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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 August 27, 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  
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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 

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. 
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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 Gauchetière Ouest, bureau 3700 
Montreal, QC  H3B 4W5 

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

Lawyers for AIG Insurance Canada  
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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: lmercer@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 
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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 
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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: 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 
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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 TÉTRAULT 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 MELANҪON LLP 
1 Place Ville Marie, Suite 1300 
Montreal, QC  H3B 0E6 



1386-3129-1398.46 

- 8 -

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

Lawyers for the Top Tube Company

AND TO: TORYS LLP 
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 



1386-3129-1398.46 

- 9 -

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 I.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 
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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 2S9 
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 Gauchetière St. West, Suite 1600 
Montreal, QC  H3B 2N2 

Avram Fishman
Email: afishman@ffmp.ca 



1386-3129-1398.46 

- 11 -

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 & LESPÉRANCE
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 
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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 8th 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 
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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, 35th 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 – 8th 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
9th Fl. Peace Hills trust Tower 
10011 – 109th Street 
Edmonton, AB  T5J 3S8 

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 
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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 
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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, 35th 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, 5th Floor 
St. John’s NL  A1C 3Y7 
Fax: 709-753-5221 
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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  
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AND TO: McMILLAN LLP
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON  M5J 2T3 

Wael 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 
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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 
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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@lolg.ca 

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

Nadia Campion
Tel: 416-642-3134 
Email: ncampion@lolg.ca 
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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: 613-762-4624 
Email: rob.cunningham@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  
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Court File No. CV-19-00615862-00CL 

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
(CCAA Plan Administrator Report Order) 

Deloitte Restructuring Inc. (“Deloitte Restructuring”), the CCAA Plan Administrator (in 

such capacity, the “CCAA Plan Administrator”) in respect of JTI-Macdonald Corp. (“JTIM”), 

will make a motion before Chief Justice Morawetz of the Ontario Superior Court of Justice 

(Commercial List) on December 15, 2025 at 9:00 a.m., or as soon after that time as the motion can 

be heard. 

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; 

☒ By video conference. 

at the following location: 

Zoom meeting link, meeting ID and passcode to be created and posted to Case Center by 
court staff. 

Please advise of your attendance by sending a message to Nancy Thompson, at 
nancy.thompson@blakes.com. 
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THE MOTION IS FOR:1

1. An Order (the “CCAA Plan Administrator Report Order”), substantially in the form 

included at Tab 3 of the Motion Record, which, among other things, approves the Second Report 

of the CCAA Plan Administrator dated December 8, 2025 (the “Second Report”) and the activities 

(the “Activities”) described therein; and

2. Such further and other relief as counsel may advise and this Court may permit. 

THE GROUNDS FOR THE MOTION ARE

CCAA Proceeding and Appointment of CCAA Plan Administrator 

3. On March 8, 2019, JTIM applied for and obtained an initial order (the “Initial Order”) 

under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) that, amongst other 

things, (i) granted a stay of proceedings in favour of JTIM and a limited stay of proceedings in 

favour of certain affiliates of JTIM in relation to certain proceedings, and (ii) appointed Deloitte 

Restructuring as monitor (in such capacity, the “Monitor”) of JTIM in this CCAA proceeding (the 

“CCAA Proceeding”).   

4. On April 25, 2019, this Court issued a further amended and restated Initial Order (the 

“Second Amended and Restated Initial Order”) that, amongst other things, extended a limited 

stay of proceedings to the Other Defendants (as defined in the Second Amended and Restated 

Initial Order).  

1 All capitalized terms used but not defined herein have the meanings given to them in the Fourth Amended 
and Restated Court-Appointed Mediator’s and Monitor’s CCAA Plan of Compromise and Arrangement in 
respect of JTIM dated August 27, 2025 (the “Fourth A&R JTIM Plan”). 
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5. In the fall of 2024, a plan of compromise or arrangement in respect of JTIM dated October 

17, 2024 (the “JTIM Plan”), developed by the Court-Appointed Mediator and the Monitor, was 

accepted for filing and approved by the requisite majorities of voting creditors. 

6. The JTIM Plan was amended and restated on December 5, 2024 and then further amended 

and restated on January 27, 2025, February 27, 2025 (such amended and restated version, the 

“Third A&R JTIM Plan”) and August 27, 2025 (such amended and restated version, the Fourth 

A&R JTIM Plan). 

7. On March 6, 2025, pursuant to the Sanction Order, this Court approved and sanctioned the 

Third A&R JTIM Plan and appointed Deloitte as the CCAA Plan Administrator pursuant to the 

CCAA Plan Administrator Appointment Order. The Fourth A&R JTIM Plan was implemented on 

August 29, 2025. 

Deloitte Restructuring’s Appointment as Monitor 

8. Prior to its appointment as Monitor, Deloitte Restructuring filed a Report of the Proposed 

Monitor dated March 8, 2019 (the “Pre-Filing Report”) to assist the Court in considering JTIM’s 

application for the Initial Order. 

9. Among other things, the Pre-Filing Report confirmed Deloitte Restructuring was not 

subject to any statutory restrictions in connection with its proposed appointment as Monitor.  In 

furtherance of full transparency, however, the Pre-Filing Report disclosed material points of 

contact between the Deloitte global network (the “Deloitte Global Network”) and JTIM’s 

affiliates (the “Global Japan Tobacco Group”). 
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10. In connection therewith, it was noted that Deloitte Touche Tohmatsu LLC (“DTT”) audits 

Japan Tobacco Inc. (“Japan Tobacco”), JTIM’s ultimate parent. DTT most recently audited Japan 

Tobacco for fiscal year 2024 and performed quarterly reviews for the current fiscal year. Deloitte 

LLP (“Deloitte Audit”), a Canadian member firm, historically assisted DTT with group reporting 

but had not done so since 2011. 

11. The connections between the Deloitte Global Network and the Global Japan Tobacco 

Group disclosed in the Pre-Filing Report prompted a motion by the QCAPs (the “QCAP Motion”) 

and an objection from several of the provinces (the “Consortium Objection”). The QCAP Motion 

was later withdrawn and the Consortium Objection was resolved.  

JTIM Plan Administration and Requirements 

12. The JTIM Plan contemplates that, following the Plan Implementation Date, the Monitor 

will assume the role of the CCAA Plan Administrator, as an independent officer of the Court, to 

facilitate the coordinated administration of the CCAA Plans.  

13. Under the JTIM Plan, JTIM is required to provide comprehensive and ongoing financial 

reporting during the Contribution Period, which the CCAA Plan Administrator is tasked with 

reviewing. 

Preliminary Work by Deloitte Audit 

14. Since JTIM was acquired by Japan Tobacco in 1998, JTIM has not been required to have 

audited financial statements as the Global Japan Tobacco Group was audited as a whole and JTIM 

never made up a large enough percentage of revenue to trigger a requirement for a local Canadian 

audit. However, in order to comply with the financial reporting requirements under the JTIM Plan, 
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JTIM’s annual financial statements must be audited. JTIM determined that Deloitte Audit was best 

positioned to perform the required audit function for JTIM because of its familiarity with the global 

audit practice of DTT, who audits Japan Tobacco and its multinational tobacco business.  

15. Accordingly, in anticipation of JTIM’s first audit year under the JTIM Plan, JTIM engaged 

Deloitte Audit in December 2024 to begin performing preliminary work in respect of JTIM’s 

opening balances for 2025, including confirming inventory balances as of January 1, 2025.  

Role of CCAA Plan Administrator 

16. The duties and responsibilities of the CCAA Plan Administrator are set out in Section 14.4 

of the JTIM Plan (with mirror provisions set out in the plans of the other Tobacco Companies). 

Notably, the concluding paragraph of Section 14.4 provides that audit functions are out of scope 

for the CCAA Plan Administrators 

17. Accordingly, the roles played by Deloitte Restructuring as CCAA Plan Administrator and 

Deloitte Audit as JTIM’s auditor will be separate and distinct.  The CCAA Plan Administrator 

does not verify the work of the auditor. 

Activities Undertaken by the CCAA Plan Administrator 

18. Upon learning of JTIM’s intention to formally engage Deloitte Audit, the CCAA Plan 

Administrator considered any potential concerns under the CCAA, the JTIM Plan and/or the PA 

Appointment Order. The CCAA Plan Administrator determined Deloitte Audit could perform the 

requested preliminary work and accept a future appointment as auditor, with appropriate 

safeguards. 
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19. In that regard, an ethical wall was established to maintain the confidentiality and objectivity 

of both engagements, including preventing unauthorized sharing of information between the 

personnel involved in the administration of the JTIM Plan and the personnel involved in the 

preliminary audit work.   

20. Further, independent of the requirements of the ethical wall, the CCAA Plan Administrator 

team members do not discuss or otherwise communicate about the plan administration and any 

other related sensitive and confidential information with any practitioners from Deloitte Audit, 

other than the “Above the Wall” person or those individuals specifically charged with governance, 

compliance or legal duties on behalf of Deloitte Audit or Deloitte Restructuring, who are not part 

of the Deloitte Audit team or CCAA Plan Administrator team. In addition, the audit will not 

encroach on any of the confidentiality protections, including relating to fees and disbursements, 

afforded to the Monitors/CCAA Plan Administrators and the Court-Appointed Mediator and their 

respective counsel by the Endorsement dated May 24, 2019 and all subsequent Court Orders, 

including the Direction dated June 26, 2025.  

21. Prior to Deloitte Audit accepting a formal appointment as auditor, the views of all 

Claimants were solicited.  None of the representatives for the Claimants communicated any 

objections or concerns with Deloitte Audit being the auditor of JTIM. The Superintendent of 

Bankruptcy is aware of Deloitte Audit being the proposed auditor of JTIM and has not expressed 

any concern. 

Request for Approval 

22. The CCAA Plan Administrator is seeking the Court’s approval of the Activities as 

described in the Second Report, including its implementation of safeguards to preserve 
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independence between the CCAA Plan Administrator and the applicable Deloitte Audit team 

members. 

Additional Grounds  

23. Section 11 of the CCAA and the inherent and equitable jurisdiction of this Court. 

24. Rules 1.04, 1.05, 2.03, 3.02, 10.01, 16, 37 and 59 of the Rules of Civil Procedure, R.R.O. 

1990, Reg. 194, as amended and the Courts of Justice Act, R.S.O. 1990, c. C.43 as amended. 

25. 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 the motion:  

(a) The Second Report of the CCAA Plan Administrator; and 

(b) Such further and other evidence as the lawyers may advise and this Court may 

permit. 
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December 8, 2025 BLAKE, CASSELS & GRAYDON LLP 
199 Bay Street 
Suite 4000, Commerce Court West 
Toronto Ontario  M5L 1A9 

Pamela Huff (LSO# 27344V) 
Email: pamela.huff@blakes.com 
Tel: 416.863.2958 

Linc Rogers (LSO# 43562N)
Email: linc.rogers@blakes.com 
Tel: 416.863.4168 

Jake Harris (LSO# 85481T) 
Email: jake.harris@blakes.com 
Tel: 416.863.2523 

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

TO: THE COMMON SERVICE LIST 
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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 AND ARRANGEMENT OF 

JTI-MACDONALD CORP. 

Applicant  

 

SECOND REPORT OF THE CCAA PLAN ADMINISTRATOR 

December 8, 2025 

INTRODUCTION1 

1. On March 8, 2019, JTI-Macdonald Corp. (“JTIM”, the “Company” or the “Applicant”) 

applied for and obtained an initial order (the “Initial Order”) under the Companies’ 

Creditors Arrangement Act (Canada) (the “CCAA”) that, amongst other things, (i) granted 

a stay of proceedings in favour of the Applicant and a limited stay of proceedings in favour 

of certain affiliates of the Applicant in relation to certain proceedings, and (ii) appointed 

Deloitte Restructuring Inc. (“Deloitte Restructuring”) as monitor (in such capacity, the 

“Monitor”) of the Applicant in this CCAA proceeding (the “CCAA Proceeding”).   

2. On April 25, 2019, this Court issued a further amended and restated Initial Order (the 

“Second Amended and Restated Initial Order”) that, amongst other things, extended a 

limited stay of proceedings to the Other Defendants (as defined in the Second Amended and 

Restated Initial Order).  

3. Pursuant to Orders dated October 31, 2024, this Court among other things, approved the 

filing of a plan of compromise or arrangement dated October 17, 2024 (as subsequently 

amended and restated, the “JTIM Plan”) in respect of the Applicant, set the meeting of 

creditors for December 12, 2024 (the “JTIM Meeting”) for affected creditors to vote on the 

JTIM Plan (such creditors, the “Eligible Voting Creditors”), and approved a claims 

 
1
 Capitalized terms used but not otherwise defined have the meanings ascribed to them in the Court-Appointed 

Mediator’s and Monitor’s Fourth Amended and Restated Plan of Compromise and Arrangement in respect of the 

Applicant dated August 27, 2025 (the “Fourth A&R JTIM Plan”). 
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procedure to identify affected claims against the Applicant for purposes of voting on the 

JTIM Plan. 

4. The JTIM Meeting took place virtually on December 12, 2024 and the JTIM Plan was 

unanimously approved by the Eligible Voting Creditors. On March 6, 2025, the CCAA Court 

issued an Order (the “Sanction Order”) and endorsement sanctioning the JTIM Plan. On 

the same day, the Court issued an Order appointing Deloitte Restructuring Inc. as the CCAA 

Plan Administrator in respect of JTIM (in such capacity, the “CCAA Plan Administrator”). 

5. The JTIM Plan was implemented on August 29, 2025. 

PURPOSE 

6. The purpose of this second report of the CCAA Plan Administrator (the “Second Report”) 

is to provide information to this Court with respect to the activities of JTIM and the CCAA 

Plan Administrator, including with respect to the implementation of certain safeguards to 

preserve independence between the Deloitte Audit (as defined below) team and the CCAA 

Plan Administrator team. 

TERMS OF REFERENCE 

7. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian 

dollars.   

8. Copies of the Monitor and CCAA Plan Administrator’s prior reports and all motion records 

and Orders in the CCAA Proceeding are available on the Monitor/CCAA Plan 

Administrator’s website at www.insolvencies.deloitte.ca/en-ca/JTIM.  

BACKGROUND 

Pre-Filing Report and Appointment of Monitor 

9. Prior to its appointment as Monitor, Deloitte Restructuring filed a Report of the Proposed 

Monitor dated March 8, 2019 (the “Pre-Filing Report”) to assist the Court in considering 

JTIM’s application for the Initial Order. A copy of the Pre-Filing Report (without exhibits) 

is attached hereto as Appendix “A”. 
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10. Among other things, the Pre-Filing Report confirmed Deloitte Restructuring was not 

subject to any statutory restrictions in connection with its proposed appointment as 

Monitor.  In furtherance of full transparency, however, the Pre-Filing Report disclosed 

material points of contact between the Deloitte global network (the “Deloitte Global 

Network”) and JTIM’s affiliates (the “Global Japan Tobacco Group”). 

11. In connection therewith, it was noted that Deloitte Touche Tohmatsu LLC (“DTT”) audits 

Japan Tobacco Inc. (“Japan Tobacco”), JTIM’s ultimate parent. DTT most recently 

audited Japan Tobacco for fiscal year 2024 and performed quarterly reviews for the current 

fiscal year. Deloitte LLP (“Deloitte Audit”), a Canadian member firm, historically assisted 

DTT with group reporting but had not done so since 2011. 

Concerns Raised and Resolution 

12. The connections between the Deloitte Global Network and the Global Japan Tobacco 

Group disclosed in the Pre-Filing Report prompted a motion by the QCAPs (the “QCAP 

Motion”) and an objection from several of the provinces (the “Consortium Objection”).  

13. On April 1, 2019, the Monitor filed its Second Report of the Monitor (the “Second 

Report”) addressing these concerns and confirmed Deloitte Restructuring’s independence, 

noting that Deloitte Restructuring acts independently from other members of the Deloitte 

Global Network. A copy of the Second Report is attached hereto as Appendix “B”. 

14. On April 24, 2019, the Monitors of each of the Tobacco Companies wrote to the Court to 

advise of the status of the outstanding matters to be heard at the return of the comeback 

hearing in respect of the Initial Order (the “Comeback Hearing”). In that letter, attached 

hereto as Appendix “C”, the Monitors informed the Court that the QCAP Motion had been 

withdrawn, and it was expected that the Consortium Objection would be resolved on a 

consensual basis with the assistance of the Court-Appointed Mediator.  

15. On April 25, 2019, following the Comeback Hearing, the Court issued the Second 

Amended and Restated Initial Order continuing Deloitte Restructuring’s appointment as 

Monitor. 
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JTIM Plan Administration and Requirements 

16. The JTIM Plan contemplates that, following the Plan Implementation Date, the Monitor will 

assume the role of the CCAA Plan Administrator, as an independent officer of the Court, to 

facilitate the coordinated administration of the CCAA Plans.  

17. On March 6, 2025, the Court issued an Order approving and sanctioning the JTIM Plan. On 

that same day, the Court also issued an Order approving the appointment of Deloitte 

Restructuring as the CCAA Plan Administrator (the “PA Appointment Order”). A copy of 

the PA Appointment Order is attached hereto as Appendix “D”. 

18. As set forth in the JTIM Plan, the Global Settlement Amount of $32.5 billion, to be paid by 

the Tobacco Companies, is comprised of the Upfront Contributions, which were made on the 

Plan Implementation Date, and the Annual Contributions which will be paid annually until 

the Global Settlement Amount is fully paid (the “Contribution Period”). The Annual 

Contributions to be paid by the Tobacco Companies are calculated as a percentage of Net 

After-Tax Income generated from the Canadian operations of the Tobacco Companies. 

19. Under the JTIM Plan, JTIM is required to provide comprehensive and ongoing financial 

reporting during the Contribution Period. As part of these obligations, JTIM is required to 

deliver audited financial statements by no later than March 31 of each fiscal year of the 

Contribution Period. JTIM’s annual audited financial statements, and particularly, the 

income statement, are the starting point for the calculation of the Annual Contributions to be 

made by JTIM under the JTIM Plan and therefore will be relied upon by the Claimants to 

confirm that the Annual Contributions have been calculated accurately. 

20. Non-compliance with the financial reporting obligations under the JTIM Plan constitutes an 

event of default. 

Preliminary Audit Work by Deloitte Audit 

21. Since JTIM was acquired by Japan Tobacco in 1998, JTIM has not been required to have 

audited financial statements as the Global Japan Tobacco Group was audited as a whole and 

JTIM never made up a large enough percentage of revenue to trigger a requirement for a 

local Canadian audit. However, in order to comply with the financial reporting requirements 
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under the JTIM Plan, JTIM’s annual financial statements must be audited. JTIM determined 

that Deloitte Audit was best positioned to perform the required audit function for JTIM 

because of its familiarity with the global audit practice of DTT, who audits Japan Tobacco 

and its multinational tobacco business. Deloitte Audit’s familiarity with the global audit 

practice results in certain efficiencies and cost savings, since the software and audit policies, 

procedures and methodologies used in the global audit practice are either the same as or 

similar to those used by Deloitte Audit. 

22. Accordingly, in anticipation of JTIM’s first audit year under the JTIM Plan, JTIM engaged 

Deloitte Audit in December 2024 to begin performing preliminary work in respect of JTIM’s 

opening balances for 2025, including confirming inventory balances as of January 1, 2025. 

Since fiscal year 2025 is the first audit year under the JTIM Plan, both JTIM’s opening 

balances as of January 1, 2025, and its closing balances as of December 31, 2025, must be 

audited in order for JTIM to obtain an audited financial statement without a qualified opinion. 

Role of CCAA Plan Administrator 

23. The duties and responsibilities of the CCAA Plan Administrator are set out in Section 14.4 

of the JTIM Plan (with mirror provisions set out in the plans of the other Tobacco 

Companies).  Section 14.4 is reproduced at Appendix “E”. 

24. Notably, the concluding paragraph of Section 14.4 provides that audit functions are out of 

scope for the CCAA Plan Administrators: “For greater certainty, the CCAA Plan 

Administrators shall not conduct an audit or other assurance engagement, or otherwise 

attempt to verify the accuracy or completeness of the financial information” in, among other 

things, JTIM’s annual audited financial statements.  

25. Accordingly, the roles played by Deloitte Restructuring as CCAA Plan Administrator and 

Deloitte Audit as JTIM’s auditor will be separate and distinct.  The CCAA Plan 

Administrator does not verify the work of the auditor. 

Activities Undertaken by the CCAA Plan Administrator  

26. Upon learning of JTIM’s intention to formally engage Deloitte Audit, the CCAA Plan 

Administrator considered any potential concerns under the CCAA, the JTIM Plan and/or 
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the PA Appointment Order. The CCAA Plan Administrator determined Deloitte Audit could 

perform the requested preliminary work and accept a future appointment as auditor, with 

appropriate safeguards. 

27. In that regard, an ethical wall was established to maintain the confidentiality and objectivity 

of both engagements, including preventing unauthorized sharing of information between 

the personnel involved in the administration of the JTIM Plan and the personnel involved 

in the preliminary audit work.  The key elements of the ethical wall process include, but are 

not limited to:

i) Each team must be separate and distinct and there can be no overlapping of 

personnel between the two teams;

ii) Access to the files and data of each team are restricted and members of one team 

are prohibited from accessing the data and files of the other team – electronic 

safeguards are utilized to ensure compliance;

iii) Communication to and written confirmation from team members detailing their 

confidentiality obligations and acknowledging their understanding and compliance 

with relevant policies are required; and

iv) An “Above the Wall” person from Deloitte LLP’s quality control team has been 

designated to monitor compliance with the ethical wall.

28. Further, independent of the requirements of the ethical wall, the CCAA Plan Administrator 

team members do not discuss or otherwise communicate about the plan administration and 

any other related sensitive and confidential information with any practitioners from 

Deloitte Audit, other than the “Above the Wall” person or those individuals specifically 

charged with governance, compliance or legal duties on behalf of Deloitte Audit or Deloitte 

Restructuring, who are not part of the Deloitte Audit team or CCAA Plan Administrator 

team. In addition, the audit will not encroach on any of the confidentiality protections, 

including relating to fees and disbursements, afforded to the Monitors/CCAA Plan 

Administrators and the Court-Appointed Mediator and their respective counsel by the 

Endorsement dated May 24, 2019 and all subsequent Court Orders, including the Direction
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dated June 26, 2025.  The  May 24, 2019 Endorsement is reproduced at Appendix “F” and 

the June 26, 2025 Direction is reproduced at Appendix “G”.  

29. Prior to Deloitte Audit accepting a formal appointment as auditor, the CCAA Plan

Administrator thought it appropriate to solicit the views of all Claimants.  In that regard, the

CCAA Plan Administrator has communicated with representatives of all the Claimants

(other than the QCAPs, as discussed below). None of the representatives for the Claimants

communicated any objections or concerns with Deloitte Audit being the auditor of JTIM.

However, they were supportive of bringing this matter to the Court’s attention.  The CCAA

Plan Administrator concurred with this view.

30. With respect to the QCAPs, the CCAA Plan Administrator understands that counsel to JTIM

confirmed that the QCAPs also have no issues with Deloitte Audit acting as auditor of JTIM.

Further, the CCAA Plan Administrator was advised by counsel to JTIM that the

Superintendent of Bankruptcy is aware of Deloitte Audit being the proposed auditor of JTIM

and has not expressed any concern.

REQUEST FOR APPROVAL 

31. The CCAA Plan Administrator is seeking this Court’s approval of its activities as described

in this Second Report, including its implementation of safeguards to preserve independence

between the CCAA Plan Administrator and the applicable Deloitte Audit team members.

All of which is respectfully submitted this 8th day of December, 2025. 

Deloitte Restructuring Inc. 

Solely in its capacity as CCAA Plan Administrator of 

JTI-Macdonald Corp. and not in its personal capacity 

Per: 

Phil Reynolds, LIT 

Senior Vice-President
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Court File No. 19-CV-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 PROPOSED PLAN OF  
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

JTI-MACDONALD CORP. 

REPORT OF THE PROPOSED MONITOR 
 March 8, 2019 

INTRODUCTION 

1. Deloitte Restructuring Inc. (“Deloitte” or the “Proposed Monitor”) understands that JTI-

Macdonald Corp. (“JTIM” or the “Applicant”) will be bringing an application before the

Ontario Superior Court of Justice (Commercial List) (the “Court”) seeking, among other

things, an initial order (the “Proposed Initial Order”) under the Companies’ Creditors

Arrangement Act (the “CCAA”). The Applicant proposes that Deloitte be appointed as

Monitor in the CCAA proceedings.

2. This report (the “Report”) has been prepared by the Proposed Monitor prior to and in

contemplation of its appointment as Monitor in the CCAA proceedings to provide

information to the Court for its consideration on the Applicant’s initial hearing seeking

protection pursuant to the CCAA.
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PURPOSE 

3. The purpose of this Report is to provide information to the Court on:

i. Deloitte’s qualifications to act as Monitor;

ii. Background information with respect to JTIM;

iii. An overview of arrangements in place regarding certain financing, operational and

administrative services between JTIM and certain related-parties;

iv. The review by the Proposed Monitor’s counsel of certain security granted by JTIM

to JTI-Macdonald TM Corp. (“TM”);

v. The review by the Proposed Monitor’s counsel of other related party security;

vi. Deloitte’s proposed monitoring procedures;

vii. An overview of JTIM’s 13-week cash flow projection (the “Cash Flow

Statement”);

viii. The proposed Court-ordered charges; and

ix. The Proposed Monitor’s comments on the Proposed Initial Order and conclusions.

TERMS OF REFERENCE AND DISCLAIMER 

4. In preparing this Report and making the comments herein, the Proposed Monitor has been

provided with, and has relied upon, unaudited financial information, books and records and

financial information prepared by JTIM, and discussions with management of the

Applicant (“Management”) (collectively, the “Information”).
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5. The Proposed Monitor has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided.  However, the Proposed 

Monitor has not audited or otherwise attempted to verify the accuracy or completeness of 

the Information in a manner that would wholly or partially comply with Canadian 

Generally Accepted Assurance Standards (“Canadian GAAS”) pursuant to the Chartered 

Professional Accountants Canada Handbook and, accordingly, the Proposed Monitor 

expresses no opinion or other form of assurance contemplated under Canadian GAAS in 

respect of the Information.  

6. Some of the information referred to in this Report consists of forecasts and projections.  An 

examination or review of the financial forecasts and projections, as outlined in the 

Chartered Professional Accountants Canada Handbook, has not been performed. 

7. Future oriented financial information referred to in this Report was prepared based on 

Management’s estimates and assumptions.  Readers are cautioned that since projections 

are based upon assumptions about future events and conditions that are not ascertainable, 

the actual results will vary from the projections, even if the assumptions materialize, and 

the variations could be significant. 

8. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian 

dollars. 

I. DELOITTE’S QUALIFICATIONS TO ACT AS MONITOR 

9. Deloitte is a trustee within the meaning of subsection 2(1) of the Bankruptcy and 

Insolvency Act (Canada).  The senior Deloitte professional personnel associated with this 
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matter have acquired knowledge of the Applicant and its business through discussions held 

with Management and other interested parties.  Prior to the filing, Deloitte was engaged by 

JTIM for the limited purposes of assisting JTIM in preparation for a potential CCAA filing 

and providing financial consulting services in connection therewith.  In preparation for the 

potential appointment as Monitor, Deloitte has spent time with Management to understand 

the Applicant’s operations, debt structure and intercompany arrangements as more fully 

described in this Report for the assistance of the Court.  This mandate also included 

consultation with independent legal advisors.  Deloitte is, therefore, in a position to 

immediately assist the Applicant in its CCAA proceedings.   

10. Deloitte is not subject to any of the restrictions on who may be appointed as Monitor 

pursuant to section 11.7(2) of the CCAA.   

11. For completeness, the Proposed Monitor notes the following regarding other members of 

the Deloitte global group, for the Court’s information: 

i. In Canada, Deloitte LLP (“Deloitte Canada”), an affiliate of the Proposed Monitor, 

provides audit services to the trustees of the Applicant’s pension plans.  Deloitte 

Canada is retained directly by the trustees, although paid by JTIM; 

ii. Deloitte Canada provides personal tax compliance services for JTIM in respect of 

its internationally assigned employees.  This work forms a part of a global 

engagement between Deloitte SA in Switzerland and JT International SA (“JTI-

SA”) in respect of internationally assigned employees of Japan Tobacco Inc. 

(“Japan Tobacco”); 
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iii. Previously, Deloitte Canada provided certain administrative functions to certain 

litigation defendants, including JTIM by hosting data productions received from 

provincial governments for counsel’s review and assembly relating to health care 

cost litigation in Quebec.  This mandate finished in April 2013.  Deloitte Canada 

currently provides such administrative hosting functions for health care cost 

litigation in New Brunswick.  No advocacy, analysis, review or reporting functions 

were or are currently performed by Deloitte Canada in respect of such hosting 

services; 

iv. Globally, Deloitte Touche Tohmatsu LLC (“DTT”) is the independent auditor of 

Japan Tobacco.  DTT most recently conducted an audit for fiscal 2017 and quarterly 

reviews for the current year out of its offices in Tokyo, Japan.  There is no common 

ownership between the Proposed Monitor and DTT and neither entity has control 

or oversight over the other.  Deloitte Canada does not provide audit services to 

JTIM or any of the Canadian affiliates or subsidiaries of JTIM.  For fiscal years 

ended 2011 and prior, Deloitte Canada assisted DTT with group reporting, but no 

longer does so; 

v. In 1999, Deloitte & Touche LLP (the predecessor firm name for Deloitte Canada) 

was retained by RJR Nabisco, Inc. to provide an independent valuation of the assets 

of RJR Nabisco, Inc. in connection with the purchase by Japan Tobacco of the 

world-wide tobacco operations of R.J. Reynolds Tobacco Company.  Also in 1999, 

Deloitte & Touche LLP provided an independent valuation of the brand equity of 

RJR-Macdonald Corp. for the purposes of supporting the fair market value transfer 
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of RJR Macdonald Corp.’s beneficial ownership of its trademarks and the 

associated rights to sell goods bearing the trademarks to TM.  These matters were 

described in the Fourth Report of Ernst & Young Inc. in its capacity as Monitor in 

JTIM’s 2004 CCAA proceedings, which is attached as Exhibit “G” to the McMaster 

Affidavit (as defined below); and   

vi. Deloitte & Touche LLP previously provided specialized tax services (not audit

functions) to JTIM and its Canadian affiliates but has not provided such services

for at least five years.

12. None of the Proposed Monitor’s team members have had any prior involvement with the

matters set out above.  Only the Proposed Monitor’s team members will have access to

confidential information and internal documents relating to the CCAA proceedings.

13. Deloitte has consented to act as Monitor, should the Court grant the Applicant’s request

for the Proposed Initial Order.

14. The Proposed Monitor has retained Blake, Cassels & Graydon LLP (“Monitor’s

Counsel”) to act as its independent counsel.

II. BACKGROUND INFORMATION WITH RESPECT TO JTIM

15. This Report should be read in conjunction with the Affidavit of Robert McMaster sworn

March 8, 2019 (the “McMaster Affidavit”) for additional background information with 

respect to JTIM, upon which the Proposed Monitor relies.
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Background 

16. Japan Tobacco, together with its subsidiaries, manufactures and sells tobacco products, 

primarily cigarettes, in Japan and internationally. It also distributes imported tobacco 

products. Japan Tobacco is based in Tokyo, Japan. 

17. In Canada, JTIM is a wholly owned subsidiary of JT Canada LLC Inc. (“ParentCo”) which 

is an indirect subsidiary of Japan Tobacco.  Originally founded in 1858 as McDonald 

Brothers and Co., the company’s name was changed to JTI-Macdonald Corp. in 1999 when 

Japan Tobacco bought the non-US tobacco operations of RJR Nabisco Inc., R.J. Reynolds 

Tobacco Co. and their respective affiliates (collectively, the “RJR Group”).  JTIM is the 

third largest tobacco company based on volume of sales in Canada.      

18. JTIM manufactures and imports a variety of cigarettes – its Canadian manufactured brands 

include Export A, Macdonald Special, Liggett Ducat and Winston.  Besides standard 

cigarettes, the company also produces two lines of fine-cut products, under the brand names 

Export A and Macdonald Special, and Century Sam cigars.  

19. The Applicant’s sales, net of taxes, for fiscal 2018 were approximately $598.5 million.  

The vast majority of the Applicant’s customers are tobacco wholesalers who then distribute 

the products to their retail customers. In limited circumstances, the Applicant sells products 

directly to retailers and consumers in Ontario. 

Class Actions and Health-Care Cost Recovery Litigation 

20. As discussed in the McMaster Affidavit, a judgment (the “Judgment”) was rendered by 

the Quebec Superior Court against JTIM in two class action lawsuits (the “Quebec Class 
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Actions”) commenced in the Province of Quebec.  The Judgment was appealed to the 

Quebec Court of Appeal by JTIM and the other defendants in the proceedings, also 

Canadian tobacco companies.   

21. As discussed in the McMaster Affidavit, the Quebec Court of Appeal substantially upheld

the Judgment for the reasons described in the decision released on March 1, 2019 (the

“QCA Judgment”).  The QCA Judgment is 422 pages and is in French only.  The English

conclusions of the QCA Judgment and an English summary prepared by the Quebec Court

of Appeal is attached as Exhibit “A” to the McMaster Affidavit.

22. As discussed in the McMaster Affidavit, JTIM is also the subject of lawsuits filed by each

of the ten provinces against tobacco industry members relating to the potential recovery of

health-care costs resulting from alleged “tobacco related wrongs” (the “HCCR Actions”).

The defendants in such actions include R.J. Reynolds Tobacco Co. and R.J. Reynolds

Tobacco International, Inc. (collectively, “Reynolds”), which parties benefit from an

indemnity arising from the purchase agreement between the RJR Group and Japan

Tobacco.  As stated in the McMaster Affidavit, JTIM may have liability for the

indemnification claims should a judgment be rendered against Reynolds.  The total

potential quantum of damages claimed is not yet known. The amount of claims, where

quantified or estimated based on plaintiffs’ expert reports, against Canadian tobacco

industry members are as follows:
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Provinces 
Estimated Amount of Claims 
('000s) 

British Columbia 120,000,000 
Alberta 10,000,000 
Saskatchewan Unspecified 
Manitoba Unspecified 
Ontario 330,000,000 
Quebec 61,000,000 
New Brunswick 18,000,000 
Nova Scotia Unspecified 
Prince Edward Island Unspecified 
Newfoundland and Labrador Unspecified 

 
539,000,000 plus 

unspecified amounts 

 

23. In addition to the Quebec Class Actions lawsuits and the HCCR Actions, the McMaster 

Affidavit also describes the following other outstanding litigation: 

Provinces Name of Class Action Status Estimated Value of Claims ('000s) 
British Columbia Bourassa Dormant/Expired Unspecified 
British Columbia McDermid Dormant/Expired Unspecified 
Alberta Dorian Dormant/Expired Unspecified 
Saskatchewan Adams Dormant/Expired Unspecified 
Manitoba Kunta Dormant/Expired Unspecified 
Ontario Jacklin Dormant Unspecified 

Ontario Tobacco Growers Ongoing 
$50.0 million (plus  
interest and costs) 

Nova Scotia Semple Dormant/Expired Unspecified 

 

24. Based on the financial position of JTIM as set out in the McMaster Affidavit, JTIM does 

not have available funds to satisfy the QCA Judgment. 

25. The Applicant requires the protections afforded under the CCAA in order to maintain the 

status quo of its operations and preserve going concern value for all of its stakeholders.  If 

JTIM is forced to cease operations as a result of enforcement steps taken pursuant to the 

QCA Judgment, significant value of the business could be lost, employees will lose their 
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jobs, and trade creditors who rely on JTIM will be harmed.  The stay of proceedings will 

provide an opportunity for JTIM to engage in discussions with its creditors, assess its 

strategic options, and seek a collective solution for the benefit of all stakeholders.   

III. OVERVIEW OF ARRANGEMENTS WITH RELATED PARTIES 

26. An organization chart with the relevant Canadian entities related to JTIM is attached as 

Exhibit “B” to the McMaster Affidavit.   

27. As part of the Japan Tobacco global group, the Applicant benefits from group purchasing, 

financing, management expertise, information technology and licensing agreements.  A 

description of certain related parties and the nature of their arrangements with the Applicant 

are outlined in detail in the McMaster Affidavit.  The following table summarizes the 

material receivables and payables (gross annual transactions greater than $1.0 million) 

between the related parties as at December 31, 2018: 
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Amounts in '000s 
 

 
Balance as at  

December 31, 2018 

Related Party Description Frequency 
2018 Annual 

Receipt (Payment) 
Due to  
JTIM 

Due from 
JTIM 

TM Convertible debenture1  Monthly  (93,634)            -     1,187,674  

TM Royalty payments1 Monthly (10,640) 429 - 

ParentCo Revolving Line of Credit* On demand - - - 

ParentCo Demand note On demand           -              -           8,989  

JTI-SA Tobacco purchases, payments related to contract 
manufacturing and distribution of certain brands 

Monthly in advance except Vantage 
royalties and distribution of certain 
brands which are 60 or 90 days 

(262,594) - 54,537 

JTI-SA Contract manufacturing for  
JTI-SA 

Monthly 199,051 23,252 - 

JTI-SA Global IT services from JTI-SA Monthly in advance (4,140) - - 

JTI-SA Global function services for  
JTI-SA 

Quarterly 4,691 34 - 

JTI-SA Regional IT services Quarterly 4,475 416  

JTI-SA Global human resources services Monthly 5,058 207  

JTIH-BV2 Global administrative services Monthly in advance  (6,688)            -                -   

JTI Services3 Global human resources services Monthly in advance  (1,203)             34   -  

JTI-US4 Regional services provided for JTI-US Quarterly 3,075 26 - 

JTI-US4 Regional services provided by JTI-US Monthly in advance (632) - - 

LLC-Cres5 Tobacco purchases Monthly in advance (2,229) - 70 

JTI-USA6 Distribution of brands in USA Two to three times annually 4,428 1,890 - 

JTI-USA6 Master Settlement Agreement for distribution of 
brands in USA 

Monthly in advance (578) - - 

JTI-BusServ7 Global administrative services Monthly in advance (1,052) - - 

JTI CTI8 Administrative services Monthly 174 933 - 

Logic9 Scientific & regulatory affairs services Quarterly 1,184 - - 

       27,221     1,251,270  

*ParentCo Loan Agreement was entered into on June 25, 2015 to replace the facility with Citibank; the principal balance outstanding is nil as at February 28, 2019.  
1Amounts include both principal and interest accrual and payments. The Forbearance Letter dated August 3, 2017 (as amended on January 26, 2018, April 10, 2018, July 
31, 2018, September 28, 2018 and January 8, 2019) between TM and JTIM amended the royalty and interest payment frequency from semi-annually to monthly.  The 
amount owing with respect to royalty payments is net of a deposit of $1.3 million provided to TM, in satisfaction of the terms of the January 26, 2018 amendment. 
2JT International Holding B.V. 
3JTI Services Switzerland SA 
4JTI (US) Holdings Inc. 
5LLC Cres Neva  
6Japan Tobacco International USA Inc. 
7JTI Business Services Ltd. 
8JTI Canada Tech Inc. 
9Logic Technology Development LLC 

 

  

28



- 12 - 

 

IV. REVIEW OF TM SECURITY  

28. The monies owed by the Applicant to TM are evidenced by debentures (the “TM Term 

Debentures”) governed by the laws in the Province of Nova Scotia that are due November 

18, 2024.  The TM Term Debentures are redeemable at the option of the Applicant and 

convertible into special preference shares of JTIM at the option of TM.  As part of an 

agreement by JTIM’s secured creditors to forbear from exercising their enforcement rights 

against JTIM, the TM Term Debentures were amended by an agreement dated August 3, 

2017, which amendment changed the interest payment dates (but not the amounts) from 

bi-annually to monthly; monthly interest payments are approximately $7.6 million and 

principal payments, due every May and November, are approximately $950,000.  

29. The Proposed Monitor has requested that Monitor’s Counsel review and opine on the 

security granted by JTIM to TM to secure obligations owing by JTIM to TM (the “TM 

Security”). The Proposed Monitor understands that JTIM owns real and personal (i.e: 

moveable and immovable) property in the Province of Quebec, and personal property in 

the other nine provinces.  

30. Subject to the assumptions and qualifications as more particularly described in the opinions 

of the Monitor’s Counsel, TM holds a valid security interest in the personal property of 

JTIM located in Nova Scotia, Ontario, Alberta and British Columbia and in the personal 

property and real property of JTIM located in Quebec.  Copies of the Monitor’s Counsel’s 

legal opinions will be made available to the Court at the hearing of this matter and to 

stakeholders on appropriate arrangements regarding confidentiality, reliance and privilege. 
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31. Monitor’s Counsel has also conducted searches of the personal property security registries 

against JTIM in Saskatchewan, Manitoba, New Brunswick, Prince Edward Island and 

Newfoundland & Labrador (the “Additional Provinces”).  The searches disclose 

registrations in favour of TM, which on the face of the search have not expired. The 

Monitor’s Counsel is not licenced to practice law in these jurisdictions, and no legal 

opinion has been given in respect of the validity or perfection of the TM Security in the 

Additional Provinces.  The Proposed Monitor has been advised that JTIM’s collateral in 

these jurisdictions is limited to non-material amounts of inventory compared to the total 

indebtedness owing to TM (i.e. $1.2 billion).  As a result, the Monitor did not engage 

counsel in the Additional Provinces to provide security opinions. 

32. As noted in the McMaster Affidavit, ParentCo privately appointed 

PricewaterhouseCoopers Inc. as receiver of TM on July 9, 2015 pursuant to the security 

granted by TM to ParentCo. Accordingly, references hereinafter to TM are to TM, in 

receivership. 

V. OTHER RELATED PARTY SECURITY  

33. In addition to the TM Security, JTIM has granted security to ParentCo to secure JTIM’s 

obligations under a revolving line of credit.  The Monitor understands there are currently 

no amounts owing under that credit facility.   

34. JTIM has also granted security to secure ordinary course trade terms in favour of certain 

related party suppliers.  Such trade terms and related security are discussed in greater detail 

in the McMaster Affidavit.  
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35. The Applicant is not seeking any specific relief in connection with these secured 

arrangements at this time.  Monitor’s Counsel is in a position to review and opine on such 

security, if and when required.  

VI. PROPOSED MONITORING PROCEDURES  

36. As part of its monitoring procedures, the Proposed Monitor would monitor and report on 

the following to ensure compliance with the Proposed Initial Order: 

i. material disbursements by the Applicant to third parties in compliance with the 

terms of the Proposed Initial Order; 

ii. receipts and disbursements as may be authorized by the Court, in respect of the 

Applicant’s bank accounts, and weekly receipts and disbursements on a summary 

basis for comparison to the 13-week Cash Flow Statement (as may be updated in 

the future); 

iii. receipts from related parties in respect of goods and services provided in 

accordance with existing contracts; 

iv. fees paid by the Applicant to any of its related parties in respect of goods supplied 

and services performed to test that they are reasonable and supportable, in 

accordance with existing contracts including: 

(a) terms and payments with respect to related party tobacco leaf purchases; 
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(b) fees paid by the Applicant to related parties in respect of the global 

information technology services provided, the sale of tobacco brands under 

the distribution agreement and the use of trademarks through licensing 

agreements, to test that they are reasonable and supportable, in accordance 

with existing contracts; 

(c) fees paid by the Applicant to related parties in respect of the global functions 

provided, to test that they are reasonable and supportable, in accordance 

with existing contracts;  

(d) fees paid by the Applicant to related parties in respect of staffing support, 

to test that they are reasonable and supportable, in accordance with existing 

contracts; and 

(e) royalty payments made to TM in respect of the use of licensed trademarks 

and interest service payments made to TM in connection with the TM Term 

Debentures. 

37. The Proposed Monitor believes that appropriate monitoring of the delivery of and payment 

for third party and intercompany services will provide the necessary oversight of the 

Applicant’s operations during the CCAA proceedings.  The Applicant and the Proposed 

Monitor have discussed these procedures with which the Applicant concurs. 
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VII. APPLICANT’S CASH FLOW STATEMENT 

38. The Applicant, with the assistance of the Proposed Monitor, has prepared the Cash Flow 

Statement for the period from February 25 to May 24, 2019 (the “Cash Flow Period”) for 

the purposes of projecting the estimated results of the Applicant’s planned operations and 

other activities during the Cash Flow Period.  A copy of the Cash Flow Statement is 

attached as Appendix “A” hereto, and summarized below:   

Summary of Cash Flow Statement Amount ('000s) 
Receipts   

Sales and other 261,379 
Intercompany  75,959 

Total Receipts 337,338 
    
Disbursements   

Payroll and Benefits 17,085 
Pension 2,301 
Taxes 184,153 
Intercompany – Debenture 23,878 
Intercompany – Royalties 2,284 
Intercompany – Other 70,766 
Professional Fees  4,194 
Restructuring Costs  2,430 
Other 62,036 

Total Disbursements 369,127 
    
Cash Flow Surplus / (Deficit) (31,789) 
    
Opening Cash 161,196 
  
Closing Cash 129,407 
  
Cash Collateral pledged to Citibank 8,900 
    
Closing Cash net of Cash Collateral 120,507 
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39. The Cash Flow Statement is presented on a weekly basis during the Cash Flow Period and 

represents the best estimate of Management of the projected cash flow during the Cash 

Flow Period.  The Cash Flow Statement has been prepared by Management, using the 

probable and hypothetical assumptions set out in the notes to the Cash Flow Statement (the 

“Assumptions”).   

40. The Proposed Monitor has reviewed the Cash Flow Statement to the standard required of 

a Court-appointed monitor by section 23(1)(b) of the CCAA.  Section 23(1)(b) requires a 

monitor to review the debtor’s cash flow statement as to its reasonableness and to file a 

report with the Court on the monitor’s findings.  The Canadian Association of Insolvency 

and Restructuring Professionals’ Standards of Professional Practice include a standard for 

monitors fulfilling their statutory responsibilities under the CCAA in respect of a monitor’s 

report on a cash flow statement. 

41. In accordance with the standard, the Proposed Monitor’s review of the Cash Flow 

Statement consisted of inquiries, analytical procedures and discussions related to the 

Information.  Since the Assumptions need not be supported, the Proposed Monitor’s 

procedures with respect to them were limited to evaluating whether they were consistent 

with the purpose of the Cash Flow Statement.  The Proposed Monitor also reviewed the 

support provided by Management for the Assumptions and the preparation and presentation 

of the Cash Flow Statement. 
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42. Based on the Proposed Monitor’s review, nothing has come to its attention that causes it to 

believe, in all material aspects, that: 

i. the Assumptions are not consistent with the purpose of the Cash Flow Statement; 

ii. as at the date of this Report, the Assumptions are not suitably supported and 

consistent with the plans of the Applicant or do not provide a reasonable basis for 

the Cash Flow Statement, given the Assumptions; or 

iii. the Cash Flow Statement does not reflect the Assumptions. 

43. Since the Cash Flow Statement is based on Assumptions regarding future events, actual 

results will vary from the information presented even if the Assumptions occur, and the 

variations could be material.  Accordingly, the Proposed Monitor expresses no assurance 

as to whether the Cash Flow Statement will be achieved.  In addition, the Proposed Monitor 

expresses no opinion or other form of assurance with respect to the accuracy of the financial 

information presented in the Cash Flow Statement, or relied upon by the Proposed Monitor 

in preparing this Report. 

44. The Cash Flow Statement has been prepared solely for the purposes described above, and 

readers are cautioned that it may not be appropriate for other purposes. 

VIII. OTHER COURT ORDERED CHARGES 

45. The Proposed Initial Order provides for an Administration Charge (as defined below), a 

Directors’ Charge (as defined below) and a Sales and Excise Tax Charge (as defined below) 

(collectively, the “Charges”).   

35



- 19 - 

 

46. If the Proposed Initial Order is granted, the Charges shall constitute a charge on the 

Property (as defined in the Proposed Initial Order) and such Charges shall rank in priority 

to all other security interests, trusts, liens, charges and encumbrances, claims of secured 

creditors, statutory or otherwise in favour of any person, except for (i) purchase money 

security interests, (ii) statutory superpriority deemed trusts and liens for unpaid employee 

source deductions, (iii) statutory superpriority deemed trusts and liens for any pension 

obligations with respect to the Applicant’s pension plans, (iv) liens for unpaid municipal 

property taxes or utilities that are given first priority over other liens by statute, and (v) 

cash collateral securing letters of credit or bank guarantees (the “Permitted Priority 

Liens”).   

Administration Charge 

47. The Proposed Initial Order provides for a charge (the “Administration Charge”) in favour 

of counsel to the Applicant, the Monitor, Monitor’s Counsel and the proposed Chief 

Restructuring Officer (the “CRO”), other than any success fee in respect of the CRO.  The 

Administration Charge shall not exceed an aggregate amount of $3.0 million, as security 

for professional fees and disbursements incurred at the standard rates and charges of the 

CRO, the Monitor and such counsel, both before and after the issuance of the Proposed 

Initial Order in respect of these CCAA proceedings.  

Directors’ Charge 

48. The Proposed Initial Order provides for a charge in the amount of $4.1 million (the 

“Directors’ Charge”) in favour of the Applicant’s directors and officers as security for 

any obligations or liabilities that may arise after the commencement of the CCAA 
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proceedings, except to the extent that such obligation or liability is incurred as a result of 

such director’s or officer’s gross negligence or wilful misconduct and to the extent that 

such directors do not have coverage under any directors’ and officers’ insurance policy.   

Sales and Excise Tax Charge 

49. The Proposed Initial Order provides for a charge in favour of the provincial, territorial and 

federal taxing authorities (the “Sales and Excise Tax Charge”) to secure the Applicant’s 

obligations to remit harmonized and provincial sales or excise tax or duties, import or 

customs duties and provincial and territorial tobacco tax (collectively, the “Sales and 

Excise Taxes”). The Sales and Excise Tax Charge shall not exceed an aggregate amount 

of $127.0 million.  

IX. PROPOSED MONITOR’S COMMENTS ON THE PROPOSED INITIAL ORDER 

50. In addition to the matters described above, the Proposed Monitor has set out its 

observations with respect to the following certain matters relating to the Proposed Initial 

Order or referenced in the McMaster Affidavit: 

i. the Charges and their priority: 

ii. the appointment of the CRO; 

iii. payment of trade creditors, taxes, pension and other disbursements;  

iv. scope of stay; 

v. sealing Order; and 

vi. notice to creditors. 
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i. Charges  

51. The Charges, as set out in the Proposed Initial Order, would have the following priority: 

i. Administration Charge; 

ii. Directors’ Charge;  

iii. Sales and Excise Tax Charge. 

52. The Proposed Monitor is of the view that the proposed Administration Charge is reasonable 

and appropriate in the circumstances, having regard to, among other things, the complexity 

of these CCAA proceedings, and the potential professional work involved at peak times. 

53. The Proposed Monitor reviewed the proposed amount of the Directors’ Charge, taking into 

consideration the amount of the Applicant’s payroll and vacation pay and pension 

liabilities. The quantum of the Directors’ Charge, however, does not include amounts owed 

by JTIM in respect of taxes that may also be personal liabilities of the directors and/or 

officers if not paid by JTIM.  JTIM’s obligations in connection with such tax liabilities are 

to be secured by the Sales and Excise Tax Charge.   
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54. The table below is derived from the Cash Flow Statement and discussions with 

Management and estimates the maximum liability associated with potential directors’ and 

officers’ obligations in the ordinary course of business: 

Potential Directors & Officers Liabilities Payment Frequency Max Liability Amount ('000s) 
Payroll Weekly/Bi-weekly  2 weeks  2,100 
Pension Monthly  1 month  982 
Vacation and other Monthly  1 month  557 
   3,639 
    
Proposed Director’s Charge   4,100 

 

55. The Applicant maintains directors’ and officers’ liability insurance (“D&O Insurance”) 

for the directors and officers of the Applicant.  The Proposed Monitor understands that the 

current D&O Insurance provides a total of $12.9 million in coverage and a retention 

amount (akin to a deductible) is applicable for certain claims in the amount of $45,178.   

56. The proposed Directors’ Charge of $4.1 million is approximately the maximum estimated 

liability associated with directors’ and officers’ non-tax related obligations at peak times.  

The Proposed Initial Order provides that the Directors’ Charge will only be available to the 

extent the D&O Insurance is not available, in the event a claim is made.  The Proposed 

Monitor is of the view that the Directors’ Charge is reasonable and appropriate under the 

circumstances.  

57. The Proposed Monitor reviewed the proposed amount of the Sales and Excise Tax Charge, 

taking into consideration the amount of the Applicant’s tax liabilities and surety bonds or 

other security posted as security for such unremitted taxes.  As mentioned in the McMaster 

Affidavit, the Applicant remits more than $500 million in taxes and duties annually to the 
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federal and provincial governments in relation to the sale of JTIM’s products; directors and 

officers potentially face significant liability if those taxes were not remitted.  The Sales and 

Excise Tax Charge ensures this risk is mitigated and provides the directors and officers 

comfort that they will not expose themselves to personal liability by remaining with JTIM.  

The table below estimates the maximum liability the directors and/or officers may be 

personally liable for if not paid by JTIM: 

Potential Directors & Officers Liabilities Payment Frequency Max Liability Amount ('000s) 
Domestic and Import Duty Monthly   2 months  116,796 
GST/HST/QST Monthly  2 months  14,217 
Income Tax  Monthly  1 month 1,685 
Provincial Tobacco Tax Monthly  2 months  3,393 
   136,091 
Less:  Amounts provided for by surety bonds  (8,916) 
   127,175 
    
Proposed Sales and Excise Tax Charge   127,000 

 

58. As noted above, these tax liabilities have not been taken into consideration in determining 

the quantum of the Directors’ Charge. The Proposed Monitor is of the view that the Sales 

and Excise Tax Charge is reasonable and appropriate under the circumstances.   

ii. CRO Appointment 

59. The Applicant seeks the approval and confirmation of the Court of the retention of an 

experienced CRO to oversee and direct the stakeholder engagement and negotiation 

process and the approval of the terms of the CRO’s engagement letter.  The Proposed 

Monitor understands that the engagement of a CRO is requested in order to minimize the 
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disruption to the business and the distraction of senior executives away from the task of 

managing the business. 

60. A copy of the unredacted CRO engagement letter is attached to the McMaster Affidavit as 

Confidential Exhibit “1” (the “CRO Engagement Letter”).    

61. The CRO Engagement Letter provides for both a monthly work fee as well as a success 

fee. The Proposed Monitor is of the view that the work fee is reasonable and consistent 

with fees approved in other recent CCAA proceedings.   

62. The success fee is only payable if the Quebec Class Actions are settled contractually or 

compromised pursuant to a CCAA plan or if all claims filed against the Applicant in the 

CCAA proceedings (including the Quebec Class Actions, the HCCR Actions and the other 

tobacco related claims) are contractually settled or compromised in a CCAA plan. The 

success fee is not payable where the assets of JTIM are sold. 

63. The Proposed Monitor is of the view that that success fee is reasonable in light of (i) the 

nature and complexity of the Quebec Class Actions, the HCCR Actions and other tobacco 

related litigation that has been commenced against JTIM; (ii) the quantum of the QCA 

Judgment and the amounts asserted in other tobacco related litigation (including the HCCR 

Actions) against JTIM relative to the success fee; (iii) the enterprise value of JTIM that 

would be preserved in a successful resolution of such claims relative to the success fee; 

and (iv) the fact that the success fee is not payable in a liquidation or sale of JTIM’s 

business or assets but only payable in circumstances where a consensual resolution has 
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been achieved, either by way of a contractual settlement or a CCAA plan that receives 

requisite creditor support and court approval and is implemented.   

64. The Proposed Monitor is of the view that the relief sought in the Proposed Initial Order 

with respect the CRO, including with respect to limitations of liability of the CRO, are 

appropriate in the circumstances and consistent with established precedent.  

iii. Payment of employees, trade creditors, taxes, pension obligations and other disbursements 

65. As described in the McMaster Affidavit, the Applicant proposes to pay its employees, trade 

creditors, taxes, pension obligations and other disbursements in the ordinary course of 

business for amounts owing both before and after JTIM’s application to the Court for 

protection under the CCAA.   

66. The McMaster Affidavit states that there are approximately 1,300 suppliers and normal 

course creditors to the Applicant, with approximately 15% being resident in foreign 

jurisdictions. All such trade suppliers are current at this time, with standard payment terms 

not typically exceeding 30 days.  Management advises the Proposed Monitor that as at 

December 31, 2018 approximately $108.1 million is owed to non-related third parties. The 

third party amounts are comprised of taxes and duties, trade creditors, accruals and other 

liabilities.  Further amounts are owed for pension and post-retirement benefits.  

Additionally, as at December 31, 2018, the current portion of liabilities owed to related 

parties is approximately $40.0 million.   

67. The current portion of related party amounts pertain to trade related payables, demand 

promissory notes payable to ParentCo, royalty payments due in respect of the license of 
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trademarks from TM, and interest payable to TM under the TM Term Debentures.  Further, 

the Applicant owes approximately $1.2 billion to TM under the TM Term Debentures.   

68. While pre-filing claims could be stayed pursuant to the CCAA, the Proposed Monitor does 

not object to the Applicant’s intention to make the proposed pre-filing payments for the 

reasons set out below. 

69. Employees, Pension Obligations, Taxes and Duties:  The Proposed Monitor is supportive 

of paying pre-filing amounts in relation to payroll and benefits including normal course 

pension payments and special payments, and taxes and duties, many of which amounts 

have priority status and/or will give rise to director liability if not paid.  In the Proposed 

Monitor’s experience, it is common to pay both pre-filing and post-filing obligations to 

employees in the normal course, including to ensure continued and uninterrupted service 

by employees.  To the extent that cash flows support the ability to do so, in the Proposed 

Monitor’s experience, it is also common to pay both normal course and special payments 

pension obligations.  Based on the Proposed Monitor’s discussions with Management, the 

Applicant has the cash resources to make the required payments.    

70. Third Party Trade Creditors:  The Proposed Monitor supports the Applicant’s proposal to 

pay third party trade creditors for the following reasons: 

i. As noted in the McMaster Affidavit, related party suppliers have amended their 

contractual terms to provide for at will supply and do not have long term supply 

obligations.  It is JTIM’s intention to treat all categories of suppliers equally and 

not advantage those that may be better placed to exert commercial pressure because 
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of their geographic location or supply terms. The incremental cost of paying the 

pre-filing amounts of those third party suppliers situated in Canada that also have 

committed supply obligations is not material relative to the value of the Applicant’s 

business, the Applicant’s cash resources or the QCA Judgment.    

ii. Paying these creditors their pre-filing debt in the ordinary course avoids significant 

administrative time expenditure of Management and the Proposed Monitor 

communicating, negotiating future payment terms, and calculating pre- and post-

filing cut-off with this large number of parties.   

iii. The Applicant’s production facility operates on a near-continuous basis.  There is 

significant risk that an unpaid supplier could temporarily disrupt production by 

withholding supply until such communication and arrangements have been put in 

place or orders of the Court are enforced.  This risk is avoided by paying such 

suppliers their current invoices in the ordinary course for pre-filing obligations.   

iv. The proposed CCAA proceeding is not intended to be an operational restructuring 

and the Applicant does not seek CCAA protection in response to any liquidity 

constraints arising from any inability to service its pre-filing trade credit.  To the 

contrary, the Applicant has the cash resources to continue to make such payments 

in the normal course and minimize any deleterious effects of the proposed CCAA 

proceedings on the supply chain.   

71. Related Party Payments:  As noted above, the Applicant’s related party suppliers supply 

on an at will basis.  Like third party trade creditors, the Applicant’s related party suppliers 
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provide needed supplies and services pursuant to previously agreed upon trade terms.  

Making the requested payments in accordance with ordinary terms does not appear to place 

any undue burden on the cash resources of the Applicant and allows similarly situated trade 

creditors to be treated rateably. The Proposed Monitor does not see any basis for 

asymmetrical treatment of suppliers. The Proposed Monitor notes that the Applicant does 

not owe any amounts to TM in respect of pre-filing royalty payments.  

72. Interest Service Payment:  In light of the Monitor’s Counsel’s conclusions about the 

validity of the TM Security, the Proposed Monitor does not object to ordinary course 

interest payments under the TM Term Debentures being made.  As noted in the McMaster 

Affidavit, JTIH-BV has provided an undertaking to repay any post-filing interest received 

during the CCAA proceedings in the event that this Court (or any applicable appellate 

court) should finally determine that TM was not entitled to such post-filing interest 

payments. 

iv. Scope of the Stay 

73. In addition to the standard stay of proceedings contemplated by the CCAA Model Order, 

under the Proposed Initial Order, the Applicant seeks to stay the Pending Litigation related 

to a Tobacco Claim (defined terms as defined in the Proposed Initial Order) including the 

HCCR Actions against all parties thereto, including Reynolds. 

74. As noted above, Reynolds benefits from an indemnity for which JTIM could have liability 

should a judgment be rendered against Reynolds in the HCCR Actions. 
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75. The Proposed Monitor is of the view that the scope of the stay is appropriate as it affords 

the parties the opportunity to reach a global settlement to address the potential liability of 

JTIM as both principal and potential indemnitor.  

v. Sealing Order 

76. As described in the McMaster Affidavit, the Applicant is seeking a sealing order in respect 

of the unredacted CRO engagement letter. The CRO engagement letter contains 

commercially sensitive information regarding the terms of the engagement of the CRO that 

the CRO has advised may have a detrimental impact on its ability to negotiate 

compensation on future engagements.  

77. The Monitor is of the view that the sealing of the unredacted CRO engagement letter should 

not materially prejudice any third parties and supports such sealing.  

vi. Notice to creditors 

78. The Proposed Monitor will fulfill the statutory requirement to send a notice of the CCAA 

proceedings to every known creditor who has a claim against the Applicant of more than 

$5,000.  Subject to the Court approving this increased threshold, the Proposed Monitor 

believes this is reasonable notice considering that JTIM proposes to pay its employees, 

trade creditors, taxes, pension obligations and other disbursements in the ordinary course 

of business for amounts owing both before and after the CCAA filing.  It is the Proposed 

Monitor’s intention to publish two notices of the CCAA filing in each of the national 

edition of the Globe and Mail and La Presse.  Stakeholder communications and the Initial 
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Order will be published on the Proposed Monitor’s dedicated website in English and 

French.   

CONCLUSION 

79. Based on the circumstances and analysis set out above, the Proposed Monitor is supportive

of the Applicant’s request for relief pursuant to the CCAA and the terms of the Proposed

Initial Order.
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Court File No. 19-CV-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. 

SECOND REPORT OF THE MONITOR 
APRIL 1, 2019 

 
INTRODUCTION 

1. On March 8, 2019, JTI-Macdonald Corp. (“JTIM” or the “Applicant”) filed for and 

obtained protection under the Companies’ Creditors Arrangement Act (the “CCAA”). 

Pursuant to the Order of this Court (the “Court”) granted on March 8, 2019 (the “Initial 

Order”), Deloitte Restructuring Inc. (“Deloitte Restructuring”) was appointed as the 

Monitor in these proceedings (in such capacity, the “Monitor”).  The Initial Order provided 

for a stay of proceedings with respect to the Applicant until and including April 5, 2019 

(the “Stay Period”).  These proceedings commenced by the Applicant will be referred to 

herein as the “CCAA Proceedings”.   

2. Imperial Tobacco Canada Limited, Imperial Tobacco Company Limited (together, “ITL”) 

and Rothmans, Benson and Hedges Inc. (“RBH”) have also each filed for CCAA 

protection.  ITL, RBH and JTIM are collectively referred to herein as the “Co-

Defendants”.  The comeback motion in respect of the Initial Order and the initial orders 
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granted in respect of the other Co-Defendants has been scheduled for April 4 and 5, 2019 

(the “Comeback Motion”), at which the Applicant will, among other things, seek to extend 

the Stay Period to June 28, 2019.      

3. In connection with JTIM’s application under the CCAA, Deloitte Restructuring filed a 

report (the “Pre-Filing Report”) of the proposed monitor (the “Proposed Monitor”) dated 

March 8, 2019.  The Monitor served and filed the First Report of the Monitor dated March 

28, 2019 (the “First Report”) which, among other things, described the activities of the 

Monitor and JTIM since the granting of the Initial Order, disclosed JTIM’s cash receipts 

and disbursements for the three-week period ended March 22, 2019, provided a cash flow 

projection for the 27-week period from March 25, 2019 to September 27, 2019 and set out 

the Monitor’s support for the extension of the Stay Period to June 28, 2019.  

4. On March 28, 2019, Conseil Québécois sur le tabac et la santé, Jean-Yves Blais and Cécilia 

Létourneau (the “Quebec Class Action Plaintiffs”) filed a motion in the CCAA 

Proceedings returnable at the Comeback Motion seeking variations of the Initial Order and 

other relief in connection with these CCAA Proceedings (the “Quebec Class Action 

Motion”). The heads of relief in the Quebec Class Action Motion listed below are those to 

which the Monitor believes it is appropriate to provide further information for the Court’s 

consideration, namely, the Quebec Class Action Plaintiffs’ request to: 

A. Rescind the appointment of Deloitte Restructuring as Monitor; 

B. Prohibit the payment of principal and interest by JTIM to JTI-Macdonald TM Corp. 

(“TM”) in respect of certain debentures granted in favour of TM by JTIM (the “TM 
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Term Debentures”) and the security granted in respect thereof (the “TM 

Security”);  

C. Prohibit the payment by JTIM of royalties in respect of certain licensed trademarks 

from related parties; 

D. Prohibit the payment to related parties in respect of services provided by those 

related parties; and 

E. Rescind the appointment of the JTIM chief restructuring officer (the “CRO”) or in 

the alternative, have the fees of the CRO paid by a company that is not party to 

these CCAA Proceedings. 

5. Also on March 28, 2019, the Provinces of British Columbia, Manitoba, New Brunswick, 

Nova Scotia, Prince Edward Island and Saskatchewan, in their capacities as plaintiffs in 

the health care cost recovery legislation claims (collectively, the “Consortium of 

Provinces”) filed a notice of objection (the “Consortium Objection”, and together with 

the Quebec Class Action Motion, the “Objections”) in the CCAA Proceedings raising 

concerns about, among other things, “the ability of Deloitte Restructuring to fulfill the 

neutral and independent role required of a court-appointed monitor”.1 

                                                 
1 On March 29, 2019, the Ministry of the Attorney General for Ontario filed a motion in the CCAA Proceedings 
seeking a lifting of the stay of proceedings, as provided for in the Initial Order, in order to proceed with Action No. 
CV-09-387984 bearing the title of proceedings Her Majesty the Queen in right of Ontario v. Rothmans Inc. et al. The 
Monitor understands that the Applicant will be opposing such relief so as to maintain the status quo while it seeks a 
resolution of all creditor and litigation claims against it.  
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6. This Second Report of the Monitor (the “Second Report”) has been prepared to provide 

the Court with the Monitor’s views and recommendations on the relief sought in the 

Quebec Class Action Motion set out in paragraph 4 above and discussed below.  The 

Second Report is intended to be read in conjunction with the Affidavit of Robert McMaster 

(the “McMaster Affidavit”) and the Affidavit of William E. Aziz (the “Aziz Affidavit”) 

both sworn on April 1, 2019, on behalf of the Applicant. 

TERMS OF REFERENCE AND DISCLAIMER 

7. This Second Report is subject to the terms of reference and qualifications set out in 

paragraphs 6 through 10 of the First Report, which terms of reference are hereby 

incorporated by reference. 

RELIEF SOUGHT IN THE OBJECTIONS 

Concerns About Deloitte Restructuring as Monitor 

8. As noted in the Pre-Filing Report, Deloitte Restructuring is not subject to any restrictions 

on who may be appointed as monitor pursuant to section 11.7(2) of the CCAA in respect 

of these CCAA Proceedings, and no party has suggested otherwise. 

9. Even when there is no statutory impediment to accepting a monitor appointment, Deloitte 

Restructuring as a matter of standard practice also considers whether there are any material 

connections with entities related to a CCAA debtor, as it did in this case.  In the interest of 

full transparency, Deloitte Restructuring believes it is important to disclose such 

connections to the Court even though it has assessed that such connections do not impair 
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its ability to act in a neutral, impartial and independent manner. Accordingly, in the Pre-

Filing Report, the Proposed Monitor disclosed material points of contact between the 

Deloitte Global Network (defined below) and the domestic and international affiliates and 

related parties of JTIM (the “Global Japan Tobacco Group”).   

10. As a result of these points of contact between the Deloitte Global Network and the Global 

Japan Tobacco Group, the Objections express concerns with Deloitte Restructuring acting 

as Monitor. The Quebec Class Action Motion specifically seeks an order rescinding 

Deloitte Restructuring’s appointment as Monitor. 

11. The Monitor notes the following to assist the Court in determining the ability of Deloitte 

Restructuring to continue its mandate as Monitor. 

(i) Deloitte Global Network & Global Japan Tobacco Group 

12. The global professional services network to which Deloitte Restructuring is a part is 

extensive, consisting of approximately 286,200 employees in more than 150 countries and 

territories around the world (the “Deloitte Global Network”) and provides audit, tax, 

enterprise risk and financial advisory services. Deloitte Restructuring, the entity that was 

appointed Monitor of JTIM by the Initial Order, is a discrete Canadian entity and wholly 

owned subsidiary of Deloitte LLP (“Deloitte Canada”) that undertakes domestic 

engagements involving financial advisory and insolvency services only.  

13. Deloitte Canada is a member firm of Deloitte Touche Tohmatsu Limited (“DTTL”), a UK 

entity.  The member firm structure reflects the fact that the member firms are not 

subsidiaries or branch offices of a global parent, but instead are separate and distinct legal 
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entities.  Accordingly, Deloitte Canada’s management protocols, including client and 

engagement acceptance, mandate and file management, as well as data and document 

retention are independent of other member firms of DTTL. 

14. Deloitte Restructuring acts independently from the other entities in the Deloitte Global 

Network. Neither Deloitte Restructuring nor Deloitte Canada share or participate in the 

revenue generated by other members of the Deloitte Global Network.  

15. Paragraph 11 of the Pre-Filing Report detailed all points of contact between the Deloitte 

Global Network and the Global Japan Tobacco Group that the Monitor determined were 

relevant for the Court’s consideration, including the fact that a member of the Deloitte 

Global Network acted as auditor of Japan Tobacco Inc., JTIM’s ultimate parent. 

16. In consenting to act as Monitor, Deloitte Restructuring considered that no member of the 

Global Japan Tobacco Group other than JTIM was to be an applicant in these CCAA 

Proceedings and was advised by the Applicant’s counsel that no member of the Global 

Japan Tobacco Group was included in any of the legal proceedings in Canada involving 

JTIM, including the HCCR Actions and the Quebec Class Actions (as defined in the Pre-

Filing Report).  Further, Deloitte Restructuring has not had contact with, advised, or been 

instructed by any member of the Global Japan Tobacco Group.  

17. In accordance with its standard practice, Deloitte Restructuring has put in place 

confidentiality protocols with respect to its staff involved with the Monitor appointment in 

these CCAA Proceedings. 
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(ii) Disclosure of Relevant Facts 

18. The Monitor notes the following for the Court’s consideration in connection with concerns 

expressed by the Quebec Class Action Plaintiffs regarding appropriate disclosure in the 

Pre-Filing Report. 

19. The Quebec Class Action Plaintiffs have expressed concern that the Pre-Filing Report fails 

to mention that certain intercompany transactions (the “Integration Transactions”) 

undertaken almost twenty years ago2 were set-up as a creditor proofing exercise. The 

Quebec Class Action Plaintiffs also state that the Monitor “rubber stamped” JTIM’s request 

to continue to pay interest in respect of the TM Term Debentures resulting from the 

Integration Transactions. 

20. In respect of the Integration Transactions, the Pre-Filing Report refers to the Fourth Report 

of Ernst & Young Inc. (“EY”) in its capacity as Monitor in JTIM’s 2004 CCAA 

proceedings (the “EY Fourth Report”) at paragraph 11(v) and directs readers to the 

document as an exhibit to the affidavit of Robert McMaster sworn March 8, 2019 (the 

“Initial McMaster Affidavit”).  The EY Fourth Report is a detailed report prepared by 

EY, in its capacity as monitor of JTIM in 2004, after extensive investigations and inquiries 

into the Integration Transactions. The nature and specifics of the Integration Transactions, 

the advisors involved, and the specific role of Deloitte & Touche LLP (a predecessor to 

Deloitte Canada) in providing a valuation of RJR Macdonald Corp’s brand equity, is 

                                                 
2 The Integration Transactions are the intercompany financing and related arrangements pursuant to which the TM 
Term Debentures were issued and the TM Security was granted.  
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discussed in the EY Fourth Report. Deloitte & Touche LLP’s role in providing such 

valuations is disclosed at paragraph 11(v) of the Pre-Filing Report.  

21. The Quebec Class Action Plaintiffs express concern that the Monitor did not disclose its 

relationship with entities related to ITL and RBH (who were not CCAA debtors at the time 

of JTIM’s CCAA filing) or its alleged “long-time activities on behalf of the tobacco 

industry”.  As noted above, the Deloitte Global Network is an extensive one. Like many 

large global accounting networks, it is actively involved in providing its audit and advisory 

services to a variety of industries including mining, automotive, agriculture, oil and gas 

and tobacco among many others. Deloitte Restructuring’s conflicts clearing practice and 

disclosure practices in connection with court-appointed mandates focusses on the debtor 

company and parties related to it and not exhaustive inquiries on broader industry mandates 

that do not directly involve the debtor. In the Monitor’s view, this is consistent with 

accepted practice of proposed court officers. 

Concerns about Interest Payments 

22. At paragraph 72 of the Pre-Filing Report, the Monitor advised that it did not object to the 

authorization in the Initial Order for the ordinary course payment of interest by JTIM to 

TM under the TM Term Debentures for the reasons described therein which continue to 

apply.  The Initial Order does not permit payment of principal. 

23. In the course of evaluating the proposed payment of interest under the TM Term 

Debentures, the Monitor, with the assistance of its counsel, considered the validity of the 

TM Security.  Legal opinions (collectively, the “Security Opinion”) were provided to the 
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Monitor concluding that TM holds a valid security interest in the personal property of JTIM 

located in Nova Scotia, Ontario, Alberta and British Columbia and in the personal property 

and real property of JTIM located in Quebec, subject to the assumptions and qualifications 

set out in the Security Opinion. The Monitor understands that the foregoing provinces are 

where the material portion of the Applicant’s assets are located.  

24. The Security Opinion was in standard form resulting from a review of the loan and security 

documents and related filings in public registries and, as a result, expressly did not 

comment on the statements in respect of the Integration Transactions and the TM Term 

Debentures in the Judgment on Motion for a Safeguard Order of Mr. Justice Mongeon 

dated December 4, 2013 (the “Mongeon Decision”) and the Judgment of Mr. Justice 

Riordan publicly released on June 1, 2015 and subsequently amended on June 9, 2015 (the 

“Riordan Decision”).  As noted in the Pre-Filing Report, the Security Opinion is available 

to interested parties upon request, provided appropriate arrangements are made in respect 

of confidentiality, privilege and reliance.  

25. Although the Security Opinion did not discuss the Mongeon and Riordan Decisions, the 

Monitor, however, considered the statements made in those decisions about the Integration 

Transactions generally in advising the Court in the Pre-Filing Report that it did not object 

to interest payments being made in respect of the TM Term Debentures. 

26. The Mongeon Decision was rendered in respect of the Quebec Class Action Plaintiffs’ 

motion for an order under the Quebec Civil Code to enjoin payments by JTIM to TM. In 
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his reasons, Justice Mongeon stated that, unless a subsequent judgment invalidates the TM 

Security, the underlying secured obligation would be unaffected: 

The only way the Plaintiffs could ever benefit from the safeguard order 
sought would be to amend their proceedings, implead the party (or parties) 
to whom these payments are due and attack the contracts pursuant to which 
these payments are due. 

Unless and until those conclusions are sought, the Plaintiffs have no right 
or appearance of right to protect or safeguard.3[emphasis in original] 

 

27. There is no doubt that the commentary in the Riordan Decision is critical of the Integration 

Transactions and that such criticism formed a basis for assessing punitive damages against 

JTIM.  Justice Riordan, however, in making these critical comments, did not invalidate the 

TM Security. That security has been in place for almost twenty years and, after making 

inquiries of the Applicant, the Monitor is not aware of any outstanding proceeding seeking 

to challenge its validity.  In fact, as noted in the McMaster Affidavit and referred to in the 

Aziz Affidavit, Justice Riordan noted at paragraph 1099 of the Riordan Decision that “no 

one has attacked the validity or the legality of the tax planning behind the Interco Contracts, 

or the contracts themselves”.  Justice Riordan later noted at paragraph 1102 that the legality 

of such contracts was not before the Quebec Court.  As noted in the McMaster Affidavit, 

the decision of the Quebec Court of Appeal upholding the Riordan Decision (the “QCA 

Decision”) also did not invalidate the Integration Transactions or the TM Security.  

Accordingly, in deciding not to object to the continued payment of interest on the secured 

                                                 
3 Safeguard decision at paras 82-83 
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debt, the Monitor took guidance from the Riordan Decision, the Mongeon Decision and 

the QCA Decision.    

28. The Monitor’s position was also informed by the Reimbursement Agreement (as defined 

in the McMaster Affidavit) provided by a credit-worthy party, which was put in place by 

the Applicant to provide comfort to the stakeholders that funds would be returned if judicial 

scrutiny resulted in a court determining that payments should not be made post-filing under 

the TM Term Debentures.  

29. The Monitor further notes that both the McMaster Affidavit and the Aziz Affidavit describe 

tax and other consequences that will adversely impact JTIM and its stakeholders should 

interest payments be suspended for a lengthy period of time.  The Monitor concurs that any 

erosion of value due to adverse tax consequences described therein could be detrimental to 

JTIM’s stakeholders and its restructuring efforts. 

Royalty Payments 

30. The Monitor has reviewed the discussion of the royalty payments in the McMaster 

Affidavit wherein the affiant notes that trademarks licensed by JTIM from TM are critical 

to the operation of the business of JTIM and if such license arrangements were terminated 

that the operations of JTIM would cease in its current form.  The Monitor notes that 

McMaster Affidavit and the Aziz Affidavit set out the commercial rationale for the transfer 

of the trademarks to TM by JTIM, which is essentially to achieve tax efficiencies.  The 

Monitor understands that the CCAA requires CCAA debtors to make post-filing payments 

for the use of licensed property. 

60



- 12 - 

 

 

 

Related Party Payments for Services 

31. The Monitor has carefully reviewed material related party contracts for ongoing services 

as described in the Pre-Filing Report, the material receivables and payables thereunder, the 

results of the 2013 CRA audit and the status of the ongoing CRA audit. The pricing terms 

included in material related party contracts entered into after 2013 are consistent with the 

pricing terms of material related party contracts in effect in 2013.  The Monitor has also 

reviewed the analysis provided in the McMaster Affidavit and the Aziz Affidavit of the 

related party contracts for ongoing services.  The Monitor has also reviewed their analysis 

of the consequences if such payments were withheld, which the Monitor believes are 

reasonable assessments. Accordingly, the Monitor supports the maintenance of the status 

quo and the continuation of the inter-company payments for services rendered to the 

Applicant to ensure that the Applicant can continue in business in the ordinary course as 

required by the Initial Order.  

The Role of the CRO 

32. The Monitor advised in the Pre-Filing Report at paragraphs 59 through 64 that it supported 

the appointment of the CRO.  The Monitor continues to support the assistance of the CRO 

in these CCAA Proceedings. 

33. JTIM is in the business of manufacturing, marketing and selling tobacco products, not 

negotiating complicated, multi-party settlements.  The Monitor accepts the Applicant’s 

position that it requires additional professional assistance to represent its interests 

effectively in the impending complex settlement negotiations.   
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34. The CRO sets out his qualifications and relevant experience in the Aziz Affidavit.  The 

CRO appears to be well qualified for the proposed role.  Accordingly, in the Monitor’s 

view, the central matter for its consideration is whether the CRO’s fee structure is 

reasonable in light of all the circumstances.   

35. The Monitor considered the unredacted CRO engagement letter (the "CRO Engagement 

Letter"), attached to the Initial McMaster Affidavit as Confidential Exhibit "1", and 

discussed it in the Pre-Filing Report. The Monitor notes that the success fee, which is not 

secured by the Administration Charge, is only payable in circumstances where a global 

settlement is reached with the Quebec Class Action Plaintiffs or a CCAA plan is 

implemented following requisite creditor and court approval.  The Monitor investigated 

court approved fee structures for financial advisors that assisted in large, complex 

restructurings (some of which it had access to but are not publicly available).  Many such 

fee structures employ formulas related to transaction value or the quantum of compromised 

debt, others provide for fixed fees and several have a combination of both. The Monitor 

was comfortable with the financial terms of the CRO Engagement Letter because (i) the 

monthly work fee and success fee were reasonable based on its analysis of similar, complex 

engagements; and, (ii) as noted above, the success fee would only be payable as part of a 

global settlement in which stakeholders would be participants.  

CONCLUSIONS & RECOMMENDATIONS 

36. The Monitor serves at the pleasure of the Court and seeks only to play a constructive role 

with the Applicant and its stakeholders as an independent court officer in the CCAA 

62



- 14 - 

 

 

 

Proceedings and will continue to do so should its appointment continue. In its view, it has 

made full disclosure of matters relevant to its suitability. 

37. As noted above, for considered reasons, the Monitor:  

(i) does not object to the payment of interest on the TM Term Debentures, which 
have been suspended pending the Comeback Motion;   

(ii) supports the continued payment of royalties to TM, in accordance with the 
CCAA; 

(iii) supports the continued payment for services provided by related parties, in 
accordance with the CCAA; and 

(iv) supports the continued professional assistance of the CRO to assist the Applicant 
in the pursuit of a global resolution of claims facing the Applicant.  

38. The Monitor supports the maintenance of the status quo, particularly in these early stages 

of the CCAA Proceedings, while the Applicant with the assistance of the CRO and the 

Monitor seeks to engage the stakeholders in a global resolution of the claims against the 

Applicant. 

All of which is respectfully submitted this 1st day of April, 2019. 

Deloitte Restructuring Inc., 
Solely in its capacity as Court-appointed Monitor  
of JTIM and not in its personal capacity 
 
 
 
Per: 
Paul M. Casey, CPA, CA, FCIRP, LIT 
Senior Vice-President 
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April 24, 2019

VIA EMAIL

The Honourable Mr. Justice McEwen
Ontario Superior Court of Justice (Commercial List)
330 University Avenue, 7th Floor
Toronto, Ontario
M5G 1R7

Attention: Mr. Justice McEwen

Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents
199 Bay Street

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

Tel: 416-863-2400 Fax: 416-863-2653

Pamela L. J. Huff

Dir: 416-863-2958
pamela.huff@blakes.com 

Re: In the Matter of a Plan of Compromise or Arrangement of JTI-Macdonald Corp. ("JTIM"), Court
File no. CV-19-615862-00CL ("JTIM CCAA Proceeding")

Re: In the Matter of a Plan of Compromise or Arrangement of Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited (collectively, "ITCAN"), Court File No. CV-19-616077-00CL
("ITCAN CCAA ")

Re: In the Matter of a Plan of Compromise or Arrangement of Rothmans, Benson & Hedges Inc.
("RBH" and together with ITCAN and JTIM, the "Applicants"), Court File No. CV-19-616779-00CL
("RBH CCAA Proceeding" and together with the ITCAN CCAA Proceeding and the JTIM CCAA
Proceeding, the "Tobacco CCAA Proceedings")

Re: Second Portion of Combined Comeback Hearing in Tobacco CCAA Proceedings, originally
scheduled for April 4, 2019 & April 5, 2019 and currently scheduled for April 25, 2019 and half a
day on April 26, 2019 (the "April 25 & 26 Comeback Hearing")

Dear Mr. Justice McEwen:

Since appearing before Your Honour in the Tobacco CCAA Proceedings on April 4 and April 5, 2019, The
Honourable Warren K. Winkler, Q.C. (in his capacity Court-appointed mediator, the "Mediator") has assisted the
parties in consensually resolving or otherwise limiting the issues to come before the Court at the April 25 & 26
Comeback Hearing. In that regard, we write, on behalf of the monitors in each of the Tobacco CCAA Proceedings
(collectively, the "Monitors") to advise the Court of the status of outstanding matters to be heard by the Court at
the April 25 & 26 Comeback Hearing.

Matters Resolved or Expected to be Resolved 

With the assistance of the Mediator, the following matters have been, or are expected to be resolved on a
consensual or otherwise unopposed basis.

(i) Scope of Stay. The Motion by the Quebec Class Action Plaintiffs ("QCAP") to terminate the
stay of proceedings provided for in the JTIM CCAA Proceeding in favour of the Applicants in
the other Tobacco CCAA Proceedings is expected to be settled on a consensual basis. Efforts
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are being made to resolve this matter on a consensual basis, but no resolution has yet been

reached at this time.

(ii) 90 Day Taxation. The Motion by QCAP to amend the Initial Order granted in each of the

Tobacco CCAA Proceedings to provide that the fees and disbursements of professionals and
consultants engaged by the Applicants (including counsel for the Applicants) be taxed by the

Court at intervals of no more than 90 days has been withdrawn. To provide additional

transparency in respect of fees incurred during these proceedings, the Monitors propose to
make available, early each month, a summary of professional costs paid in the previous month

by the applicable Applicant(s) in their Tobacco CCAA Proceedings, which summary will cover

fees paid to counsel to such Applicant(s), the Monitor, counsel to the Monitor, the Mediator and
counsel to the Mediator.

(iii) Bankruptcy Appl ication. The Motion by QCAP to partially lift the stay of proceedings provided
for in each of the Tobacco CCAA Proceedings for the sole purpose of allowing QCAP to file an

application for a bankruptcy order against the applicable Applicant(s) thereunder will not be

pursued at this time.

(iv) CRO in JTIM CCAA Proceed ing. The Motion by QCAP in the JTIM CCAA Proceeding for an

Order: (a) rescinding the appointment of William E. Aziz as chief restructuring officer of JTIM

(in such capacity, the "CRO"), or alternatively, (b) directing that the fees and expenses payable

to the CRO shall not be covered by the administration charge granted in the JTIM CCAA

Proceeding and shall not be paid by JTIM or out of the property of JTIM, has been withdrawn.

(v Prov ince of Ontario's Second Amended Fresh as Amended Statement of Claim. The Motion

by Her Majesty the Queen in right of Ontario (the "Province of Ontario") for an Order partially

lifting the stay of proceedings provided for in each of the Tobacco CCAA Proceedings for the

sole purpose of authorizing and permitting: (a) the amendments to the Province of Ontario's
Amended Fresh as Amended Statement of Claim as ordered by Master Short on March 8,

2019, and (b) the Province of Ontario to serve the Second Amended Fresh as Amended

Statement of Claim on all defendants thereunder is expected to be resolved on a consensual

basis. A form of Order in respect of this Motion has been circulated among the parties and is

under discussion by counsel, with a view to having it settled prior to the April 25 & 26 Comeback

Hearing.

(vi) Deloitte Engagement in JTIM CCAA Proceed ing. The Motion by QCAP in the JTIM CCAA

Proceeding for an Order rescinding the appointment of Deloitte Restructuring Inc. (the "JTIM

Monitor") has been withdrawn. Note: The Mediator continues to make efforts with, the

Consortium' to resolve the Consortium's objection to the appointment of the JTIM Monitor, on

a consensual basis.

In addition to the foregoing, at the April 25 & 26 Comeback Hearing, each of the Applicants intend to seek an

Amended & Restated Initial Order to reflect Your Honour's endorsement dated April 17, 2019 and the form of each

such Amended & Restated Initial Order is under discussion by counsel.

1 Being the Province of British Columbia, Province of Manitoba, Province of New Brunswick, Province of Nova Scotia, Province of Prince

Edward Island and Province of Saskatchewan.

TORONTO CALGARY VANCOUVER MONTREAL OTTAWA NEW YORK LONDON RIYADH/AL-KHOBAR* BAHRAIN BEIJING

Blake, Cassels & Graydon LLP *Associated Offices blakes.com

66



Page 3

Opposed Matters

At this time, the following matters are expected to proceed on an opposed basis at the April 25 & 26 Comeback

Hearing:

(i) Ontario Lift Stay Motion. The Motion by the Province of Ontario to partially lift the stay of

proceedings provided for in each of the Tobacco CCAA Proceedings, so as to permit the

Province of Ontario to continue its health care cost recovery action against all defendants

thereunder, including the Applicants.

(ii) Kansa & Northumberland Settlement. The Motion by QCAP for an Order modifying the Order

granted by Your Honour on April 5, 2019 in the ITCAN CCAA Proceeding and the RBH CCAA

Proceeding in respect of the Kansa and Northumberland settlements.

(iii) ITCAN Pension Matter. The Motion by the Former Genstar U.S. Retiree Group Committee in

the ITCAN CCAA Proceeding.

The Monitors suggest that the above matters be heard in the order set out above so that those issues affecting all

of the Applicants are heard first and those affecting a subset of the Applicants are heard next. This will allow parties

who have no direct interest in a matter to excuse themselves if they so wish.

Finally, as a logistical matter, we understand that the Court was considering the appropriate courtroom for the April

25 & 26 Comeback Hearing. In that regard, to the extent Your Honour wishes for the Monitors to communicate any

courtroom.accommodations to the Service Lists in the Tobacco CCAA Proceedings, the Monitors would be pleased

to do so.

Yours very truly,

Pamela L. J. Huff

Cc:
L. Rogers, C. Burr & A. Shalviri, counsel to the Monitor in the JTIM CCAA Proceeding

J. Swartz, N. MacParland & S. Zaifman, counsel to the Monitor in the ITCAN CCAA Proceeding

S. Kukulowicz, J. Dietrich & J. Bellissimo, counsel to the Monitor in the RBH CCAA Proceeding

TORONTO CALGARY VANCOUVER MONTREAL OTTAWA NEW YORK LONDON RIYADH/AL-KHOBAR* BAHRAIN BEIJING

Blake, Cassels & Graydon LLP I *Associated Offices 1 blakes.com
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Court File No. CV-19-615862-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE CHIEF ) MONDAY, THE 15th

)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2025

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.

CCAA PLAN ADMINISTRATOR REPORT ORDER 

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as CCAA Plan 

Administrator (the “CCAA Plan Administrator”) of JTI-Macdonald Corp. (the “Applicant”) 

pursuant to the CCAA Plan Administrator Appointment Order of this Court dated March 6, 2019 

for an Order, among other things, approving the Second Report of the CCAA Plan Administrator 

dated December 8, 2025 (the “Second Report”) and the activities of the CCAA Plan Administrator 

described therein (the “Activities”) was heard virtually on this day in Toronto, Ontario. 

ON READING the Motion Record of the CCAA Plan Administrator dated December 8, 

2025, including the Second Report, and upon hearing the submissions of counsel to the CCAA 

Plan Administrator, counsel to the Applicant, and those other parties listed on the Participant 

Information Form, no one appearing for any other person on the Common Service List, although 

properly served with the CCAA Plan Administrator’s Motion Record, as appears from the 

Lawyer’s Certificate of Service of Jake Harris, dated December [•], 2025;
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- 2 - 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and that further service thereof is hereby dispensed with.

INTERPRETATION 

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein 

shall have the meanings ascribed to them in the Fourth Amended and Restated Court-Appointed 

Mediator’s and Monitor’s CCAA Plan of Compromise and Arrangement concerning, affecting and 

involving JTI-Macdonald Corp. dated August 27, 2025. 

APPROVAL OF THE SECOND REPORT AND ACTIVITIES 

3. THIS COURT ORDERS that the Second Report and the Activities are hereby approved.  

GENERAL PROVISIONS 

4. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all Persons against whom it may be 

enforceable. 

5. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. on the date hereof and is enforceable without further need for entry or filing. 

Chief Justice Morawetz
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