email: kamran.hamidi@fticonsulting.com

Carter Wood
Tel: 416-844-9169
Email: carter.wood@fticonsulting.com

Monitor of Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

AND TO:

MCCARTHY TETRAULT LLP
66 Wellington Street West

Suite 5300

TD Bank Tower, Box 48

Toronto, ON M5K 1E6

Fax: 416-868-0673

James Gage
Tel:  416-601-7539
Email: jgage@mccarthy.ca

Heather Meredith
Tel: 416-601-8342
Email: hmeredith@mccarthy.ca

Paul Steep
Tel:  416-601-7998
Email: psteep@mccarthy.ca

Trevor Courtis
Tel:  416-601-7643
Email: tcourtis@mccarthy.ca

Deborah Templer
Tel: 416-601-8421
Email: dtempler@mccarthy.ca

Lawyers for Rothmans, Benson & Hedges, Inc.

AND TO:

LAPOINTE ROSENSTEIN MARCHAND MELANCON LLP
1 Place Ville Marie, Suite 1300
Montreal, QC H3B OE6

1386-3129-1398.35




Mireille Fontaine
Tel:  514-925-6342
Email: mireille.fontaine@Irmm.com

Lawyers for the Top Tube Company

AND TO:

TORYSLLP

79 Wellington St. West, Suite 3000
Box 270, TD Centre

Toronto, ON M5K 1N2

Fax: 416-865-7380

Scott Bomhof
Tel:  416-865-7370
Email: sbomhof@torys.com

Adam Slavens
Tel:  416-865-7333
Email: aslavens@torys.com

Alec Angle
Tel:  416-865-7534
Email: aangle@torys.com

Lawyers for JT Canada LLC Inc. and PricewaterhouseCoopers Inc.,
in its capacity as receiver of JTI-Macdonald TM Corp.

AND TO:

PRICEWATERHOUSECOOPERS
PwC Tower

18 York St., Suite 2600

Toronto, ON M5J 0B2

Fax: 416-814-3210

Mica Arlette
Tel: 416-814-5834
Email: mica.arlette@pwc.com

Tyler Ray
Email: tyler.ray@pwc.com

Receiver and Manager of JTI-Macdonald TM Corp.

AND TO:

BENNETT JONES
100 King Street West
Suite 3400

Toronto, ON M5X 1A4
Fax: 416-863-1716

1386-3129-1398.35




Mike Eizenga
Tel:  416-777-4879
Email: eizengam@bennettjones.com

Sean Zweig
Tel:  416-777-6254
Email: zweigs@bennettjones.com

Jesse Mighton
Tel:  416-777-6255
Email: mightonj@bennettjones.com

Preet Gill
Tel:  416-777-6513
gillp@bennettjones.com

SISKINDS
275 Dundas Street, Unit 1
London, ON N6B 3L1

Andre |.G. Michael
Tel: 519-660-7860
Email: andre.michael@siskinds.com

James Virtue
Tel:  519-660-7898
Email: jim.virtue@siskinds.com

Jeffrey Leon
Email: jsleon1591@gmail.com

Michael Peerless
Email: mike.peerless@peerlesslaw.com

Lawyers for the Province of British Columbia, Province of Manitoba, Province of
New Brunswick, Province of Nova Scotia, Province of Prince Edward Island,
Province of Saskatchewan, Government of Northwest Territories, Government of
Nunavut, and Government of Yukon in their capacities as plaintiffs in the HCCR
Legislation claims

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Legal Services Branch

1001 Douglas Street

Victoria, BC V8W 2C5

Fax: 250-356-6730

1386-3129-1398.35




-10 -

Peter R. Lawless
Tel:  250-356-8432
Email: peter.lawless@gov.bc.ca

AND TO:

KSV ADVISORY INC.
150 King Street West
Suite 2308, Box 42
Toronto, ON M5H 1J9
Fax: 416-932-6266

Noah Goldstein
Tel:  416-932-6207
Email: ngoldstein@ksvadvisory.com

Bobby Kofman
Email: bkofman@ksvadvisory.com

Jordan Wong
Tel:  416-932-6025
Email: jwong@ksvadvisory.com

Financial Advisory for the Provinces of British Columbia, Manitoba, New
Brunswick, Nova Scotia, Prince Edward Island and Saskatchewan, in their
capacities as plaintiffs in the HCCR Legislation claims

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Crown Law Office - Civil

720 Bay Street, 8th Floor

Toronto, ON M7A 259

Fax: 416-326-4181

Jacqueline Wall
Tel:  416-434-4454
Email: jacqueline.wall@ontario.ca

Lawyers for His Majesty the King in Right of Ontario

AND TO:

FISHMAN FLANZ MELAND PAQUIN LLP
Place du Canada

1010 de la Gauchetiere St. West, Suite 1600
Montreal, QC H3B 2N2

Avram Fishman
Email: afishman@ffmp.ca

1386-3129-1398.35
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Mark E. Meland
Tel:  514-932-4100
Email: mmeland@ffmp.ca

Margo R. Siminovitch
Email: msiminovitch@ffmp.ca

Jason Dolman
Email: jdolman@ffmp.ca

Nicolas Brochu
Email: nbrochu@ffmp.ca

Tina Silverstein
Email: tsilverstein@ffmp.ca

CHAITONS LLP
5000 Yonge Street 10th Floor
Toronto, ON M2N 7E9

Harvey Chaiton
Tel: 416-218-1129
Email: harvey@chaitons.com

George Benchetrit
Tel:  416-218-1141
Email: george@chaitons.com

TRUDEL JOHNSTON & LESPERANCE
750, Cote de la Place d’Armes, Bureau 90
Montréal, QC H2Y 2X8

Fax: 514-871-8800

Philippe Trudel
Tel:  514-871-8385, x203
Email: philippe@tjl.quebec

Bruce Johnston
Tel: 514-871-8385, x202
Email: bruce@tjl.quebec

André Lespérance
Tel:  514-871-8805
Email: andre@tjl.quebec

1386-3129-1398.35
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KUGLER KANDESTIN s.e.n.c.r.l, LLP
1 Place Ville-Marie, Suite 1170
Montréal, QC H3B 2A7

Gordon Kulger
Tel:  514-360-2686
Email: gkugler@kklex.com

Robert Kugler
Tel:  514-360-8882
Email: rkugler@kklex.com

Lawyers for Conseil québécois sur le tabac et la santé, Jean-Yves Blais and
Cécilia Létourneau (Quebec Class Action Plaintiffs)

AND TO:

KLEIN LAWYERS LLP
100 King Street West, Suite 5600
Toronto, ON M5X 1C9

Douglas Lennox
Tel:  416-506-1944
Email: dlennox@callkleinlawyers.com

KLEIN LAWYERS LLP
400 — 1385 West 8™ Avenue
Vancouver, BC V6H 3V9

David A. Klein
Email: dklein@callkleinlawyers.com

Nicola Hartigan
Tel: 604-874-7171
Email: nhartigan@callkleinlawyers.com

Lawyers for the representative plaintiff, Kenneth Knight, in the certified British
Columbia class action, Knight v. Imperial Tobacco Canada Ltd., Supreme Court
of British Columbia, Vancouver Registry No. L031300

AND TO:

JENSEN SHAWA SOLOMON DUGID HAWKES LLP
800, 304 — 8 Avenue SW

Calgary, AB T2P 1C2

Fax: 403-571-1528

Carsten Jensen, QC
Tel:  403-571-1526
Email: jensenc@jssbarristers.ca

1386-3129-1398.35
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Sabri Shawa, QC
Tel:  403-571-1527
Email: shawas@jssbarristers.ca

Stacy Petriuk
Tel:  403-571-1523
Email: petriuks@jssbarristers.ca

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Kenneth T. Rosenberg
Email: ken.rosenberg@pailareroland.com

Lilly Harmer
Email: lily.harmer@paliareroland.com

Massimo (Max) Starnino
Email: max.starnino@paliareroland.com

CUMING & GILLESPIE
4200, 825 — 8™ Avenue SW
Calgary, AB T2P 1G1

Laura M. Comfort
Email: laura@cglaw.ca

Lawyers for His Majesty the King in Right of Alberta

AND TO:

HIS MAJESTY THE KING IN RIGHT OF ALBERTA
9™ FI. Peace Hills trust Tower

10011 — 109" Street

Edmonton, AB T5J 358

Doreen Mueller
Email: doreen.mueller@gov.ab.ca

AND TO:

STEWART MCKELVEY

1741 Lower Water Street, Suite 600
Halifax, NS B3J 0J2

Fax: 902-420-1417

David Wedlake
Tel:  902-444-1705
Email: dwedlake@stewartmckelvey.com

1386-3129-1398.35
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Eryka Gregory
Tel:  902-44401747
Email: egregory@stewartmckelvey.com

Lawyers for Sobeys Capital Incorporated

AND TO:

CASSELS BROCK & BLACKWELL LLP
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance Street

Toronto, ON M5H 0B4

Shayne Kukulowicz
Tel: 416-860-6463
Fax: 416-640-3176
Email: skukulowicz@cassels.com

Joseph Bellissimo

Tel:  416-860-6572

Fax: 416-642-7150

Email: jbellissimo@cassels.com

Monique Sassi

Tel: 416-860-6886

Fax: 416-640-3005
Email: msassi@cassels.com

Lawyers for Ernst & Young Inc, in its capacity as court-appointed monitor of
Rothmans, Benson & Hedges, Inc.

AND TO:

ERNST & YOUNG INC.
Ernst & Young Tower
100 Adelaide Street West
P.O.Box 1

Toronto, ON M5H 0B3

Murray A. McDonald
Tel:  416-943-3016
Email: murray.a.mcdonald@parthenon.ey.com

Brent Beekenkamp
Tel:  416-943-2652
Email: brent.r.beekenkamp@parthenon.ey.com

Edmund Yau
Tel:  416-943-2177
Email: edmund.yau@parthenon.ey.com

1386-3129-1398.35
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Matt Kaplan
Tel:  416-932-6155
Email: matt.kaplan@parthenon.ey.com

Monitor of Rothmans, Benson & Hedges, Inc.

AND TO: GOWLING WLG (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, ON M5X 1G5

Fax: 416-862-7661

Clifton Prophet
Tel:  416-862-3509
Email: clifton.prophet@gowlingwlg.com

Steven Sofer
Tel:  416-369-7240
Email: steven.sofer@gowlingwlg.com

Nicholas Kluge
Tel:  416-369-4610
Email: nicholas.kluge@gowlingwlg.com

Lawyers for Philip Morris International Inc.

AND TO: PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Kenneth T. Rosenberg
Email: ken.rosenberg@pailareroland.com

Lilly Harmer
Email: lily.harmer@paliareroland.com

Massimo (Max) Starnino
Email: max.starnino@paliareroland.com

ROEBOTHAN MCKAY MARSHALL
Paramount Building

34 Harvey Road, 5™ Floor

St. John’s NL A1C 3Y7

Fax: 709-753-5221

1386-3129-1398.35
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Glenda Best
Tel:  705-576-2255
Email: gbest@wrmmlaw.com

HUMPHREY FARRINGTON McCLAIN, P.C.
221 West Lexington, Suite 400
Independence, MO 64050

Kenneth B. McClain
Tel:  816-836-5050
Email: kbm@hfmlegal.com

Lawyers for His Majesty the King in Right of Newfoundland

AND TO:

WESTROCK COMPANY OF CANADA CORP.
15400 Sherbrooke Street East
Montreal, QC H1A 3S2

Dean Jones
Tel:  514-642-9251
Email: dean.jones@westrock.com

AND TO

FINANCIAL SERVICES REGULATORY AUTHORITY OF ONTARIO
(FSRA)

Legal and Enforcement Division

25 Sheppard Avenue West, Suite 100

Toronto, Ontario M2N 6S6

Michael Spagnolo

Legal Counsel

Tel:  647-801-8921

Email: michael.spagnolo@fsrao.ca

AND TO:

KAPLAN LAW
393 University Avenue, Suite 2000
Toronto, ON M5G 1E6

Ari Kaplan
Tel:  416-565-4656
Email: ari@kaplanlaw.ca

Counsel to the Former Genstar U.S. Retiree Group Committee

1386-3129-1398.35
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AND TO:

McMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Woael Rostom
Tel:  416-865-7790
Email: wael.rostom@mcmillan.ca

Emile Catimel-Marchand
Tel: 514-987-5031
Email: emile.catimel-marchand@mcmillan.ca

Lawyers for The Bank of Nova Scotia

AND TO

MERCHANT LAW GROUP LLP
c/o #400 — 333 Adelaide St. West
Toronto, ON M5V 1R5

Fax: 613-366-2793

Evatt Merchant, QC
Tel: 613-366-2795
Email: emerchant@merchantlaw.com

Lawyers for the Class Action Plaintiffs (MLG)

AND TO:

LABSTAT INTERNATIONAL INC.
262 Manitou Drive
Kitchener, ON N2C 1L3

Andrea Echeverria
Tel: 519-748-5409
Email: aecheverria@labstat.com

AND TO:

CHERNOS FLAHERTY SVONKIN LLP
220 Bay Street, Suite 700

Toronto, ON M5J 2W4

Fax: 647-725-5440

Patrick Flaherty
Tel:  416-855-0403
Email: pflaherty@cfscounsel.com

Bryan D. McLeese
Tel: 416-855-0414
Email: bmcleese@cfscounsel.com

1386-3129-1398.35
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Clair Wortsman
Email: cwortsman@cfscounsel.com

STOCKWOODS LLP

77 King Street West, Suite 4130

TD North Tower, P.O. Box 140, TD Centre
Toronto, ON M5K 1H1

Fax: 416-593-9345

Brian Gover
Tel:  416-593-2489
Email: briang@stockwoods.ca

Justin Safayeni
Tel:  416-593-3494
Email: justins@stockwoods.ca

Lawyers for R.J. Reynolds Tobacco Company and
R.J. Reynolds Tobacco International Inc.

AND TO:

COZEN O’CONNOR LLP

Bay Adelaide Centre — North Tower
40 Temperance Street, Suite 2700
Toronto, Ontario M5H 0B4

Steven Weisz

Tel:  647-417-5334
Fax: 416-361-1405
Email: sweisz@cozen.com

INCH HAMMOND PROFESSIONAL CORPORATION
1 King Street West, Suite 500
Hamilton, ON L8P 4X8

John F.C. Hammond
Tel:  905-525-4481
Email: hammond@inchlaw.com

Lawyer for Grand River Enterprises Six Nations Ltd.

AND TO:

STROSBERG WINGFIELD SASSO LLP
1561 Ouellette Avenue

Windsor, ON M8X 1K5

Fax: 866-316-5308

1386-3129-1398.35




-19 -

William V. Sasso
Tel:  519-561-6222
Email: william.sasso@swslitigation.com

David Robins
Tel:  519-561-6215
Email: david.robins@swslitigation.com

Lawyers for The Ontario Flue-Cured Tobacco Growers’ Marketing Board,
plaintiffs in Ontario Superior Court of Justice Court File No. 1056/10CP
(Class Proceedings)

AND TO: ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Fax: 416-973-0810

Edward Park
Tel: 647-292-9368
Email: edward.park@justice.gc.ca

Kevin Dias
Email: kevin.dias@justice.gc.ca

Lawyers for the Minister of National Revenue

AND TO: LAX O’SULLIVAN LISUS GOTTLIEB LLP
Suite 2750, 145 King Street West
Toronto, ON M5H 1J8

Jonathan Lisus
Tel:  416-598-7873
Email: jlisus@Ilolg.ca

Matthew Gottlieb
Tel:  416-644-5353
Email: mgottlieb@lolg.ca

Nadia Campion
Tel: 416-642-3134
Email: ncampion@lolg.ca

1386-3129-1398.35
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Andrew Winton
Tel:  416-644-5342
Email: awinton@lolg.ca

Lawyers for the Court-Appointed Mediator

AND TO:

FOGLER, RUBINOFF LLP
Suite 3000, P.O. Box 95
Toronto-Dominion Centre

77 King Street West

Toronto, ON M5K 1G8

Fax: 416-941-8852

Vern W. DaRe
Tel:  416-941-8842
Email: vdare@foglers.com

CANADIAN CANCER SOCIETY
116 Albert Street, Suite 500

Ottawa, ON K1P 5G3

Fax: 613-565-2278

Robert Cunningham
Tel:  613-565-2522 ext. 4981
Email: rcunning@cancer.ca

Lawyers for Canadian Cancer Society

AND TO:

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

David R. Mackenzie
Tel:  416-597-4890
Email: dmackenzie@blaney.com

David Ullmann
Tel:  416-596-4289
Email: dullmann@blaney.com

Alexandra Teodorescu
Tel:  416-596-4279
Email: ateodorescu@blaney.com

Lawyers for La Nordique Compagnie D’Assurance du Canada

1386-3129-1398.35
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AND TO: ST-PIERRE LETOURNEAU
2600, boulevard Laurier, porte760
Quebec, QC G1V 4T3

Marc-André Maltais
Tel:  418-657-8702, ext. 3107
Email: marc-andre.maltaisl@retraitequebec.gouv.qc.ca

Lawyers for Retraite Quebec
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Court File No. CV-19-615862-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JTI-MACDONALD CORP.

Applicant

REPLY AFFIDAVIT OF WILLIAM E. AZIZ
(Sworn January 27, 2025)

I, WILLIAM E. AZIZ, of the Town of Oakville, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am the President of BlueTree Advisors Inc., which has been retained by JTI-Macdonald Corp.

(“JTIM”) to provide my services as the Chief Restructuring Officer (“CRQO”) of JTIM.

2. | previously swore an affidavit on January 20, 2025 (the “Sanction Affidavit”) in response to the
Motion Record of Deloitte Restructuring Inc. (the “JTIM Monitor”) seeking, among other things,
a Sanction Order. In the Sanction Affidavit, | set out the reasons why JTIM objects to the Sanction

Order. This affidavit should be read in conjunction with the Sanction Affidavit.

3. Since the Sanction Affidavit, many parties have filed affidavit evidence and facta setting out their
respective positions with respect to the upcoming sanction hearing. The purpose of this affidavit
is to reply to certain statements made and positions taken by some of the parties. The failure to
reply to any other material filed should not be construed as an admission by JTIM of the accuracy

of any statement or position taken by any other party in this proceeding.
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VIABLE ALTERNATIVE TO THE M&M PLAN

In the Joint Factum of the Imperial and RBH Monitors dated January 22, 2025, the Monitors of
Imperial and RBH conclude that there is no viable alternative to the CCAA Plans that has the

consent of the Affected Creditors.

However, there is a viable alternative to the current version of the JTIM M&M Plan. That viable
alternative would have the following minor amendments that should be acceptable to the Affected
Creditors because it does not materially impact them: (a) the revision of Section 5.2 to delete the
statement that the allocation issue is unresolved and to allocate the Working Capital Carve Out
equally (i.e. $250 million) among each of JTIM, Imperial and RBH, (b) allowing JTIM to pay its
accrued but unpaid post-filing royalties to JTI-TM as part of the Restructuring Steps, (c) making
relatively small amendments to the acceleration concept in the JTIM M&M Plan to make it
workable, (d) adding in additional clarification language regarding the scope of the release that
has been already agreed among the Tobacco Companies and the Mediator and Monitors, which
clarification does not affect the Affected Creditors, and (e) a minor amendment to the definition

of “Normal Reassessment Period” to address a potential tax issue.

On January 27, 2025, counsel to JTIM presented these amendments to the Mediator and the
Monitors as a viable alternative to the JTIM M&M Plan. These amendments to the M&M Plan
have previously been articulated but are now presented in one document given the Monitors’

conclusions that there is no viable alternative to the JTIM M&M Plan. Attached hereto as Exhibit

“A” is a copy of the document with the proposed amendments.

JTIM is prepared to accept and support the JTIM M&M Plan if the proposed amendments are

made. | also understand, from discussions with Mr. Scott Bomhof, counsel for the TM Receiver,
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that, if these amendments are made, the TM Receiver is prepared to support the JTIM M&M Plan
and enter into a subordination agreement substantially in the form of the JTIM Subordination
Agreement.

REQUESTS MADE BY THE CANADIAN CANCER SOCIETY AND THE HEART &
STROKE FOUNDATION

I have also read the materials filed by the Canadian Cancer Society and the Heart & Stroke
Foundation. Both the Canadian Cancer Society and the Heart & Stroke Foundation request changes
to the CCAA Plans that are not part of the global settlement and are unacceptable to JTIM.

FOUNDATIONAL PRINCIPLES OF THE GLOBAL SETTLEMENT

In the Affidavit of Milena Trentadue sworn January 20, 2025 (the “RBH Affidavit”), Ms.
Trentadue concludes that RBH would contribute approximately $6.923 billion more under the
CCAA Plans than it would be responsible to pay if the allocation was as set out in the Decision of
Justice Riordan of the Quebec Superior Court of Justice dated May 27, 2015 (the “Riordan
Judgment”). The RBH Affidavit also says that the Allocation Issue (as used in the RBH Affidavit)

has been a significant issue through these CCAA proceedings.

However, at the outset of these CCAA proceedings, the Tobacco Companies agreed to a set of
foundational principles as part of the negotiation process. One of those principles was that any
settlement must be based on the Tobacco Companies’ collective ability to pay. The Tobacco
Companies did not agree that responsibility for the Global Settlement Amount should be based on
any determination of relative liability or culpability (whether as set out in the Riordan Judgment
or otherwise) or based on any concept of market share. Ability to pay was the cornerstone of the

negotiations.



V. PURPOSE

11. This affidavit is sworn in connection with the Sanction Order hearing, and for no other or improper

purpose.

SWORN BEFORE ME BY VIDEO

CONFERENCE by William E. Aziz on January (. . .
27, 2025, in accordance with O. Reg. 431/20, /2
Administering Oath or Declaration Remotely. -

The affiant was in the City of Naples, in the State WILLIAME. AZIiZ '
of Florida and the commissioner was in the City
of Toronto, int ince of Ontario.

Commissioner for Taking Affidavits
MITCHELL W. GROSSELL
LSO # 699931
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sworn January 27, 2025 by William E. Aziz on January 27, 2025,
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AMENDMENTS TO FIRST AMENDED AND RESTATED COURT-APPOINTED
MEDIATOR’S AND MONITOR’S CCAA PLAN OF COMPROMISE AND
ARRANGEMENT CONCERNING, AFFECTING AND INVOLVING JTI-MACDONALD
CORP.

WHEREAS:

A. On March 8, 2019, JTI-Macdonald Corp. (“JTIM”) was granted protection from its
creditors under the CCAA pursuant to the Initial Order of the Honourable Justice Hainey
dated March 8, 2019 (the “Initial Order”);

B. The Initial Order appointed Deloitte Restructuring Inc. as the monitor of JTIM (in such
capacity, the “Monitor”);

C. Pursuant to the Amended and Restated Initial Order dated April 5, 2019 (the “ARIQO”), the
Court appointed the Honourable Warren K. Winkler, K.C. (the “Court-Appointed
Mediator”) as an officer of the Court to act as a neutral party to mediate a global settlement
of Tobacco Claims (as defined in the ARIO);

D. Pursuant to an Order dated September 27, 2023, Chief Justice Morawetz directed the
Monitor to work with the Court-Appointed Mediator to develop a plan of compromise and
arrangement concerning JTIM;

E. On October 17, 2024, the Monitor brought a motion for a Meeting Order that, among other
things, accepted for filing with the Court the Court-Appointed Mediator’s and Monitor’s
CCAA Plan of Compromise and Arrangement Concerning, Affecting and Involving JTIM
dated October 17, 2024 (the “Initial M&M Plan”);

F. JTIM objected to the Monitor’s motion for a Meeting Order for several reasons, including:
(@) the M&M Plan does not comply with the statutory provisions of the CCAA, (b) the
M&M Plan is not fair and reasonable to JTIM or JTI-Macdonald TM Corp. (“TM”), and
(c) the M&M Plan is unworkable;

G. Pursuant to the Endorsement of Chief Justice Morawetz dated November 4, 2024, Chief
Justice Morawetz encouraged the parties to continue to negotiate to turn unresolved issues
with respect to the M&M Plan into resolved issues and, failing resolution, such issues could
be addressed as part of the Sanction Hearing;

H. On December 5, 2024, the Court-Appointed Mediator and the Monitor provided notice of
the First Amended and Restated Mediator’s and Monitor’s CCAA Plan of Compromise
and Arrangement Concerning, Affecting and Involving JTIM dated December 5, 2025 (the
“Amended M&M Plan”);

I The Amended M&M Plan does not resolve the outstanding issues of JTIM,;

J. On January 15, 2025, the Monitor brought a motion originally returnable on January 29,
2025, for a Sanction Order that, among other things, sanctions the Amended M&M Plan;
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K. On January 20, 2025, JTIM served its Responding Motion Record objecting to the Sanction
Order, and on January 24, 2025, JTIM served its Responding Factum objecting to the
Sanction Order;

L. JTIM requires certain amendments to the Amended M&M Plan that, if accepted by the
Court-Appointed Mediator, the Monitor and the Claimants, will permit JTIM to support
the sanctioning of a Second Amended and Restated CCAA Plan of Compromise and
Arrangement Concerning, Affecting and Involving JTIM (the “Second Amended M&M
Plan™);

M. Such amendments are set out below.

ARTICLE 1
INTERPRETATION

1.1 Defined Terms.

Capitalized terms used herein that are not otherwise defined shall have the meaning given to them
in: (a) the recitals, or (b) the Amended M&M Plan, as applicable.

1.2 Headings.
The headings of the Articles and Sections are inserted for convenience of reference only.
1.3 Interpretation of Amendments.

Any amendments made in Article 2 shall apply throughout the Amended M&M Plan, including
any necessary additional amendments to the Amended M&M Plan that are not described below to
give effect to Article 2.

ARTICLE 2
AMENDMENTS TO THE AMENDED M&M PLAN

2.1 Amendment to Article 1, Section 1.1

Article 1, Section 1.1 of the Amended M&M Plan shall revise the definition of “Normal
Reassessment Period” and insert the following new defined term “Working Capital Carve Out”.
For greater certainty, no other changes shall be made to section 1.1:

“Intercompany Claim” means any Claim, other than an Intercompany Services Claim,
that may be asserted against JTIM by or on behalf of any member of JTIM’s Tobacco
Company Group and, for greater certainty, includes aH-arrears-of-royatty-and-ticense-fees
as-welas principal and interest due on loans made by any member of JTIM’s Tobacco
Company Group to JTIM.

“Normal Reassessment Period” has the meaning ascribed by subsection 152(3.1) of the
ITA (and any analogous provisions of provincial or territorial law), taking into account any
applicable extension under the Taxation Act (Quebec) resulting from a reassessment made
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by the CRA or another provincial Tax Authority, except that in the case of a Tax Refund
Cash Payment, the extended period provided by subparagraph 152(4)(b)(i) of the ITA (and
any analogous provisions of provincial or territorial law) will apply, and where the CCAA
Plan Administrators and JTIM have agreed to file a waiver, the extended period provided
by subparagraph 152(4)(a)(ii) of the ITA (or the relevant analogous provisions of
provincial or territorial law) shall apply.

“Working Capital Carve Out” has the meaning given to it in Article 5, Section 5.4.

Amendment to Article 5, Section 5.2

Article 5, Section 5.2 of the Amended M&M Plan shall be deleted in its entirety and replaced with
the following:

2.3

5.2  Allocation of the Working Capital Carve Out

The Working Capital Carve Out shall be allocated as follows: (a) $250 million to JTIM,
(b) $250 million to Imperial, and (c) $250 million to RBH.

Amendment to Article 4, Section 4.1

Article 4, Section 4.1 of the Amended M&M Plan shall be amended as follows:

4.1 Restructuring Steps

At the Effective Time, the following will occur and be deemed to have occurred in the
order set out below unless otherwise specified in this Article 4 and become effective
without any further act or formality:

(@) JTIM shall pay all outstanding post-filing royalty arrears (including interest on
such arrears) to JTI TM, which is currently estimated to be approximately $100
million as of March 31, 2025;

(b) JTIM shall deposit its Upfront Contribution into the Global Settlement Trust
Account;

(c) The Contribution Security Agreement and the Deeds of Hypothec and JTIM
Subordination Agreement will become effective;

(d) The Sales and Excise Tax Charge and Directors’ Charge will be terminated,
discharged, expunged and released,;
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(e) The amount of $25.0 million shall be paid out of JTIM’s Upfront Contribution
and deposited into the CCAA Plan Administration Reserve Account to establish the
CCAA Plan Administration Reserve;

(f) The amount of $5.0 million shall be paid out of the total Upfront Contributions
from all of the Tobacco Companies and deposited into the PCC Compensation Plan
Reserve Account to establish the PCC Compensation Plan Reserve;

(9) The distributions that are required to be paid to the Claimants on the Plan
Implementation Date shall be paid in full as set forth in the CCAA Plan;

(h) All Affected Claims and Released Claims will be fully, finally, irrevocably and
forever released, discharged, barred and enjoined in accordance with Article 3,
Section 3.8 and Avrticle 18, Sections 18.1 to 18.1.11, and all notes, certificates and
other instruments evidencing Affected Claims and Released Claims (and all
guarantees associated with each of the foregoing) will be deemed cancelled and
extinguished and be null and void in accordance with Article 17, Section 17.9;

(i) The Claimant Contractual Release will become effective in accordance with its
terms; and

(j) The Stay Period will terminate,

(collectively, the “Restructuring Steps”). The failure of the CCAA Plan to incorporate
any provision of a document evidencing a Restructuring Step will not derogate from the
enforceability of such provision.

Amendment to Article 5, Section 5.4

Article 5, Section 5.4 of the Amended M&M Plan shall be amended as follows:

2.5

5.4  Upfront Contributions

On or before the Plan Implementation Date, each Tobacco Company shall make a cash
contribution which shall be deposited into the Global Settlement Trust Account
(collectively, the “Upfront Contributions”). The Upfront Contributions shall equal the
aggregate of each Tobacco Company’s cash and cash equivalents generated from all
sources by each Tobacco Company as at the month end prior to the Plan Implementation
Date, plus the Cash Security Deposits, less the sum of $750 million (the “Working Capital
Carve Out”) which shall be deducted from the aggregate amount. The aferesatd-sum-of
$750-mithen Working Capital Carve Out shall be inclusive of all amounts pledged by the
Tobacco Companies to cash collateralize any outstanding letters of credit, surety or
bonding obligations to the issuers thereof.

Amendment to Article 5, Section 5.14

Article 5, Section 5.14 of the Amended M&M Plan shall be amended as follows:
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5.14 Subordination of Security in respect of JTIM

At least 10 Business Days prior to the Plan Implementation Date, JTIM TM shall enter into
a subordination agreement to subordinate its existing security over JTIM’s assets,
undertakings and properties to the Collateral Agent and to defer exercising any recourses
until the Global Settlement Amount has been paid in full (the “JTIM Subordination
Agreement”). For greater certainty, the JTIM Subordination Agreement shall provide that,
during the Contribution Period, JTIM shall be permitted to pay all principal and interest
(including default interest and fees) on its debentures owing to JTIM TM solely from
JTIM’s share of the Net After-Tax Income and any amounts released from the
Supplemental Trust Account to JTIM that, pursuant to the Metric, remain with JTIM
subject, however, to the terms of Article 5, Section 5.11 that govern JTIM’s retention of its
cash, cash equivalents and investments in Canada until such time as the Annual
Contributions and Reserved Amounts owing in respect of each fiscal year, as applicable,
have been deposited into the Global Settlement Trust Account or Supplemental Trust
Account, as applicable to pay, as of and from the Plan Implementation Date, from amounts
generated from its ongoing operations, the royalties and license fees in respect of trademark
licenses pursuant to its existing license arrangements that are in place on the Plan
Implementation Date, save during the pendency of a Standstill Period as that term is

deflned in the JTIM Subordlnatlon Agreement—aad—(b)—te—pay—any—a#eat&ef—teyaltyﬂand

The JTIM Subordination Agreement is attached to the CCAA Plan as Schedule “I”.
Amendment to Article 5, Section 5.15

5.15 Parent and Tobacco Company Group Support through Intercompany
Transactions

During the Contribution Period, JTIM’s Parent and the relevant Affiliates within its
Tobacco Company Group shall continue to provide to JTIM and its Subsidiaries shared
services and other operational support (“Intercompany Services”) pursuant to the
Intercompany Transactions that are in place on the Plan Implementation Date, or new
Intercompany Services that are part of a broader operational restructuring among JTIM’s
Tobacco Company Group.

For greater certainty, JTIM shall be permitted to pay any arrears of royalty and license fees
that accrued both prlor to and after JTIM’s F|I|ng Date of March 8, 2019—selely—ﬁcem




2.7 Amendment to Article 11, Section 11.1(h)
Article 11, Section 11.1(h) of the Amended M&M Plan shall be amended as follows:

(h) Except: (i) for an Ordinary Course Divestiture made in accordance with Article 11,
Section 11.4 herein, or (ii) with the consent of the Provinces and Territories and any
Impacted Claimants, which consent shall not be unreasonably withheld (collectively,
“Permitted Transfers”), in the event that JTIM or its Material Subsidiary seeks to transfer
any or all of its assets and business to any other entity (the “Purchasing Entity”) including
an unrelated company, a Canadian Affiliate of its Parent, or a Canadian Subsidiary of any
other company within its Tobacco Company Group (“Canada Newco”), pursuant to its
CCAA Plan or otherwise (except, for greater certainty, its assets, Indebtedness, liabilities
and business relating to its Alternative Products): (A) the Purchasing Entity must agree to
assume all JTIM’s obligations in the CCAA Plan, and (B) the CCAA Plan Administrators
have determined that the Purchasing Entity is suitable to assume JTIM’s obligations in the
CCAA Plan. If either (A) or (B) are not satisfied, JTIM shall not be permitted to transfer
or sell any or all of its assets and business, except for the Permitted Transfers.

2.8 Amendment to Article 13, Section 13.11
Article 13, Section 13.11 of the Amended M&M Plan shall be amended as follows:

Upon the occurrence of any Event of Default, an Aggrieved Party shall be immediately
entitled to exercise all rights and remedies available pursuant to the CCAA Plan and any
other Definitive Documents and the laws of Ontario and the laws of Canada, including
applying to the CCAA Court for such relief as the CCAA Court finds appropriate.

In addition, upon the occurrence of any of the Events of Default enumerated in Article 12,
Sections

12.2(d) to 12.2(i) herein, the CCAA Plan Administrator shall also be entitled to apply to
the CCAA Court for such relief as the CCAA Court finds appropriate.

The CCAA Court shall have the exclusive jurisdiction to determine all proceedings
regarding Events of Default. The CCAA Court shall have exclusive jurisdiction to
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determine all matters related to the enforcement of the terms of the Contribution Security
Agreement and the exercise of any rights, remedies and powers that the Collateral Agent
may have under the Contribution Security Agreement, at law, in equity or under the PPSA.

During the pendency of any proceeding in the CCAA Court relating to the occurrence of
an Event of Default, JTIM shall continue to comply with its obligations pursuant to the
Definitive Documents, including the obligation to pay the Annual Contributions and
Reserved Amounts for deposit into the Global Settlement Trust Account and Supplemental
Trust Account.

Upon the occurrence of:
(@) An Event of Default referred to in Article 12, Section 12.3(a) herein, or

(b) An Event of Default referred to in Article 12, Section 12.3(b) or Section 12.3(c)
herein, where either JTIM fails to cure such Event of Default within the Monetary
Cure Period, Non-Monetary Cure Period or Extended Cure Period, as applicable,
or such Event of Default is incapable of being cured,

the terms of Article 5, Section 5.11 shall govern, and JTIM shall fulfill its obligations
thereunder. If JTIM fails to deposit into the Global Settlement Trust Account or the
Supplemental Trust Account, as applicable, any amount at all on account of its respective
share of any of the Upfront Contribution, any Annual Contribution or any Reserved
Amounts, the amounts required to be paid by JTIM under this CCAA Plan shall accelerate
and be deemed to be due and payable in accordance with this section. Upon the date of
acceleration (the “Acceleration Date”), the CCAA Plan Administrator shall calculate the
percentage of the unpaid Global Settlement Amount that is to accelerate as follows:

(a)  Should the Acceleration Date occur before the first Annual Contribution has
been made, the percentage to be paid shall be the percentage of JTIM’s share of
the Upfront Contributions (less the Working Capital Carve Out allocated to JTIM)
applied against the balance of the Global Settlement Amount that remains unpaid;
and

(b)  Should the Acceleration Date occur after one or more Annual Contributions
have been made, the percentage to be paid shall be the percentage of JTIM’s share
of the Annual Contributions made to date (after the resolution of any disputed
amounts) applied against the balance of the Global Settlement Amount that
remains unpaid.
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Amendment to Article 18, Section 18.1.2

Article 18, Section 18.1.2 of the Amended M&M Plan shall be amended as follows:

At the Effective Time, each of the Released Parties shall be, and shall be deemed to be,
fully, finally, irrevocably and unconditionally released and forever discharged of and from
any and all of the Released Claims that any of the Releasors has ever had, now has, or may
hereafter have against the Released Parties or any of them (either individually or with any
other Person), whether or not based on conduct continuing after the Effective Time and
whether or not presently known to any of the Releasors.

Nothing herein does release (and the Released Parties agree hereby that they will not assert
otherwise), or is intended to release, any Claim of a Released Party (including its
Representatives) that has been, could have been or could be advanced, directly or
indirectly, against any other Released Party (including its Representatives) other than the
Tobacco Companies and their respective Subsidiaries and Representatives (such other
Released Parties, not including the Tobacco Companies and their respective Subsidiaries
and Representatives, collectively, the “Other Released Parties™), in respect of:

@ the development, design, manufacture, production, marketing, advertising,
distribution, purchase, sale or disposition of Tobacco Products outside of Canada,

(b) the use of or exposure (whether directly or indirectly) to Tobacco Products or their
emissions outside of Canada,

(c) the development of any disease related to the use of Tobacco Products outside of
Canada

(d) any representation or omission in respect of Tobacco Products outside of Canada,
or conduct of the Other Released Parties not related to Canada;

provided that such Claim is not, in whole or in part, based on or related to the assets,

obligations, business or affairs of the Tobacco Companies or conduct of the Other Released

Parties related to Canada (and it is agreed that to the extent such Claim is based on or

related to the assets, obligations, business or affairs of the Tobacco Companies or conduct

of the Other Released Parties related to Canada, then that same extent of the Claim will be

hereby released).
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