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

MOTION RECORD
(Re: Stay Extension)
(Returnable on October 1, 2024)

September 17, 2024

TO:

THE COMMON SERVICE LIST

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West

Suite 3200, TD West Tower

Toronto ON MS5K 1K7

Robert I. Thornton (LSO# 24266B)
Email: rthornton@tgf.ca

Leanne M. Williams (LSO# 41877E)
Email: lwilliams@tgf.ca

Rachel Nicholson (LSO# 68348V)
Email: rmicholson@tgf.ca

Mitchell W. Grossell (LSO#699931)
Email: mgrossell@tgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicant


mailto:rthornton@tgf.ca
mailto:lwilliams@tgf.ca
mailto:rnicholson@tgf.ca
mailto:mgrossell@tgf.ca

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

MOTION RECORD
(Re: Stay Extension)
(Returnable on October 1, 2024)

INDEX

Tab Description
1 Notice of Motion dated September 17, 2024
2. Affidavit of William E. Aziz, sworn September 17, 2024

Draft Order




Tab 1



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

NOTICE OF MOTION
(Re: Stay Extension)
(Returnable on October 1, 2024)

The Applicant will make a motion to Chief Justice Morawetz of the Ontario Superior Court
of Justice (Commercial List) on October 1, 2024 at 10:00 a.m. (Eastern), or as soon after that time

as the motion can be heard, by judicial video conference via Zoom at Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard:

[] In writing under subrule 37.12.1 (1) because it is (insert one of on consent,
unopposed or made without notice);

In writing as an opposed motion under subrule 37.12.1 (4);
In person;

By telephone conference;

= 0 0O O

By video conference, via Zoom, the details of which will be made available by the
Court in CaseLines.

THE MOTION IS FOR:

(a) An Order extending the Stay Period, as defined in paragraph 18 of the Initial Order granted

in these proceedings on March 8, 2019 (as amended and restated, the “Initial Order”),



(b)

2.

which is currently set to expire on September 30, 2024, up to and including March 31,

2025; and

Such further and other relief as this Court deems just.

THE GROUNDS FOR THE MOTION ARE:

A.

Background of CCAA Proceedings

All capitalized terms not otherwise defined herein shall have the meanings set forth in the

Initial Order.

The Applicant is: (a) a defendant in significant healthcare cost recovery litigation
commenced by each province and territory in Canada, alleging over $600 billion in claims
against JTIM and the other defendants in the HCCR Actions, (b) subject to the judgment
in the Quebec Class Actions, and (c¢) a named defendant in certain class actions that have

been commenced, but not certified, in six provinces in Canada.

The Applicant sought the protections available under the CCAA to maintain the status quo
of its operations, preserve going concern value, and provide the Applicant with a period of
stability while attempting to find a collective resolution to the Tobacco Claims made

against the Applicant.

On March 8, 2019, the Applicant was granted protection from its creditors under the CCAA
pursuant to the Initial Order. Deloitte Restructuring Inc. was appointed as monitor of the
Applicant (in such capacity, the “Monitor”’). On April 5, 2019, pursuant to the Amended

and Restated Initial Order, the Honourable Warren K. Winkler, K.C. (the “Court-



10.

1.

-3

Appointed Mediator”) was appointed to mediate a global settlement of the Tobacco

Claims against the Applicant and the other defendants.

The Initial Order granted a stay of proceedings until April 5, 2019, which stay of
proceedings has been subsequently extended most recently up to and including September

30, 2024.

Since the date of the Initial Order, Imperial Tobacco Company Limited and Imperial
Tobacco Canada Limited (together, “Imperial”’) and Rothmans, Benson & Hedges Inc.

(“RBH”) have sought protection from their creditors under the CCAA.

Stay Extension

The Applicant seeks an extension of the Stay Period up to and including March 31, 2025.

The Applicant has acted in good faith and with due diligence during the CCAA proceedings
since the date of the Initial Order. Furthermore, the Applicant has actively participated in

the ongoing mediation process established by the Mediator.

The projected cash flow forecast, as prepared by the Applicant, with the assistance of the
Monitor, demonstrates that the Applicant has enough liquidity to operate its business and

meet its obligations during the proposed extension of the Stay Period.

Extending the Stay Period is required to enable the Applicant to continue to operate in the
ordinary course while participating in the mediation process to seek a collective resolution

of the Tobacco Claims against the Applicant.

The Applicant also relies on:
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(a) the provisions of the CCAA and the statutory, inherent and equitable jurisdiction

of this Court;

(b) Rules 1.04, 1.05, 2.03, 3.02, 16, 37 and 39 of the Rules of Civil Procedure, R.R.O.
1990, Reg 194, as amended and Section 106 of the Courts of Justice Act, R.S.O.

1990, c. C.43 as amended; and

(©) such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this motion:

(a) the Affidavit of William E. Aziz, sworn September 17, 2024;

(b) the Seventeenth Report of the Monitor, to be filed; and

(©) such further and other evidence as counsel may advise and this Court may permit.

September 17, 2024 Thornton Grout Finnigan LLP
100 Wellington Street West,
Suite 3200, TD West Tower,
Toronto, ON M5K 1K7

Robert I. Thornton (LSO# 24266B)

Email: rthornton@tgf.ca

Leanne M. Williams (LSO# 41877E)
Email: Iwilliams@tgf.ca

Rachel A. Nicholson (LSO# 68348V)
Email: rnicholson@tgf.ca

Mitchell W. Grossell (LSO# 699931)
Email: mgrossell@tgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicant

TO: THE COMMON SERVICE LIST
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PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Scheduling and Specific Requirements

1. Any person on the Service List that wishes to appear virtually on the motion (“Partici-
pants”) must register by 4:00 p.m. two (2) business days in advance of the hearing (Monday,
September 25, 2023 for the motion scheduled Wednesday, September 27, 2023), by emailing
Veritext Litigation Solutions Canada, Inc. (scheduling@neesonsreporting.com) and copying each
Monitor's  counsel (tbarbiero@dwpv.com, sfernandes@cassels.com, nancy.thomp-
son@blakes.com). In their email, Participants should provide contact information, including their
name, the party they are acting for, their email address and phone number for the counsel slip,

along with a statement regarding whether they intend to make submissions.

2. Subiject to the Court’s overriding discretion over all matters, Monitors’ counsel will coordi-

nate with Participants and the Court to develop an agenda for the hearing.

3. All material for use on the motion is to be posted on CaselLines, as more fully described
in Appendix “B”.
4. Participants will appear by video. Veritext will distribute the Zoom link to Participants. Par-

ticipants are not permitted to forward or share the Zoom link. No person should have access to
the hearing on Zoom other than Participants. If a Participant is unable to attend by video, they

should contact Monitors’ counsel. Participants should carefully review the technical requirements

below.
5. Counsel are required to gown for the hearing.
6. For access by the general public, a YouTube link will be posted on each of the Monitors’

websites by 10:00 a.m. not less than two (2) business days prior to the hearing. The YouTube
link will allow the general public to view a livestream of the hearing, but not participate in the
hearing. For greater clarity, individuals viewing the livestream via YouTube will not be heard or

seen by the Court, Judge or Participants.

7. No recording of any part of the hearing (including audio) may be made unless authorized

in advance by the Court.

8. For greater certainty, notice and service requirements are set out in the Rules of Civil
Procedure and the various orders and endorsements in the proceedings. For ease of reference,
we have included paragraphs 58-63 of the Second Amended and Restated Initial Order dated
March 8, 2019 in the JTIM proceedings, attached as Appendix “A”. It should be noted that similar



notice and service requirements have been set out in various orders and endorsements in the
parallel proceedings of Imperial and RBH. Nothing in this protocol modifies or amends Orders of
the Court related to service requirements, the Rules of Civil Procedure, any Commercial List

Practice Direction or other applicable rules.
9. Participants will be placed into a virtual waiting room upon entering the Zoom meeting.

Technical Requirements for Zoom Participants

10. Participants will require a device with a working microphone and camera. The device can
be a computer (desktop or laptop), tablet or smartphone. The device must be connected to an

internet connection that is sufficient to send and receive video and audio.

11. Each Participant is responsible for ensuring that they have suitable equipment to partici-
pate in the hearing and that such equipment works properly. Participants must test such equip-

ment well in advance of the scheduled hearing to ensure:

(@) that they are familiar with how to use such equipment;
(b) the compatibility and functioning of such equipment; and

(c) that the remote location has adequate internet bandwidth to support the use of
Zoom without interruption.

12. Each Participant is also responsible for ensuring that they are familiar with the features
and operation of Zoom. Participants must ensure that they have downloaded any necessary soft-

ware, and practiced using Zoom, well in advance of the scheduled hearing.

13. Counsel on Zoom should identify their display name in the following format: [First Name]

[Last name], for [Client].

14. Participants should log on using the Zoom link provided approximately 30 minutes before
the hearing is scheduled to begin. During this time, Participants should speak to each other to

determine if there are any audio/visual/connection issues.

15. It is suggested that Participants use the “gallery view” mode, rather than the “active

speaker” mode, available on Zoom.

16. It is suggested that only counsel who are making submissions turn on their cameras during

the hearing.

17. Should a Participant become disconnected from Zoom or experience technical difficulties
during the hearing, they should immediately inform the Court by sending an email to Veritext

Litigation Solutions Canada, Inc. (scheduling@neesonsreporting.com).



18. Further participant information is included in Appendix “B.”



APPENDIX “A”

58. THIS COURT ORDERS that, subject to paragraph 59, all motions in this proceeding
are to be brought on not less than seven (7) calendar days' notice to all persons on the Service

List. Each Notice of Motion shall specify a date (the "Return Date") and time for the hearing.

59. THIS COURT ORDERS that motions for relief on an urgent basis need not comply with

the notice protocol described herein.

60. THIS COURT ORDERS that any interested Person wishing to object to the relief sought
in a motion must serve responding motion material or, if they do not intend to file material, a
notice in all cases stating the objection to the motion and the grounds for such objection in
writing (the "Responding Material") to the moving party, the Applicant and the Monitor, with
a copy to all Persons on the Service List, no later than 5 p.m. on the date that is four (4)

calendar days prior to the Return Date (the "Objection Deadline").

61. THIS COURT ORDERS that, if no Responding Materials are served by the Objection

Deadline, the judge having carriage of the motion (the "Presiding Judge") may determine:

(a) whether a hearing is necessary;
(b) whether such hearing will be in person, by telephone or by written submissions

only; and

(c) the parties from whom submissions are required
(collectively, the "Hearing Details"). In the absence of any such determination, a hearing will

be held in the ordinary course.



62. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a deter-
mination has been made by the Presiding Judge concerning the Hearing Details. The Monitor
shall thereafter advise the Service List of the Hearing Details and the Monitor shall report upon
its dissemination of the Hearing Details to the Court in a timely manner, which may be con-
tained in the Monitor's next report in the proceeding.

63. THIS COURT ORDERS that if any party objects to the motion proceeding on the Return
Date or believes that the Objection Deadline does not provide sufficient time to respond to the
motion, such objecting party shall, promptly upon receipt of the Notice of Motion and in any
event prior to the Objection Deadline, contact the moving party and the Monitor (together with
the objecting party and any other party who has served Responding Materials, the "Interested
Parties") to advise of such objection and the reasons therefor. If the Interested Parties are
unable to resolve the objection to the timing and schedule for the motion following good faith
consultations, the Interested Parties may seek a scheduling appointment before the Presiding
Judge to be held prior to the Return Date or on such other date as may be mutually agreed by
the Interested Parties or as directed by the Presiding Judge to establish a schedule for the
motion. At the scheduling appointment, the Presiding Judge may provide directions including
a schedule for the delivery of any further materials and the hearing of the contested motion,
and may address such other matters, including interim relief, as the Court may see fit. Notwith-
standing the foregoing, the Presiding Judge may require the Interested Parties to proceed with
the contested motion on the Return Date or on any other date as may be directed by the
Presiding Judge or as may be mutually agreed by the Interested Parties, if otherwise satisfac-

tory to the Presiding Judge.



APPENDIX “B”

1. All Participants will have their microphones muted and may only unmute their own micro-
phones when they are addressing the Court. When parties are not muted, they must avoid making
extraneous noise (including for example, typing and shuffling papers) as these noises may inter-

fere with the hearing.

2. Participants must ensure that they participate in the Zoom hearing from a well-lit room so
that they are easily visible. Participants must also ensure that no filters are active that may distort

or otherwise conceal their appearance.

3. Participants must ensure that they participate in the Zoom hearing from a quiet location

where they (and the Court) will not be interrupted or disturbed during the hearing.

4. All mobile devices must be turned off or put on silent mode during the hearing.
5. Participants must refrain from speaking over other Participants.
6. Participants should make submissions in accordance with the order set out in the agenda.

If there is a need to make submissions out of sequence, Participants should make a requestin a
manner directed by the Court. The Court may ask Participants to signal when they intend to ad-
dress the Court by raising their hand (either by physically raising their hand or by using the virtual

“raise hand” feature in Zoom).
7. Participants must state their name and who they represent before addressing the Court.

8. Upon entry into the virtual waiting room, each Participant joining by video should identify
themselves, including any person off camera that may be viewing the video feed. This also allows
any audio or visual issues to be identified. Each Participant is obligated to immediately notify the

presiding judge if any additional person joins them in viewing the video feed.

9. If a Participant intends to rely on any documents, the materials you intend to rely on must
be served and shared on the relevant CaseLines bundle and all references during the hearing

should reference the CaselLines page numbering associated with such CaseLines bundle.

10. If a party wishes to share certain documents during the hearing, the documents should be
provided to the Monitors in advance so that it can be added to the agenda and a method for

sharing can be set up.
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(as of September 13, 2024)

TO:

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

1386-3129-1398.21




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

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.

1386-3129-1398.21
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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

1386-3129-1398.21
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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

1386-3129-1398.21



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

1386-3129-1398.21




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:

FTI 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

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

1386-3129-1398.21




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

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

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

1386-3129-1398.21
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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

Jeffrey Leon
Tel:  416-777-7472
Email: leonj@bennettjones.com

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

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

MCKENZIE LAKE LAWYERS
140 Fullarton Street, Suite 1800
London, ON NG6A 5P2

Michael Peerless
Tel: 519-667-2644
Email: mike.peerless@mckenzielake.com

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

1386-3129-1398.21




Andre 1.G. Michael
Tel: 519-660-7860
Email; andre.michael@siskinds.com

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

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

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 2S9

Fax: 416-326-4181

1386-3129-1398.21
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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
4100 — 1250 Rene-Lévesque Blvd. West
Montreal, QC H3A 3H3

Avram Fishman
Email: afishman@ffmp.ca

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
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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

AFFIDAVIT OF WILLIAM E. AZI1Z
(Sworn September 17, 2024)

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. (the “Applicant” or “JTIM”) to provide my services as the Chief Restructuring

Officer (“CRO”) of JTIM.

2. My appointment as the CRO of JTIM was approved pursuant to the Initial Order (as
amended and restated from time to time, the “Imitial Order”) granted by the Ontario
Superior Court of Justice (Commercial List) (the “Court”) on March 8, 2019, under the

Companies’ Creditors Arrangement Act (“CCAA”).

3. As the CRO of JTIM, I have knowledge of the matters to which I herein depose, except
where I have obtained information from others. In preparing this affidavit, I have reviewed
previous affidavits sworn in JTIM’s CCAA proceeding and mentioned herein, consulted
with other members of JTIM’s senior management team, legal advisors, and

representatives of Deloitte Restructuring Inc. (the “Monitor”). Where I have obtained



2.

information from others, I have stated the source of the information and believe it to be

true.

All capitalized terms used herein and not otherwise defined have the meanings set forth in

the Initial Order.

INTRODUCTION

This affidavit is sworn in support of a motion for an Order extending the Stay Period up to

and including March 31, 2025.

The Applicant, through its predecessor corporations and other related business entities, has
been a manufacturer and distributor of tobacco products in Canada since 1858. JTIM is a
private company, headquartered in Mississauga, Ontario, and it is the smallest tobacco

company subject to the Pending Litigation based on annual volume sales in Canada.

As described in previous affidavits sworn in these CCAA proceedings, JTIM is subject to:
(a) HCCR Actions by each province in Canada seeking an aggregate of over $600 billion
relating to the recovery of alleged health care costs, (b) the judgment in the Quebec Class
Actions (the “QCA Judgment”) on a joint and several basis with Imperial and RBH (each
as defined below), and (c) certain class action proceedings that have been commenced, but

not certified, in six provinces in Canada (the “Consumer Class Actions™).

The Applicant sought the protections afforded under the CCAA in order to: (a) maintain
the status quo of its operations, (b) preserve going concern value, and (c) provide the
Applicant with a period of stability within which to attempt to find a global resolution to

all of the Tobacco Claims being asserted against it and provide the Applicant with a fresh
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start. But for the QCA Judgment and other contingent claims asserted in the Pending

Litigation, the Applicant is a profitable and viable corporation.

On March 8, 2019, the Applicant was granted protection from its creditors under the CCAA
pursuant to the Initial Order. Deloitte Restructuring Inc. was appointed as the Monitor of

the Applicant in these CCAA proceedings.

On March 12, 2019, and March 22, 2019, respectively, Imperial Tobacco Canada Limited
and Imperial Tobacco Company Limited (together, “Imperial”) and Rothmans, Benson &
Hedges Inc. (“RBH”) each filed for creditor protection under the CCAA. Imperial and
RBH are defendants under each of the HCCR Actions, the QCA Judgment and the
Consumer Class Actions. I understand that there is currently a similar stay of all

proceedings in respect of JTIM, Imperial and RBH.

On April 5, 2019, pursuant to the Amended and Restated Initial Order, the Honourable
Warren K. Winkler, K.C., was appointed as an officer of the Court and a third-party
mediator (the “Court-Appointed Mediator”) to mediate a global settlement of the

Tobacco Claims against the Applicant, Imperial and RBH.

The Initial Order provides for a Court-ordered stay of proceedings, which is currently set
to expire on September 30, 2024, pursuant to the Stay Extension Order issued on March

25, 2024 (the “Stay Extension Order”).
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II. ACTIVITIES SINCE THE STAY EXTENSION ORDER

13. Since the Stay Extension Order, the Applicant has continued to operate in the ordinary

course and actively participate in the CCAA proceedings and the mediation process. The

following summarizes the Applicant’s activities since the Stay Extension Order:

Operations

(a)

(b)

(c)

(d)

(e)

the Applicant continued to manage its relationships with customers, suppliers,
employees and other stakeholders to ensure there is no disruption to its operations
during the CCAA proceedings and to maintain an uninterrupted supply of products

and services;

the Applicant continued to replace its fleet of leased vehicles in the normal course
of its business during the Stay Period. As part of the global launch of the Green
Mobility initiative, the Applicant plans to gradually convert its fleet to green
vehicles starting in 2025 to reduce emissions and advance a carbon-neutral goal by

2030;

the Applicant shut down the customs bonded warehouse at its Montreal factory and

the corresponding surety bond was cancelled;

related to a change in its credit card facilities, Citigroup released $900,000 of cash

collateral to JTIM;

JTIM continues to progress the implementation of the “integrated work system” in
its Montreal factory, a process that is expected to be completed and available for

use in 2025;
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through the elimination of the night shift in the factory, the Applicant has
consensually reduced its headcount by 13 employees, with plans for three

additional reductions by the end of the year;

on August 1, 2024, the Government of Canada launched a public consultation to
seek feedback on the proposed approach to recovering federal government costs for
certain tobacco-related activities. This consultation process will run from August
1,2024 to October 10, 2024. The Applicant intends to participate in the consultation

Pprocess;

on August 1, 2023, the Tobacco Products Appearance, Packaging and Labelling
Regulations (the “Regulations”) came into force, requiring health warnings to be
printed directly on individual cigarettes, as well as other packaging and label
changes. In compliance with the Regulations, the Applicant has ceased sale and
distribution of tobacco products that do not meet the new labelling requirements of
the Regulations as of January 31, 2024. The requirement for manufacturers to
include warnings on each king size cigarette came into force on April 30, 2024, and
the Applicant is fully compliant with this requirement. The Regulations will apply
to regular size cigarettes, little cigars with tipping paper, and tubes starting on
January 31, 2025. Additional packaging changes must be completed by July 31,
2026. The Applicant is investing in and testing machinery and equipment with a
cost of approximately USD $1.1 million, of which approximately USD $0.55
million was incurred in 2023. The Applicant continues to be on target to comply

with the Regulations in accordance with the timelines;
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the Applicant had previously incurred capital expenditures related to a rainwater
discharge system and certain improvements to the shipping areas in its Montreal
factory to comply with new municipal storm water code requirements and improve
the safety and reliability of its shipping operations. The construction of these

improvements is mostly complete;

the Applicant has proposed a change in the current reporting and payment to Eco-
Enterprises Quebec, the Quebec recycling regulator, to conform with the reporting
and payment of similar recycling costs and recovery schemes in other provinces,

and to simplify the administration and payment of these regulatory requirements;

the Applicant amended its existing intercompany IT Service Agreement to include,
among other things, Business Process Management (“BPM”) services in 2024 and

2025. The Monitor has reviewed and approved the amendment;

CCAA proceedings

)

(m)

Mediation

(n)

the Applicant’s external counsel and I continued to provide regular updates and
information to the Monitor and its counsel of material developments with respect

to the business, the CCAA proceedings and the mediation;

in accordance with the Professional Fee Disclosure Order issued May 14, 2019, the
Applicant consulted with the Monitor regarding the monthly fee disclosure

summaries delivered to the stakeholders by the Monitor;

the Applicant’s external counsel and I have continued to communicate with and
actively participate in the process established by the Court-Appointed Mediator to

advance the ongoing mediation process;
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in addition to responding to specific information requests, the Applicant continued
to compile commercially sensitive and confidential information for inclusion in the
VDR created by the Monitor for the purpose of providing updated relevant
information to certain stakeholders in respect of the Applicant’s business,

operations, finances and future prospects; and

the Applicant is participating in the mediation in good faith and as requested by the
Court-Appointed Mediator. Significant progress has been made, however, the
Applicant has conveyed to the Court-Appointed Mediator its view on certain key
issues that are outstanding and must be resolved to achieve a consensual CCAA
plan. The Applicant continues to remain engaged and willing to work with the
mediation parties to achieve resolution of those issues and thereby arrive at a

consensual CCAA plan.

EXTENSION OF THE STAY PERIOD

The Applicant seeks an extension of the Stay Period up to and including March 31, 2025.

It is my understanding from the Monitor that Imperial and RBH will also seek an extension

of their respective stay periods until the same date. The Applicant believes that continuing

to coordinate the stay periods at this stage in the CCAA proceedings is efficient, cost-

effective and in the best interests of the continuation of the court-ordered mediation

process.

JTIM, with the assistance of the Monitor, has prepared a forecast of the projected cash

flows (the “Cash Flow Statement”) of JTIM for the week commencing September 9,

2024, to the week ending April 4, 2025. I understand that the Cash Flow Statement will
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be appended to the Monitor’s Seventeenth Report to the Court, to be filed. The Cash Flow
Statement demonstrates that JTIM has enough liquidity to operate its business and meet its

obligations during the proposed extension of the Stay Period.

Extending the Stay Period is required to enable the Applicant to continue to operate in the
ordinary course while participating in the mediation process and continuing discussions to

seek a global resolution of the Tobacco Claims.

Given the number of parties and the complexity of issues and documents being discussed,
the Applicant estimates the parties will require at least six months to complete the
remaining steps, including the negotiation of a consensual CCAA plan, the commencement
and completion of a claims process, calling one or more creditors’ meetings, obtaining a
sanction order, and satisfying all pre-conditions for the implementation of a consensual

CCAA plan.

The Applicant has acted in good faith and with due diligence during the course of the

CCAA proceedings since the date of the Initial Order.

PURPOSE

This affidavit is sworn in support of JTIM’s motion for the extension of the Stay Period to

March 31, 2025, and for no other or improper purpose.
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SWORN BEFORE ME BY VIDEO
CONFERENCE by William E. Aziz on

September 17, 2024 in accordance with O. Reg.
431/20, Administering QOath or Declaration /&_,L, ; ’
Remotely. The affiant was in the Town of “WILLIAM E. AZfZ

Oakville, in the Province of Ontario and the
commissioner was in the City of Toronto, in the
Province of Ontario.

R Chakialoarh

Commissioner for Taking Affidavits
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Court File No. CV-19-615862-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE CHIEF ) TUESDAY THE IST

)

JUSTICE MORAWETZ )

DAY OF OCTOBER, 2024

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.

STAY EXTENSION ORDER

THIS MOTION, made by JTI-Macdonald Corp. (the “Applicant”), pursuant to the
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was
heard this day by way of judicial video conference in Toronto, Ontario in accordance with the

Guidelines to Determine Mode of Proceeding in Civil.

ON READING the affidavit of William E. Aziz sworn September 17, 2024, the
Seventeenth Report of the Monitor, as filed by Deloitte Restructuring Inc. in its capacity as
Monitor of the Applicant (the “Monitor”’), and on hearing the submissions of counsel for the
Applicant, counsel for the Monitor and such other counsel as were present, no one else appearing
although duly served as appears from the affidavit of service of Natalie Longmore sworn on

September 17, 2024, filed.



STAY EXTENSION

1. THIS COURT ORDERS that the Stay Period, as ordered and defined in paragraph 18 of
the Initial Order granted March 8, 2019 (as amended and restated from time to time, the “Initial

Order”) is hereby extended up to and including March 31, 2025.

GENERAL

2. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicant and the Monitor in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested
to make such orders and to provide such assistance to the Applicant and the Monitor as may be
necessary or desirable to give effect to this Order or to assist the Applicant and the Monitor in

carrying out the terms of this Order.

Chief Justice G.B. Morawetz



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.
Court File No.: CV-19-615862-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

STAY EXTENSION ORDER

Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200, TD West Tower,
Toronto, ON M5K 1K7

Robert I. Thornton (LSO# 24266B)

Email: rthornton@tgf.ca

Leanne M. Williams (LSO# 41877E)
Email: Iwilliams@tgf.ca

Rachel A. Nicholson (LSO# 68348V)
Email: rnicholson@tgf.ca

Mitchell W. Grossell (LSO# 699931)
Email: mgrossell@tgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicant


mailto:rthornton@tgf.ca
mailto:lwilliams@tgf.ca
mailto:rnicholson@tgf.ca
mailto:mgrossell@tgf.ca

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.

Court File No. CV-19-615862-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MOTION RECORD
(Re: Stay Extension)
(Returnable on October 1, 2024)

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West

Suite 3200, TD West Tower

Toronto ON M5K 1K7

Robert I. Thornton (LSO# 24266B)
Email: rthornton@tgf.ca

Leanne M. Williams (LSO# 41877E)
Email: Iwilliams@tgf.ca

Rachel Nicholson (LSO #68348V)
Email: rnicholson@tgf.ca

Mitchell W. Grossell (LSO# 699931)
Email: mgrossell@tgf.ca

Tel: 416-304-1616
Fax: 416-304-1313
Lawyers for the Applicant



mailto:rthornton@tgf.ca
mailto:lwilliams@tgf.ca
mailto:rnicholson@tgf.ca
mailto:mgrossell@tgf.ca

	MOTION RECORD OF THE APPLICANT
	INDEX
	TAB 1: Notice of Motion dated September 17, 2024
	PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE
	COMMON SERVICE LIST

	TAB 2: Affidavit of William E. Aziz, sworn September 17, 2024
	TAB 3: Draft Order

	Back Page

