- - i Fntarad 1N/2K/22 NO-ER-2Q  Main Dnariimant
19-10771-jpm  Doc 76  Filed 10/25/23 Docket #0076 Date Filed: 10/25/2023

Fg LUl
Jennifer Feldsher David K. Shim
MORGAN, LEWIS & BOCKIUS LLP MORGAN, LEWIS & BOCKIUS LLP
101 Park Avenue One State Street
New York, NY 10178-0060 Hartford, CT 06103-3178
Telephone: (212) 309-6000 Telephone: (860) 240-2700
Email: jennifer.feldsher@morganlewis.com Email: david.shim@morganlewis.com

Attorneys for FTI Consulting Canada Inc., in its Capacity as Court Appointed Monitor and
Authorized Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 15
IMPERIAL TOBACCO CANADA LIMITED, Case No. 19-10771 (SCC)

Debtor in a Foreign Proceeding.!

DECLARATION OF PAUL BISHOP IN SUPPORT OF MONITOR’S STATUS REPORT

I, Paul Bishop, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of perjury as follows:

1. I hereby submit this declaration (the “Declaration”), made in my capacity as a
Senior Managing Director of FT1 Consulting Canada Inc., the authorized foreign representative of
Imperial Tobacco Canada Limited (the “Debtor) and the court-appointed monitor (the “Monitor’)

of the Debtor and Imperial Tobacco Company Limited in a proceeding (the “Canadian Proceeding”)

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended,
pending before the Ontario Superior Court of Justice (Commercial List) in Toronto, Ontario (the

“Canadian Court”), to apprise the Court of recent, notable developments in the Canadian

1 The last four digits of the Debtor’s taxpayer identification number are 4374. The Debtor’s registered office is located

at 30 Pedigree Court, Brampton (Ontario) Canada L6T 5T8.
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Proceeding since filing of the Monitor’s Third Status Report? on July 15, 2022 [Dkt. No. 70] and
in support of the Fourth Status Report filed contemporaneously herewith.

Update on the Canadian Proceeding and Extension of the Stay by the Canadian Court

2. On July 15, 2022, the Monitor reported to the Court that the Canadian Court had
extended the Stay to September 30, 2022, and that the Debtor, with the support of its parent, British
American Tobacco (“BAT”), was expanding its business contingency plans to mitigate supply
chain disruptions in the future. See Dkt. Nos. 67 and 68.

3. Thereafter, on September 29, 2022 and March 31, 2023, the Canadian Court further
extended the Stay to March 31, 2023 and September 29, 2023, respectively. On September 27,
2023, the Canadian Court further extended the Stay to March 29, 2024.

4. In addition, on May 17, 2023, the Canadian Court entered an order reassigning the
Canadian Proceeding to the Hon. Geoffrey B. Morawetz, Chief Justice of the Superior Court of
Justice of Ontario, effective July 1, 2023. Copies of the Stay Extension Orders, the Endorsement,
the HSF Leave Decision, the Case Management Order, and the Monitor’s reports filed in support
thereof are attached hereto as Exhibit A.

Legal and Operational Update

5. In April 2019, the Canadian Court, with the consent of the stakeholders, appointed
the Hon. Warren K. Winkler, K.C., the former Chief Justice of Ontario, as mediator in respect of

certain case issues, including a global resolution of the Tobacco Claims.

2 Capitalized terms not defined herein shall have the meanings ascribed to them in the Verified Chapter 15 Petition
for Recognition of Foreign Main Proceeding and Related Relief or the Fourth Status Report, as applicable.
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6. The Debtor has continued to engage in the Mediation with its principal creditor
constituencies. Although the Mediation remains highly confidential, I can report that the parties
are continuing to work towards a pan-Canadian global settlement of the Tobacco Claims.

7. From a business perspective, the Debtor continues to operate in the ordinary course
and, with the assistance of its parent, has continued to invest in contingency planning to prevent
or mitigate future supply disruptions in the event of shutdowns in Canada, including re-location of
manufacturing and packaging equipment to the United States and Chile.

8. On June 11, 2022, Health Canada, which is a centralized regulatory body
overseeing health-related products in Canada, announced a new regulation requiring health
warnings be posted on individual cigarettes. This new regulation will be rolled out in a phased
approach starting on August 1, 2023. The Debtor continues to assess the overall impact of the
regulation on its financial performance and will provide additional guidance as required.

9. On June 22, 2023, Wallace & Carey Inc. (“W&C”), a party to certain long-term
tobacco-product distribution contracts with the Debtor, filed for protection under the Companies’
Creditors Arrangement Act in Canada. Following the filing, the Debtor and W&C entered into a
receivables-settlement agreement and an agreement for the continued supply of goods and services.
These agreements permit the parties to continue their business relationship without disruption
while W&C and its affiliates complete their own restructuring.

10.  The Debtor, with the assistance of BAT, is also investigating a data breach that the
Debtor suffered in August 2023. However, the Debtor does not anticipate any material financial

impact as a result of the breach.
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11. Lastly, since the Third Status Report, Mr. Frank Silva was appointed as Chief
Executive Officer of the Debtor effective as of April 1, 2023. Mr. Silva succeeded Ralf Wittenberg,
who has assumed a new role with BAT in London, England.

12.  Asof the week ended September 3, 2023, the most recent time period in which such
financial information was provided to the Canadian Court, the Debtor’s business remains cash-
flow positive, resulting in a cash balance of $3.65 billion.

13. In accordance with 11 U.S.C. § 1518, the Monitor will continue to keep the Court
apprised of substantial developments in the Canadian Proceeding. The Monitor is also available
for a telephonic or in person status conference at the Court’s convenience.

[Remainder of page intentionally left blank]
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I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct to the best of my knowledge, information and belief.

Date: 10/25/2023
Toronto, Canada

/ -
’5 :
v\// { 684\7/
Paul Bishop, LIT "

Senior Managing Director
FTI Consulting Canada Inc.
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STAY EXTENSION ORDERS
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Court File No. CV-19-616077-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 27™ DAY OF
)
CHIEF JUSTICE MORAWETZ ) SEPTEMBER, 2023

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

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

APPLICANTS

ORDER
(Stay Extension to March 29, 2024)

THIS MOTION, made by the Applicants pursuant to the Companies’' Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended, for an order extending the Stay Period

(defined below), was heard on September 27, 2023 by judicial video conference in Toronto,

Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Eric Thauvette
sworn September 13, 2023, the Sixteenth Report of the Monitor. and on hearing the submissions
of respective counsel for the Applicants, the Monitor, and such other counsel as were present, no

one else appearing although duly served as appears from the Affidavit of Service of Marleigh Dick

sworn September 15, 2023, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged and validated so that this Motion is properly returnable on

September 27, 2023, and hereby dispenses with further service thereof.

4156-4248-9419.3
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DEFINITIONS AND INTERPRETATIONS

-2 THIS COURT ORDERS that any capitalized term used and not defined herein shall have
the meaning ascribed thereto in the Second Amended and Restated Initial Order in these

proceedings dated March 12, 2019.
EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period as defined in paragraph 18 of the Second
Amended and Restated Initial Order dated March 12, 2019 is hereby extended until and including
March 29, 2024,

PLAN OF ARRANGEMENT

=3 THIS COURT ORDERS that, as part of the Mediation process, (i) the Monitor work with
the Court-Appointed Mediator to develop a Plan; and (ii) the Monitor and Court-Appointed

Mediator keep the Court updated as to their progress in respect of the development of a Plan.

GENERAL

5. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.

6. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

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

effect to this Order, to grant representative status to the Monitor in any foreign proceeding. or to

4156-4248-9419.3
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assist the Applicants and the Monitor and their respective agents in carrying out the terms of this
Order.

M e
Chief Justice Geoffrey B. Morawetz

4156-4248-9419.3



Case Managem Pg6 of 170

paiy Aueduro)) 0ooeqo], [eLdw] pug pajwIy
epeue)) 000eqo |, [euadwy ‘syueorddy oy 107 s10dme|

9999798911 Xe(
[T1CC9¢E91y  ‘I_L

(JIN8999t #0OST) poomd0] Bier)
(+88ST #OSD PIRUO(IBIN 'V Uyor
C).G@D?? %Ow‘d UBULIASSB A\ DIBIA
(NOLOTE #OS'T) Sutuuipua[n) yeroga(]

841 XS NO ouo1o],
20B[J uBIpRUB)) ISIL] [ ‘0S X0
dTT LIN0ODMVH ® NIISOH “UATSO

HSF Leaye Decision

(PT0T ‘6T Y2-1RJAl 0) UOISU)X] Av)S)
YAMTIO

Endorsement

0JUOIO ] J& pasuawo;’) SuIpaadold

LST'TTVIDHANINOD
ADLLSAOS A0 LINOD HOTddAdNS
OIdVINO

€61F6-84TH-98 11

19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -

S@y Extension Orders

00-LLO919-61-AD ON 9[L] 310D

SINVOI'TddV

UHLINTT ANVdINOD
ODDVHOL 'TVIHIdIANL ANV AALIAL'T VAVNYD ODDVIO.L TVIIAddIANI

JO INHWHIINVIUYV O HSINOUJINOD A0 NV'1d V 40 HALLVIA AHL NI ANV

papuauie se

‘9¢-D D ‘SR6T "D'SU PV puamaSun.iiy s10jipad) sa1unduio) 1) O WILLLVIA AHL N1



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Electrobitaly Exxtensiomn: Qrdaes ectongersement2s HSEduetRideNeCiNiOiu dasaser Miagesgdtam C\VPQ-Da167107-00CL

Toronto Supenor Court of Justice / Cour supérieure de justice
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Court File No. CV-19-616077-00CL

Wy

A
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5 ) ONTARIO
g /?IEUHE“:\“ SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 30™ DAY OF
)
JUSTICE MCEWEN ) MARCH, 2023

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 IMPERIAL TOBACCO CANADA
LIMITED AND IMPERIAL TOBACCO COMPANY LIMITED

APPLICANTS

ORDER
(Stay Extension to September 29, 2023)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended, for an order extending the Stay Period
(defined below), was heard on March 28, 2023 by Zoom in Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Eric Thauvette
sworn March 16, 2023, the Fifteenth Report of the Monitor, and on hearing the submissions of
respective counsel for the Applicants, the Monitor, and such other counsel as were present, no one
else appearing although duly served as appears from the Affidavit of Service of Marleigh Dick
sworn March 17, 2023, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged and validated so that this Motion is properly returnable on March

28, 2023 and hereby dispenses with further service thereof.
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Toronto Supenor Court of Justice / Cour supérieure de justice
sl

EXTENSION OF THE STAY PERIOD

2. THIS COURT ORDERS that the Stay Period as defined in paragraph 18 of the Second
Amended and Restated Initial Order dated March 12, 2019 is hereby extended until and including
September 29, 2023.

GENERAL

3. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.

4. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, having jurisdiction in Canada or in the United States of
America, to give effect to this Order and to assist the Applicants, the Monitor and their respective
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist the Applicants and the Monitor and their respective agents in carrying out the terms of this

M <
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Toronto Superior Court of Justice / Cour supérieure de justice
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57 @ "%z Court File No. CV-19-616077-00CL
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% SIS ONTARIO
;/Z,gg;‘;‘“\ -« SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
ST ¥ii
THE HONOURABLE ) THuesO Al upAlm™
)
JUSTICE MCEWEN ) DAY OF SEPTEMBER, 2022

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 IMPERIAL TOBACCO CANADA
LIMITED AND IMPERIAL TOBACCO COMPANY LIMITED

APPLICANTS

“ORDER kil
(Stay Extension to !!E(L\S\ .2& x5

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order extending the Stay Period

(defined below), was heard on September 28, 2022 by judicial video conference in Toronto,
Ontario due to the COVID-19 pandemic.

ON READING the Notice of Motion of the Applicants, the Affidavit of Eric Thauvette
sworn September 20, 2022, the Thirteenth Report of the Monitor, and on hearing the submissions

of respective counsel for the Applicants, the Monitor, and such other counsel as were present, no

one else appearing although duly served as appears from the Affidavit of Service of Marleigh

Dick sworn September 20, 2022, filed:

SERVICE

i THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record herein is hereby abridged and validated so that this Motion is properly returnable

on September 28, 2022 and hereby dispenses with further service thereof.

4162-2537-0943.2
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EXTENSION OF THE STAY PERIOD

A THIS COURT ORDERS that the Stay Period as defined in paragraph 18 of the Second

Amend d and Restated Initial Order dated March 12, 2019 is hereby extended until and
mcludmg Mard 3\ QC;S

GENERAL

3. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.

4. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

3, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, having jurisdiction in Canada or in the United States of
America, to give effect to this Order and to assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order, to grant representative status to the Monitor in any
foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

4162-2537-0943.2



TEVOO-LESTTINY

paywi] Auedwio)) 0058qo |, [eLadw] pue pajiuy
epeue)) 008qo |, [eLadu] ‘syueorjddy oy 10J s19Ame]

9999°798 91y  “Xed
111T29€91y  IPL

(IN8999¥ #OST) POOMNI0T FIe1)
(MF88ST #OST) PIRBUOIRIN "V UYOf
(IN990F¥ #0OS 1) UBULIDSSE A\ DIB]N
(NOLOTE #0OS 1) Sutuuipud|9 yeroqa(

€11 XS NO OWoI10],
20e[q UBIpRUR)) ISI [ 0§ XOd

JT1 LANODUVH ® NDISOH YATSO

0) UoISuI)X7 Av)S)
HHAAIO

0JUOI0 |, 18 PIsudWo)) SuIpasdold

LSI'T TVIDUAWINOO
ADLLSOC A0 LUANOD HOMAdNS
OIIVINO

D00-LL0919-61-AD :ON 2['d HNOD
QELLIATT ANVAWOD 000VEOL TVIIHdNI

_Z< AALIAIT VAVNYD 020VdOol TVRIddAL J0 INAINAONVIAY A0 ASINOAINOD 10 NV'Id V 40 YHLLVIN dHL NI ANV
VANV SYOLIAAYD SAINVINOD dHL 10 YALLVI dHL NI

19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -

Electrcbitaly EsX S Y i
Electrct ga% = ggurrttsgf%zes %gggﬂzﬁtgm%?ng HSF CeaveFDeNisidih du@assidvldnapefifia : AVg1 D@ 16T07-00CL

AAANINY SV 9¢-D 076861 DS LIV INIWHAON



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 13 of 170

ENDORSEMENT
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CITATION: Imperial Tobacco Canada Limited, 2023 ONSC 5449
COURT FILE NO.: CV-19-615862-00CL, CV-19-616077-00CL and CV-19-616779-00CL
DATE: 2023-10-05

SUPERIOR COURT OF JUSTICE - ONTARIO

RE: IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, ¢. C-36, AS AMENDED AND IN THE MATTER OF A
PLAN OF COMPROMISE OR ARRANGEMENT

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 & HEDGGES INC.

BEFORE:  Chief Justice Geoffrey B. Morawetz

COUNSEL: John MacDonald, Deborah Glendinning, Craig Lockwood, Marc Wasserman and
Marleigh Dick, for Imperial Tobacco Canada Limited and Imperial Tobacco
Company Limited

Paul Steep, Heather Meredith and Trevor Courtis, for Rothmans, Benson &
Hedges Inc.

Robert Thornton and Leanne Williams, for JTI-MacDonald Corp.

Natasha MacParland, Chanakya Sethi, Benjamin Jarvis and Mehak Suri, for FTI
Consulting Canada- Inc. in its capacity as court-appointed Monitor of Imperial
Tobacco Canada Limited and Imperial Tobacco Company Limited

Jane Dietrich, for Ernst & Young Inc. in its capacity as court appointed Monitor of
Rothmans, Benson & Hedges Inc.

Pamela Huff. Linc Rogers and Jake Harris, for Deloitte Restructuring Inc. in its
capacity as Monitor of JTI-Macdonald Corp.

Robert Cunningham, for The Canadian Cancer Society

Avram Fishman and Mark E. Meland, for Conseil Québécois sur le tabac et la santé,
Jean-Yves Blais and Cécilia Létourneau (Quebec Class Action Plaintiffs)

Amanda McInnis and Steven Weisz, for Grand River Enterprises Six Nations Ltd.
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Jacqueline Wall, for His Majesty the King in Right of Ontario

Adam Slavens, for JTI Canada LLC Inc. and PricewaterhouseCoopers Inc., in its
capacity as Receiver of JTI-Macdonald TM Corp.

David Ullmann, for La Nordique Compagie D’ Assurance du Canada

Raymond Wagner, Madeleine Carter and Lauren Har per, Representative Counsel
for the Pan-Canadian Claimants

Clifion Prophet and Nichols Kluge, for Philip Morris International Inc.

Andre Michael and Michael Eizenga, 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

Peter R. Lawless, for Legal Services Branch, British Columbia

Edward R. Gores, for the Ministry of the Attorney General of Nova Scotia

Bryan McLeese, for R.J. Reynolds Tobacco Company and R.J. Reynolds Tobacco
International Inc.

Douglas Lennox, for 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

William V. Sasso and Harvey T. Strosberg, for The Ontario Flue-Cured Tobacco
Growers” Marketing Board

Nadia Campion, for Court-Appointed Mediator, The Honourable Warren K.
Winkler

Breit Harrison, for the Province of Quebec

HEARD and

DETERMINED: September 27, 2023

RELEASED: October 5, 2023
ENDORSEMENT

[1] This endorsement relates to all three Applicants, JTI-MacDonald Corp., (“JTI”") Imperial

Tobacco Canada Limited and Imperial Tobacco Company Limited (collectively “Imperial”) and
Rothmans, Benson & Hedges Inc. (“RBH™).
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[2] At the conclusion of the hearing, a Stay Extension was granted to all Applicants up to and
ncluding March 29, 2024, with reasons to follow. Oral directions were provided and these
directions are set out at paragraphs [11] - [21].

[3] The evidence in support of the requested relief is set out in the 16" Report of FTI
Consulting Canada Inc. as Monitor of Imperial, the 14" Report of Emst & Young Inc., as Monitor
of RBH and the 15" Report of Deloitte Restructuring Inc., Monitor of JTI (coIlectlvely the
“Reports™).

[4] In addition, the Affidavit of Philippe Trudell, one of the attorneys representing Conseil
Québecois sur le tabac et la santé (“QCAPs™) was also filed.

[5] All three motions for an extension of the Stay Period were not opposed.
[6] The Reports outline the current state of affairs.

[7] The Record establishes that all three Applicants have been and continue to work in good
faith and with due diligence. The Record also establishes that much work remains outstanding and
additional time is required until comprehensive plans of arrangement can be finalized.

(8] In addition, the Affidavit of Mr. Trudell outlines the situation facing a number of claimants
and underscores the necessity for progress to be made in the development of plans of arrangement.

9] The Reports confirm that all Applicants have sufficient liquidity to carry on operations
during the period of the proposed extension of the Stay Period.

[10] Iam satisfied that all three Applicants have established that circumstances exist that require
an extension of the Stay Period up to and including March 29, 2024, and such order is granted.

[11]  In granting such relief, I am mindful that all stakeholders have been involved in negotiating
various issues for a period of approximately four and one-half years. There are a number of
outstanding issues which remain to be addressed. I expect that these issues have been outstanding
for a considerable period of time. It is now time for all stakeholders to focus on the finalization of
comprehensive plans of arrangement. For this reason, I have determined that it is both necessary
and appropriate to provide certain directions to the Monitors and to the Honourable Warren K.
Winkler, Court-appointed Mediator. These directions were provided orally at the conclusion of the
hearing on September 27, 2023 and are repeated below.

[12]  The Record establishes that all parties continue to be engaged with the Court-appointed
Mediator, the Honourable Warren K. Winkler.

[13] The Record also establishes, through the detailed reports of the Monitors, that each Monitor
has a thorough understanding of the issues facing their respective Applicants.

[14]  The Record also establishes that these CCAA proceedings are extremely complex.
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[15]  The dollar value of potential claims is astronomical and is clearly beyond the ability for
any or all of the Applicants to satisfy these claims from their available assets.

[16]  There is also an unresolved issue as to how the three Applicants will address the issue of
allocation of responsibility for such issues.

[17] It would be a challenge for any one Applicant to address the outstanding issues — let alone
for all three Applicants to address the issues in the context of a comprehensive Plan of
Arrangement.

[18] In formulating an acceptable Plan of Arrangement, it has often been stated that no plan is
perfect (See: Sammi Atlas Inc. (Re). (1998) 3 C.B.R. (4™) 171 (Ont. Gen. Div.), at para. 4). The
objective is to produce a plan or in this case plans, which will be acceptable to the required
statutory majority of creditors and also be seen to be fair and reasonable.

[19] Inmy view. if a successful plan is to be forthcoming, the best chance for the development
of such a plan will be achieved by directing neutral parties to collaborate and develop such a plan.
In the circumstances, such neutrals are already in place. The three Court-appointed Monitors are
well-positioned to collaborate with each other in conjunction with the Court-appointed Mediator
to develop such plans.

[20]  The existing structure of the mediation can be utilized to facilitate the development of such
plans. The Monitors and the Mediator are obviously familiar with the issues and in view of their
existing neutrality, it seems to me that they are in the best position to develop plans that, after due
consideration by all three Applicants and the creditors, will have the best opportunity to be
considered to be fair and reasonable to all three Applicants and to their creditors.

[21]  The Applicants filed for CCAA protection four and one-half years ago. It is now time to
move from observable activity to meaningful action.

[22]  Accordingly, I am directing the three Monitors, to work in conjunction with the Honourable
Warren K. Winkler, Court-appointed Mediator, to develop Plans of Compromise or Arrangement.
The Monitors and the Court-appointed Mediator are also directed to keep this Court updated as to
their progress.

[23]  The motions of all three Applicants are granted, in accordance with the directions noted
above.

[24]  Three orders that reflect the foregoing have been signed.

C.7"
Chief Justice Geoffrey B. Morawetz

Date: October 5, 2023
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Company and R.J. Reynolds Tobacco
International Inc.

Douglas Lennox, Counsel for
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

Flue-Cured Tobacco Growers’ Marketing
Board

Jonathan Lisus and Nadia Campion,
Counsel for the court-appointed Mediator,
The Honourable Mr. Winkler, O.C., O.On,
K.C.

)
)
)
)
)
)
)
)
)
)
) William V. Sasso, Counsel for the Ontario
)
)
)
)
)
)
)
%
) Heard: April 14, 2023
)
)

MCEWEN, J.
REASONS FOR DECISION
[1] The Heart and Stroke Foundation of Canada (“HSF”) seeks leave to bring a motion to

appoint Tyr LLP (“Tyr”) as representative counsel for the Future Tobacco Harm Stakeholders
(“FTH Stakeholders™) in the within Applications.

[2] The motion is opposed by the three Monitors: Deloitte Restructuring Inc. in its capacity
as court-appointed Monitor of JTI-Macdonald Corp. (“JTIM”); FTI Consulting Canada Inc. it its
capacity as court-appointed Monitor of Imperial Tobacco Canada Limited and Imperial Tobacco
Company Limited (“Imperial”); and Ernst & Young Inc. in its capacity as court-appointed Monitor
of Rothmans, Benson & Hedges Inc. (“RBH”) (collectively the “Monitors”). The Province of
Québec supports the Monitors. Neither JTIM, Imperial, RBH nor any other stakeholder take a
position on this motion for leave. For the reasons that follow, I dismiss the HSF’s motion.

BACKGROUND

[3] In March 2019, JTIM, Imperial and RBH (collectively the “Applicants”) filed for
protection pursuant to the provisions of the Companies’ Creditors Arrangement Act, R.S.C. 1985,
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c. C-36 (the “CCAA”). They sought, amongst other things, a resolution of several significant
current and future litigation claims.

[4] I have been case-managing these three separate, but co-ordinated, Applications since that
time (the “CCAA Proceedings™). The CCAA Proceedings are enormously complex. They involve
multiple, significant tobacco-related actions brought against the Applicants as well as a number of
potential tobacco-related claims that are currently unasserted or unascertained. These include
ongoing class action proceedings as well as the outstanding judgment of the Court of Appeal of
Quebec that largely upheld an earlier trial decision and awarded approximately $13.5 billion to the
Quebec class action plaintiffs. Additionally, there are numerous ongoing proceedings involving
government-initiated litigation.

[5] In April 2019, shortly after the CCAA Proceedings were initiated, I appointed the former
Chief Justice for Ontario, The Honourable Warren K. Winkler O.C., O.Ont, K.C. (the “Court-
Appointed Mediator”) to mediate a global settlement of all claims against the Applicants, both
current and future (the “Mediation”). Pursuant to the Appointment Order, the Court-Appointed
Mediator is empowered to, amongst other things, adopt a process which in his discretion, he
considers appropriate to facilitate negotiation of a global settlement, as well as deciding which
stakeholders or other persons, if any, he considers appropriate to consult as part of the Mediation.

[6] It is noteworthy that in September 2019, the Canadian Cancer Society (“CCS”) brought
a motion seeking an order allowing it to participate in the Mediation. Amongst other things, the
CCS argued that although it was not a creditor, it was an important public health stakeholder in
the CCAA Proceedings. Therefore, it had a direct financial interest in the CCAA Proceedings,
since any settlement would impact the financial resources to be devoted to patients, education and
research to reduce tobacco use. In furtherance of its argument, the CCS submitted that it was well-
positioned to advance tobacco control measures for inclusion in a settlement. The HSF provided
a letter supporting the CCS’s motion, while noting that it did not intend to bring a motion before
the Court to participate in the CCAA Proceedings.

[7] I allowed the CCS limited participation in the CCAA Proceedings, but I did not allow it
to participate in the Mediation. While I accepted that the CCS was a social stakeholder, I found
that it did not have a direct financial interest in the CCAA Proceedings as it was neither a creditor
nor a debtor. While I also accepted that the CCS had extensive experience as a health charity, and
it was open to it to liaise with the government and other stakeholders outside of the Mediation, I
had given the Court-Appointed Mediator broad discretion to shape the Mediation process. This
included broad discretion to consult with a wide variety of persons or entities that he considered
appropriate. I further noted that it was important to allow the Court-Appointed Mediator, who has
vast experience in this area, the ability to carry on with the flexibility outlined in my Appointment
Order in these very complicated and significant CCAA Proceedings.

[8] As part of my decision concerning the CCS’s limited participation in the CCAA
Proceedings I ordered that, if the CCS wished to initiate its own motion, it required leave that could
be requested in writing, on notice to the Applicants and other stakeholders.

[9] Thereafter, in December 2019, the Monitors brought a motion seeking advice and
direction with respect to orders appointing representative counsel regarding the unasserted and
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unascertained claims. They proposed that representative counsel — the law practice of Wagner &
Associates Inc. (“Wagners”) — advance claims on behalf of individuals, with some limited
exceptions that do not apply to the within motion, who have asserted claims or may be entitled to
assert claims for Tobacco-Related Wrongs (respectively the “TRW Claims” and “TRW
Claimants™).

[10] As I noted in my decision dated December 6, 2019 (the “December Decision”), the thrust
of the motion was that the multiplicity of actions against the Applicants across Canada did not
provide comprehensive representation for all individuals in the CCAA Proceedings. It was
therefore necessary to have representation for all the TRW Claimants so that they could be properly
represented with respect to the primary goal of the CCAA Proceedings: a pan-Canadian global
settlement. This would benefit the Applicants, the TRW Claimants and all stakeholders. I granted
the relief sought by the Monitors and ordered that Wagners, as an experienced class action
litigation firm, was well-qualified to act.

[11] The Order appointing Wagners provided the firm with a broad mandate to represent the
TRW Claimants defined in Schedule “A” to the Order. Of importance to the within motion is the
following partial definition of TRW Claimants set out in Schedule “A”:

“TRW Claimants” means all individuals (including their respective successors,
heirs, assigns, litigation guardians and designated representatives under applicable
provincial family law legislation) who assert or may be entitled to assert a claim
or cause of action as against one or more of the Applicants, the ITCAN
subsidiaries, the BAT Group, the JTIM Group or the PMI Group, each as defined
below, or persons indemnified by such entities, in respect of:

(1) the development, manufacture, importation, production, marketing,
advertising, distribution, purchase or sale of Tobacco Products (defined
below),

(i1) the historical or ongoing use of or exposure to Tobacco
Products; or

(iii)  any representation in respect of Tobacco Products,
[Emphasis added.]

[12] Over the past four years, the Mediation has been conducted by the Court-Appointed
Mediator. Pursuant to the provisions of the Order Setting out the Attendance at Mediation
Protocol, the Court-Appointed Mediator has continued to designate and require the attendance of
persons or entities that he deems necessary as well as excluding persons or entities that he does
not believe to be necessary.

[13] The Court-Appointed Mediator, in accordance with the Court-Appointed Mediator
Communication and Confidentiality Protocol Endorsement continues to update the Court on the
Mediation process.
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[14] At the recent Stay Extension Motion I granted a further six-month stay to September 29,
2023. Inoted in my Endorsement that the Mediation continues to progress and the Applicants and
the stakeholders are optimistic that a resolution of these extremely significant and complicated
CCAA Proceedings is in sight.

[15] Consistent with my decision concerning motions brought by the CCS, the HSF sought
leave to bring this motion to act as the representative plaintiff for FTH Stakeholders. By way of
my February 14, 2023 Endorsement, I ordered, over the objections of the HSF, that the leave
motion be heard in advance of the motion itself, assuming leave was granted.

THE TEST FOR LEAVE
Position of the Parties

[16] The HSF and the Monitors disagree as to what test for leave should be applied in this
case.

[17] The HSF submits that this Court has broad discretion pursuant to s. 11 of the CCA4 to
manage the CCAA Proceedings. Generally, s. 11 provides this Court with the jurisdiction to make
any order that it considers appropriate in the circumstances.

[18] The HSF therefore submits that, based on s. 11, this Court has the jurisdiction to appoint
representatives on behalf of a stakeholder in a CCAA4 matter. It further submits that the factors to
be considered by the Court are those set out in Canwest Publishing Inc. (Re), 2010 ONSC 1328,
65 C.B.R. (5th) 152, at para. 21:

e The vulnerability and resources of the group sought to be represented.
e Any benefit to the companies under CCAA protection.

e Any social benefit to be derived from representation of the group.

e The facilitation of the administration of the proceedings and efficiency.
e The avoidance of a multiplicity of legal retainers.

e The balance of convenience and whether it is fair and just including to the creditors
of the estate.

e  Whether representative counsel has already been appointed for those who have
similar interests to the group seeking representation and who is also prepared to act
for the group seeking the order.

e The position of other stakeholders and the Monitor.

[19] In the context of the motion before me, the HSF argues that the most significant factor
for this Court to consider is whether there appears to be an unrepresented interest that is appropriate
for representation within the CCAA Proceedings. If this is the case, the HSF submits that this
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Court ought to grant leave unless there are “exceptional factors or circumstances” that outweigh
the substantial value and importance of having a valid and interested constituency represented
within the CCAA Proceedings.

[20] The HSF concedes that this test has not previously been applied by any court; however,
given the unique circumstances of this case and the provisions of the CCA4, it is a reasonable test
and ought to be applied.

[21] The Monitors disagree.

[22] First, they submit that the HSF, as a stakeholder seeking leave, bears the onus to persuade
the Court that leave ought to be granted: see Village Green Lifestyle Community Corp., Re (2007),
27 C.B.R. (5th) 199 (Ont. S.C.), at para. 12.

[23] Further, the Monitors argue that although there is no specific test for leave to bring a
motion, whether under the Rules of Civil Procedure, R.R.O. 1990, Reg. 194 or in the insolvency
context, general insolvency principles should guide this Court, including the baseline
considerations that a court should always bear in mind when exercising CCAA authority' and the
test under the CCAA4 for “comeback” relief.

[24] In the insolvency context, the Monitors further rely upon the decision in Century Services
Inc. wherein the Supreme Court of Canada noted, at para. 59, that judicial discretion must be
exercised in furtherance of the CCAA’s purposes.

[25] They also submit that, as outlined by the Supreme Court of Canada in 9354-9186 Québec
inc. v. Callidus Capital Corp., 2020 SCC 10, [2020] 1 S.C.R. 521, at para. 49, citing Century
Services Inc., at paras. 69, 70, the aforementioned fundamental principle underlines three basic
considerations that a supervising judge must keep in mind when addressing any request for relief:

(1)  whether the order sought is “appropriate in the circumstances”;
(i1)) whether the party seeking relief has been acting “in good faith”; and
(i11)) whether the party seeking relief has been acting “with due diligence”.

[26] Building upon those principles, the Monitors submit that the first branch of the test set
out in Callidus, i.e., whether the order sought is appropriate in the circumstances, ought to be
expanded to include the considerations on the test for comeback relief. They therefore propose
the following test for leave should be applied:

(1)  whether the party seeking relief has been acting in good faith by bringing the
motion;

(i1)) whether the party seeking relief has been acting with due diligence;

! Century Services Inc. v. Canada (Attorney General), 2010 SCC 60, [2010] 3 S.C.R. 379, at para. 70.
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(ii1)) whether there has been a change in circumstances that would necessitate the
variance to existing orders; and

(iv) whether the proposed variance will prejudice the progress of the CCAA
Proceedings.

[27] The Monitors say the comeback relief test is appropriate because the HSF asks the Court
to vary two of its earlier orders. The first being the Amended and Restated Initial Orders (the
“ARIOs”) wherein the Monitors submit that the HSF seeks to add new parties to the Mediation.
The second being the Representative Council Order wherein the HSF seeks to appoint Tyr as
additional representative counsel.

[28] The comeback relief test applies when an interested party applies to a CCAA court to vary
an initial order. The factors that guide the Court’s analysis in this respect are:

(1) “recourse through the comeback clause is available when circumstances change”,
meaning that recourse is unavailable when there are no changed circumstances;

(i) “comeback motions must be made post haste because of delay prejudice and the
mounting prejudice caused by the momentum of proceeding itself”’; and

(ii1)) comeback relief “cannot prejudicially affect the position of the parties who have
relied bona fide on the previous order in question.”

See Canada v. Canada North Group Inc., 2017 ABQB 550, 60 Alta. L.R. (6th) 103, at paras. 50,
56, 68, aff’d 2019 ABCA 314, 93 Alta. L.R. (6th) 29, aff’d 2021 SCC 30, 28 Alta. L.R. (7th) 1.

[29] With that background, the Monitors proposed the four-part test set out in para. 26 above.
In relying upon the aforementioned test, the Monitors highlight that a leave test precludes any
analysis of the merits of the ultimate motion and the merits should not be addressed on a motion
for leave.

Analysis
[30] I prefer the leave test put forth by the Monitors and will employ that test in these Reasons.

[31] As can be seen from the above, the HSF and the Monitors agree that this Court has broad
discretion to control and manage the CCAA Proceedings. They diverge, however, as to how the
test ought to be applied.

[32] The HSF focuses on the factors set out in granting a representative order in Canwest and
submits that while the Court did not mandate the application of any specific test, the most
significant factor is whether there appears to be an unrepresented interest that is appropriate for
representation. The HSF then goes further to say that if this is the case, the Court should grant
leave unless there are exceptional factors or circumstances that outweigh the substantial value and
importance of having a valid and interested constituency represented in the CCAA Proceedings.
The Monitors, on the other hand, while agreeing that there is no specific test for leave, focus on
general insolvency principles. They rely on the aforementioned three-part test in Callidus, which
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they have expanded upon, that sets out baseline considerations in which the applicant bears the
burden of proof.

[33] In reviewing the aforementioned case law and the submissions of the parties, I disagree
with the HSF that where there is an unrepresented interest, and employing the other factors in
Canwest, the Court should grant leave unless there are exceptional factors or circumstances. This
flips the onus and there is no authority for not only shifting the onus, but also finding that
exceptional factors or circumstances are required.

[34] I am of the view that at a leave motion in these CCAA Proceedings that the four-part test
set out by the Monitors ought to be applied. I base this conclusion primarily on the fact that, as
mentioned above, this is a motion for leave, not the motion itself. The ultimate merits of the
motion should not be considered at this stage.

[35] This is precisely where the two tests diverge, and why I prefer the Monitors’ test. The
Monitors’ test speaks to procedural factors that this Court ought to consider. That is appropriate
on a motion for leave.

[36] The Monitors’ test focuses on the procedural considerations on a motion for leave. For
example, whether existing orders may be varied; whether the proposed variance will prejudice
parties; and whether parties have exercised due diligence are all procedural considerations that do
not stray into a merits analysis.

[37] Finally, the Monitors’ test is consistent with the Supreme Court of Canada’s jurisprudence
on CCAA matters. The Supreme Court of Canada is clear in that the factors set out in Callidus are
to be followed by judges when exercising their discretionary authority.

[38] On the other hand, the test proposed by the HSF blends these two considerations. In this
regard, parts of the test stray into an analysis of the ultimate merits of the proposed motion. Such
factors will be considered if leave on the motion is granted. It is also worth pointing out that the
Court in Canwest, the primary authority relied upon by the HSF, was considering the motion itself
for whether the representatives should be appointed, and not whether leave should be granted to
bring the motion. Whether the Court should grant leave to bring the motion is the focus of the
analysis here.

[39] It is also worth pointing out that procedural aspects of the HSF’s test set out in Canwest
overlap with the Monitors’ test. Factors like the balance of convenience and the facilitation of the
administration of the proceedings and efficiency are still generally considered under the Monitors’
test.

[40] Further, in my view, when determining whether an order granting leave is appropriate in
the circumstances, I must consider whether the existing ARIOs ought to be varied to add a new
stakeholder to the Mediation and whether the Representative Counsel Order ought to be varied to
add Tyr. This requires an examination of the nature of the FTH Stakeholders and whether it is
appropriate to appoint Tyr as representative counsel on their behalf and insert them into the
Mediation, over four years after the Mediation has begun and in its latter stages.

[41] It is with these factors in mind that I will conduct my analysis below.
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APPLICATION OF THE TEST FOR LEAVE
The Position of the HSF

[42] In support of its motion for leave, the HSF submits that it is important for this Court to
understand that it is not seeking leave to be added as a party to or to participate in the CCAA
Proceedings. Instead, the HSF submits that this is simply a motion for leave to bring a motion for
arepresentation order over a group of individuals, the FTH Stakeholders, who have a direct interest
in the outcome of this proceeding and who are unrepresented. It is not proposed that the HSF will
represent this group; instead, the FTH Stakeholders will be represented by Tyr which will receive
advice from an independent, pro-bono committee.

[43] In this regard, the HSF makes three primary submissions.

[44] First, it submits that the FTH Stakeholders are a significant stakeholder group that is
unrepresented in the Mediation. In this regard, the HSF submits that Wagners, in representing the
interests of the TRW Claimants as defined above, does not represent the proposed FTH
Stakeholders.

[45] The HSF submits that s. 19(1) of the CCAA claims can only be compromised if they
predate the filing. Section 19(1) reads as follows:

19(1) Subject to subsection (2), the only claims that may be dealt with by a
compromise or arrangement in respect of a debtor company are

(a) claims that relate to debts or liabilities, present or future, to
which the company is subject on the earlier of

(1) the day on which proceedings commenced under this
Act, and

(i1) if the company filed a notice of intention under
section 50.4 of the Bankruptcy and Insolvency Act or
commenced proceedings under this Act with the consent of
inspectors referred to in section 116 of the Bankruptcy and
Insolvency Act, the date of the initial bankruptcy event
within the meaning of section 2 of that Act; and

(b) claims that relate to debts or liabilities, present or future, to
which the company may become subject before the compromise or
arrangement is sanctioned by reason of any obligation incurred by
the company before the earlier of the days referred to in
subparagraphs (a)(i) and (i1).

[46] Based on the aforementioned wording and the wording contained in the Appointment
Order concerning the definition of TRW Claimants, the HSF submits that there is no temporal
connection since the FTH Stakeholders are individuals who have yet to suffer tobacco-related
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harms since they are comprised of millions of Canadians who will purchase or consume tobacco
products or be exposed to their use following the commencement of these CCAA Proceedings or
any agreed claims bar date. The HSF submits that these future FTH Stakeholders will become
addicted to tobacco, be unable to quit, and that this group has an important interest that is currently
unrepresented. Their interests do not align with the current stakeholders in that current
stakeholders, including the TRW Claimants, seek to maximize funding for their claims which will
be funded, at least partially, by FTH Stakeholders.

[47] The HSF further submits that due to the addictive nature of tobacco, the FTH Stakeholders
will suffer harm while they continue to fund, in part, relief sought by other stakeholders including
the TRW Claimants.

[48] The HSF lastly submits on this point that even if it could be argued that the FTH
Stakeholders and the TRW Claimants could be represented by Wagners, that scenario would
present a conflict of interest since the future FTH Stakeholders would be funding the settlement of
the TRW Claimants, while experiencing their own addictions.

[49] In these circumstances, the HSF submits that there is currently no one who independently
represents the interests of the FTH Stakeholders.

[50] Second, the HSF argues that the interests of the FTH Stakeholders are substantial,
important and worthy of at least hearing a motion to determine whether they ought to be included
as stakeholders and represented by Tyr, including at the Mediation.

[51] The HSF submits that the FTH Stakeholders have a direct interest since the Applicants
will not have sufficient money to fund a settlement and will rely upon post-petition cash flows
which will be funded, in part, by FTH Stakeholders.

[52] The HSF further submits that the FTH Stakeholders are further directly impacted by the
CCAA Proceedings and that they have a direct interest in the nature and quality of preventative
programs that will be implemented through a proposal or settlement, thus making them social
stakeholders as well.

[53] Either way, the HSF submits that the FTH Stakeholders have a critical interest that is
worth addressing and considering at a motion.

[54] Third, the HSF submits that, based on its test for leave, there are no exceptional
circumstances not to hear a motion to appoint it representative counsel. Here, the HSF attempts
to refute a number of submissions made by the Monitors. The HSF, as previously noted, submits
that it is important to realize that it is not seeking to be added as a party or to have direct
participation in the CCAA Proceedings. Rather, it brings this motion for leave to bring a motion
for a representation order over the FTH Stakeholders to be represented by Tyr, which will receive
advice from an independent, pro-bono committee. The HSF therefore submits that its proposed
motion is entirely different from the motion the CCS brought that sought direct participation in the
Mediation on its own behalf.
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[55] The HSF further submits that this is not a motion to vary, as submitted by the Monitors,
the ARIOs. Rather the intent in seeking a representation order is to empower and enhance the
Mediation and the exercise of the Court-Appointed Mediator’s powers within the Mediation.

[56] Additionally, the HSF submits that the test for comeback relief cited above by the
Monitors (which, as noted, I agree with) is inapplicable in the context of this motion as they are
not fair and relevant considerations given the current lack of representation of the FTH
Stakeholders. Specifically, the HSF disputes the Monitors’ contention that the HSF delayed in
seeking to appoint Tyr as representative counsel for the FTH Stakeholders. The HSF submits there
has been no delay as the FTH Stakeholders are unrepresented, have never been represented and as
such cannot be accused of having delayed in bringing this motion. As for the argument that the
HSF delayed in bringing the motion, it cannot be reasonably argued that the responsibility to
identify a group (the FTH Stakeholders) who would have an interest in the CCAA Proceedings
should be left to a not-for-profit organization such as the HSF. The HSF argues that other
stakeholders could have identified this gap and any alleged delay cannot be laid at the feet of the
HSF who does not have insight into the Mediation process.

[57] Overall, therefore, the HSF submits that leave ought to be granted as the public will
perceive it as important to properly canvass the interests of an important stakeholder group.
Consideration of the motion and the potential appointment of the FTH Stakeholders also precludes
potential objections to a settlement when this matter returns to be sanctioned by the Court. In this
regard, the HSF points to the recent case involving Purdue Pharma where a proposed settlement
announced in the U.S. faced public backlash and lengthened the proceedings: see Brian Mann and
Martha Bebinger, “Purdue Pharma, Sacklers reach $6 billion deal with state attorneys general,”
NPR, March 3, 2022, available at: https://www.npr.org/2022/03/03/1084163626/purdue-sacklers-
oxycontin-settlement; /n re: Purdue Pharma L.P., et al, Motion Of Debtors Pursuant To 11 U.S.C.
§ 105(A) And 363(B) For Entry Of An Order Authorizing And Approving Settlement Term Sheet
at para. 2, March 3, 2022, Case No. 19-23649, United States Bankruptcy Court for the Southern
District of New York, available at:
https://www.marylandattorneygeneral.gov/press/2022/030322.

[58] Ultimately, in the Purdue Pharma case, a revised settlement included significant
additional funds of approximately USD $277 million devoted exclusively to opioid-related
abatement, including support and service for survivors, victims and their families.

[59] In these circumstances, the HSF submits that it is fair and reasonable to at least allow it
an opportunity to argue the motion to appoint Tyr as representative counsel for the FTH
Stakeholders. This will add to the constellation of interests that are necessary to resolve the CCAA
Proceedings.

The Monitors’ Position

[60] The Monitors first stress that pursuant to my earlier Order, the leave motion was to be
heard prior to the HSF’s motion. Accordingly, only the test for leave applies and it is premature
to discuss the merits of the HSF’s motion. The focus should only be placed on the threshold
requirements and the four principles they submit underlie the basic considerations that a
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supervising judge must keep in mind when addressing a request for leave in any CCAA matter as
set out in para. 26 above.

[61] First, insofar as good faith is concerned, the Monitors concede that the HSF is proceeding
in good faith. They submit, however, that the HSF fails to meet the other requirements.

[62] Second, insofar as due diligence is concerned, the Monitors point out that in December
2019, they brought a motion to appoint Wagners on behalf of the TRW Claimants as an effective
tool to represent claims that were unascertained or unasserted.

[63] The Monitors submit that had a stakeholder, such as the HSF, thought that the scope of
the Representative Counsel Order was not broad enough or that there was a conflict to respond to,
that they would have brought a motion to have this Court decide the issue. The Monitors dispute
the HSF’s contention that as a not-for-profit organization it was not their obligation at the time to
respond. Further, the Monitors argue that if the HSF’s submission was self-evident, they should
and would have known of it at that time.

[64] The Monitors further submit that the HSF delivered a letter of support with respect to the
CCS’s motion in September 2019 in which the CCS sought to participate in the Mediation which
is very similar to the relief now sought by the HSF, albeit on behalf of the FTH Stakeholders.
There is no material difference between the HSF’s motion and the motion earlier brought by the
CCS as both seek to advocate on behalf of other individuals. Based on the foregoing, the Monitors
submit that the HSF has not acted with due diligence and in essence seeks to relitigate the issue as
to whether a third party should be inserted into the Mediation.

[65] Third, the Monitors argue that there has been no change of circumstances that would
justify variances to the ARIOs. The Monitors submit that the FTH Stakeholders are partly or
entirely represented in the mediation. The Monitors submit that the definition of TRW Claimants
includes the FTH Stakeholders and that it captures “all individuals ... who assert or may be entitled
to assert a claim or cause of action against one or more of the Applicants ... in respect of ... the
historical or ongoing use of or exposure to Tobacco Products”. Based on the plain wording of the
above definition, the Monitors submit that this includes the FTH Stakeholders who are, by their
own definition, “people who will purchase — consume tobacco products or be exposed to their use
following commencement of these proceedings/or claims bar date.”

[66] The Monitors further point to the December Decision wherein Wagners was appointed
on behalf of the TRW Claimants and particularly paragraphs 30 and 42 where I state as follows:

[30] The social benefits of access to justice, in the facilitating of a complex
restructuring, are met. At this time many of the TRW Claims are unascertained and
unasserted. As such, many of the TRW Claimants are likely unaware of these
CCAA proceedings. The Representation Order sought would further promote
access to justice by giving the TRW Claimants a powerful, single voice in the
process.
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[42] T agree with the Tobacco Monitors that a single point of contact is critical in
these proceedings. As I have previously indicated, these restructurings are amongst
the most complex in CCAA history for a number of reasons, which include the vast
number and size of the complicated tobacco-related actions that have been, or could
be, commenced against the Applicants.

[67] Based on the foregoing, the Monitors submit that this Court specifically anticipated that
the TRW Claims included those that were unascertained and unasserted including those that had
been, or could be, commenced against the Applicants. They also point to the fact that I further
noted that a single point of contact was critical insofar as the TRW Claims were concerned.

[68] The Monitors alternatively argue that even if certain members of the FTH Stakeholders
were not captured within the definition of the TRW Claimants, their interests are adequately
represented in the Mediation and that this has been acknowledged by the HSF in its factum where
it states that the concerns of the FTH Stakeholders are ultimately about “public health writ large”.
The Monitors submit that the interests of the public at large can be adequately accounted for and
addressed by many different participants in the Mediation, including the provinces who represent
public and social interests, including harm reduction; Wagners, who represent the individuals who
assert or may be entitled to assert claims; the Monitors, who are officers of the court and have the
obligation to consider the interests of all stakeholders; and the Court-appointed Mediator who has
been provided with the broad discretion to consult with a variety of persons as he considers
appropriate. Further, in this regard, the Monitors submit that what the HSF is really seeking to do
is add new parties to the Mediation and therefore vary the ARIOs. The HSF’s request is
functionally the same as the CCS’s earlier request and that as a result, Tyr, an additional
representative counsel, would be inserted.

[69] Further, with respect to the HSF’s submission that the FTH Stakeholders are in a conflict
with respect to other TRW Claims, the Monitors submit that the HSF is passing off speculation as
evidence and the HSF’s affiant, Diego Marchese, an Executive Vice-President with the HSF, is
not part of the Mediation. As such, he does not know the positions the parties have taken,
particularly the TRW Claimants, or what action they have taken thereafter. In any event, the
Monitors submit it is premature to even consider any issues of conflict since we are still at the
leave stage and issues such as conflict are not yet engaged.

[70] Insofar as s. 19(1) of the CCAA is concerned, the Monitors submit that this motion does
not raise any issues under s. 19(1). There is no claims bar date, no stakeholder is asking that these
claims be compromised and the goal of the Mediation is to reach a settlement. Further, as noted,
the Order appointing Wagners as counsel for the TRW Claimants provides for future claims or
causes of action.

[71] Fourth, perhaps most significantly, the Monitors also submit that the belated introduction
of the FTH Stakeholders jeopardizes the significant progress that has been achieved to date in the
Mediation which, as noted, is hopefully entering its final stages. Accordingly, there is prejudice
to the progress of the CCAA Proceedings.

[72] The Monitors submit, relying in part upon the decision of this Court in Target Canada
Co. Re, 2016 ONSC 316, 32 C.B.R. (6th) 48, at para. 31 that the CCAA process is one of building
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blocks. Stays are granted, plans are developed and orders are made. If parties wish to change the
terms of such orders, such developments could run counter to the building block approach that
underpins the proceedings. The Monitors submit that this is particularly true in the within case
which has been ongoing for over four years, with good progress and optimism that a successful
resolution is in sight. The Monitors submit that the Court should not risk disrupting the progress
and potentially delaying resolution by compelling the participation of a new stakeholder at this
late stage. They stress that this is particularly so where the Court-Appointed Mediator has not
exercised his discretion or judgment to include the FTH Stakeholders or made any
recommendations in this regard to this Court. The Monitors also point out that several parties have
expressed serious concerns about the length of time the Mediation is taking and introducing a new
stakeholder will almost certainly exacerbate those concerns.

[73] Last, the Monitors submit that even if leave is denied, the HSF will still retain the ability
to participate in these proceedings as a social stakeholder in many meaningful ways as this Court
has previously recognized the value of social stakeholders. It should not, however, be permitted
to seek special treatment at this late stage by forcing the FTH Stakeholders into the Mediation and
asking this Court to second guess the discretion and judgment of the Court-Appointed Mediator.

[74] The fact that the HSF speculates that it is better to insert the FTH Stakeholders now than
have them appear at a sanction hearing is not only speculative, but does not form part of the test
for obtaining leave to bring this motion. There is simply no evidence before the Court to support
an order including the FTH Stakeholders.

[75] Based on the foregoing, the Monitors submit that the HSF’s motion is an impermissible
attempt to alter the status quo where there has been no change in circumstances, the HSF has not
moved promptly and that the proposed variance would prejudice the progress of the CCAA
Proceedings.

Analysis

[76] In considering whether leave ought to be granted, as noted, I have accepted the four-part
test urged upon me by the Monitors which I reiterate below:

(1) whether the HSF is proceeding in good faith by bringing this motion;
(11) whether the HSF has acted with the requisite due diligence in doing so;

(ii1))  whether there has been a change in circumstances that would necessitate
the variance to existing orders; and

(iv)  whether the proposed variance would not prejudice the progress of the
CCAA Proceedings.

[77] For the reasons that follow I accept the arguments put forth by the Monitors.

[78] I begin by noting that there is no question that the HSF satisfies part (i) of the
aforementioned test. The HSF has been acting in good faith in seeking the representation order.
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It is a well-established not-for-profit charity. The HSF is also a leader in disease prevention which
includes activities at preventing harm caused by smoking.

[79] Second, insofar as the requirement of due diligence is concerned, while I am not being
critical of the HSF, I cannot conclude that they have acted with due diligence in the circumstances
of this case and particularly the well-known, ongoing Mediation. As I have indicated, the
Mediation has been proceeding for over four years. The HSF did have the ability to bring its
motion sooner, which I have compared to the CCS motion, of which the HSF was well aware.

[80] Third, I accept that there has not been a change of circumstances.

[81] In this regard, the definition of TRW Claimants is broad enough to include the FTH
Stakeholders which is evidenced in the December Decision in which I specifically appoint
Wagners on behalf of the TRW Claimants to include individuals that are not currently represented,
scattered across the country and do not have the ability or resources to advance this claim in these
complex CCAA Proceedings. This would include, as defined in the representation order,
individuals who assert or may be entitled to assert claims with respect to a broad range of alleged
wrongs generally relating to tobacco-related personal harm. 1 pause here to note that when I
delivered my December Decision and approved the resulting order, I was clearly of the view that
the definition of TRW Claimants was to include future claims. This was reflected in my December
Decision that specifically included unascertained and unasserted claims, as set out in paragraph 30
of that decision and reproduced above at paragraph 68. This definition captures claims by the FTH
Stakeholders.

[82] Additionally, in any event, I accept the Monitors’ submissions that even if the FTH
Stakeholders are not captured within the definition of the TRW Claimants, their interests are
adequately represented in the Mediation.

[83] Further, insofar as any potential conflict of interest is concerned, even if I was to consider
it at the leave stage, there is no evidentiary basis to advance this submission. Unquestionably,
Wagners, on behalf of the TRW Claimants, will represent a number of different constituencies.
Neither Wagners nor the Court-appointed Mediator or the Monitors have identified any conflicts
about which I should be concerned.

[84] Mr. Marquese deposes at para. 8 of his affidavit that “I understand that as a result of the
nature of the claims being addressed in these proceedings, that a likely component of any Proposed
Plan would be the establishment of a fund that will be used to make future payments for public or
social purposes or programs in lieu of the ability to make payments directly to claimants.” He
generally goes on to further depose that, based on his understanding how the fund is established,
governed and used will be a critical component in ensuring that the rights and interests of FTH
Stakeholders are adequately addressed and that all parties participating in the CCAA Proceedings
and Mediation are in conflict with FTH Stakeholders.

[85] Mr. Marquese does not cite any basis for his understanding, which almost entirely
undermines his purported evidence. Further, I do not know how he could have such insight into
the confidential Mediation in which the HSF is not a party. Nothing to date has been brought
forward to this Court to support Mr. Marquese’s understanding or belief. Based on my own
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knowledge of the ongoing Mediation and Mr. Marquese’s understandable lack of insight, I do not
accept that the FTH Stakeholders operate in a conflict with other stakeholders and particularly do
not act in conflict with the TRW Claimants.

[86] I am further of the view that my decision does not run contrary to the provisions of s.
19(1) of the CCAA. 1 accept the Monitors’ submissions above and the claims of the FTH
Stakeholders, to the extent they may exist, are no different in nature than other unascertained and
unasserted claims of any TRW Claimants.

[87] Fourth, insofar as the issue of prejudice is concerned, as I have indicated, the Mediation
appears to be reaching its latter stages after four years. Substantial progress has been made. This
has been confirmed by both the Court-appointed Mediator and the Monitors. A resolution is in
sight.

[88] I am very hesitant to introduce new participants at this late stage, which will, in my view,
almost certainly complicate matters in circumstances where the Monitors and Court-appointed
Mediator have not identified any concerns. In this regard I am satisfied that the ultimate order
sought by the HSF would likely prejudice the progress of the CCAA Proceedings.

[89] In reaching this conclusion, I emphasize that the HSF retains its ability to participate in
the CCAA Proceedings as a social stakeholder and if difficulties arise with respect to what the
HSF has identified as the FTH Stakeholders, the matter may return to the Court.

[90] I conclude by noting two things. First, once again, [ have tremendous faith in the Court-
Appointed Mediator to address any concerns or conflicts as alleged by the HSF and bring them to
the Court if, in fact, they exist. Second, even if I was to accept the test for leave proposed by the
HSF and consider the Canwest factors, I would come to the same conclusion for the reasons above.

DISPOSITION

[91] The HSF’s motion for leave to bring a motion seeking to have Tyr appointed as
representative counsel to the FTH Stakeholders is dismissed.

McEwen J.

Date: June 23, 2023
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REASONS FOR DECISION

McEwen J.



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 37 of 170

CASE MANAGEMENT ORDER




U‘\""L_Lﬁ\ DO T

19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23-09:5 E A '
Stay Extension Orders Endorsement cdigFEikeRvenbecis %%Mazagehﬁ’émz* 38 of@@c L

Superior Court of JusticeC\U - \O1 “'(0 \ [0_] ’—]CL 6. C L—

Commercial List

FILE/DIRECTION/ORDER

TR = Mool {‘_r_

Defendant(s)

Case Management Eﬂas [] No by Judge: A SCTOAN

Counsel Telephone No: Facsimile No:

D Order D Direction for Registrar (No formal order need be taken out)
[[] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

| Adjourned to:
[] Time Table approved (as follows):

G\UCV\ D hOV\O{\p t'et_\ (-PWV\T (] *C
3&) Sk«’“UZ (\(\w\’*C\\E\Jﬁ%Z \f\er O pe2 A <Co

O S3caneD Canxp VV\A \AO\%W-P/\-&\ (;('
Voo CCAA  wakes Ss cj@Wu\ﬁ\ \,[\23-

L Oy 3 - ﬂ\&(

Date \ Judge's Signature

[] Additional Pages



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 39 of 170

MONITOR’S REPORTS




19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 40 of 170

Court File No. CV-19-616077-00CL

Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

SIXTEENTH REPORT OF THE MONITOR

September 20, 2023

TR,

4146-7548-1673
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Court File No. CV-19-616077-00CL

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
IMPERIAL TOBACCO CANADA LIMITED AND IMPERIAL TOBACCO COMPANY
LIMITED

SIXTEENTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS CAPACITY AS MONITOR

A. GENERAL

1. This Report addresses Imperial’s Motion for a Stay Extension returnable September 27,

2023 and various other issues.

2. In this Report, unless otherwise defined, all capitalized terms shall have the respective
meanings specified in the glossary attached to this Report as Appendix “A”. The first

instance of each capitalized term, if defined in the glossary, is bookmarked to the glossary.

B. INTRODUCTION

3. The principal purpose of these CCAA Proceedings and their related Chapter 15
Proceedings is to restructure and compromise Imperial’s liabilities; specifically, the

liabilities arising from the Tobacco Claims, including the Quebec Appeal Judgment.

4. The Initial Order in these CCAA Proceedings was issued by the Court on March 12, 2019,
amended and restated on April 5, 2019, further amended and restated on April 25, 2019,
and updated by written endorsement on March 6, 2020. On April 17, 2019, the U.S.
Bankruptcy Court issued the Foreign Recognition Order recognizing the CCAA
Proceedings as the main proceedings and staying proceedings against ITCAN in the United

States.

4146-7548-1673
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5. A list of the Orders issued by the Court and the U.S. Bankruptcy Court in these CCAA
Proceedings can be found in Appendix “B” to this Report.

C. BACKGROUND

6. Imperial is the largest distributor of Tobacco Products in Canada. It operates two
businesses: tobacco and logistics. The tobacco business includes the marketing and sale of
Tobacco Products and Vapour Products. The logistics business distributes Tobacco
Products and Vapour Products for tobacco manufacturers along with certain non-tobacco

products.

7. Imperial is highly integrated with BAT and its affiliates. It benefits from a wide range of
services, licences, and rights that certain BAT affiliates provide. These services and

functions have been and continue to be vital to Imperial’s business.

8. Further information regarding these CCAA Proceedings and a background on Imperial

have been provided in previous Monitor’s Reports.

0. All Court materials filed and orders issued in these CCAA Proceedings and the related
Chapter 15 Proceedings are available on the Monitor’s website at:

http://cfcanada.fticonsulting.com/imperialtobacco.

D. TERMS OF REFERENCE AND DISCLAIMER

10. In preparing this Report, the Monitor has relied upon certain financial information and
forecasts prepared by Imperial as well as discussions and correspondence with senior
management and advisors to Imperial, amongst others. The Monitor has not audited or
otherwise attempted to verify the accuracy or completeness of this information.
Accordingly, the Monitor expresses no opinion or other form of assurance respecting the
information contained in this Report or relied on in its preparation. Forward-looking
financial information reported or relied upon in preparing this Report is based on Imperial
management’s assumptions regarding future events. Actual results may diverge from such

forecasts, and these variations may be material.

TR

4146-7548-1673
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11. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

Dollars.

12. This Report should be read in conjunction with the September 2023 Thauvette Affidavit,

which can be found here.

E. PURPOSE OF THIS REPORT

13.  The purpose of this Report is to provide the Court with information regarding:

1l.

iii.

1v.

Vi.

Vil.

an update on the Mediation;

Imperial’s business activities, industry developments, and trends impacting

Imperial’s business;

Imperial’s budget to actual cash-flow results for the 26-week period ending

September 3, 2023;

the Cash Flow Forecast for the 30-week period commencing the week of September

4, 2023, through the week of March 25, 2024;

the activities of the Monitor and its counsel since March 22, 2023, the date of the
Fifteenth Report;

Imperial’s request for an order extending the Stay of Proceedings up to and

including March 29, 2024; and

the Monitor’s comments and recommendations in respect of the foregoing matters.

F. UPDATE ON COURT PROCEEDINGS

14. On March 28, 2023, the Court heard a motion seeking the extension of the Stay of

Proceedings and, on March 30, 2023, issued the September 2023 Stay Extension Order,
which extended the Stay Period to September 29, 2023. A copy of the September 2023

Stay Extension Order can be found here.
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15. On June 26, 2023, the Court issued its HSF Leave Motion Endorsement denying the HSF
Leave Motion, which sought leave to bring the HSF Representation Motion. The Court
found, amongst other things, that (i) HSF did not act with due diligence in bringing its
motions “four years” into a “well-known, ongoing Mediation”; (ii) the Future Tobacco
Harm Stakeholders were already “adequately represented” in the Mediation; and (iii) the
introduction of HSF into the proceedings at this late stage “would likely prejudice the
progress of the CCAA Proceedings”. A copy of the HSF Leave Motion Endorsement can

be found here.

16. The hearing on the Motion for a Stay Extension returnable September 27, 2023 will
proceed by Zoom Video Conference according to the protocol developed by counsel to the
Tobacco Monitors and approved by the Court. The general public will have access to the
hearing via a secure, dedicated YouTube livestream. This protocol has been served on the
consolidated service list, is posted on the Monitor’s website and can be found in

Appendix “C” to this Report.

G. UPDATE ON THE MEDIATION

17. The Monitor continues to work with Imperial to populate the Imperial Data Room with
financial and other information relevant to these CCAA Proceedings and to respond to
information requests. The Imperial Data Room is accessible only to those advisors of

Mediation Participants who have executed NDAs.

18. The Court-Appointed Mediator, with the assistance of the Tobacco Monitors, has
continued to conduct the Mediation and engage in meaningful discussions with the

Mediation Participants. The Mediation negotiations are confidential.

H. IMPERIAL’S BUSINESS ACTIVITIES, INDUSTRY DEVELOPMENTS AND
TRENDS IMPACTING IMPERIAL’S BUSINESS

(i) Changes in BAT and Imperial’s Management

19. As discussed in the Fifteenth Report, BAT announced at the beginning of 2023 that it
would be making changes to its management and adopting a new regional structure with a

view to streamlining and accelerating the transformation of its business, including the
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implementation of fewer but larger business units across the globe. The Monitor has been

advised that the majority of the re-organization plan has now been implemented.

20. Effective April 1, 2023, Mr. Frank Silva assumed the role of Chief Executive Officer at
Imperial, with previous Chief Executive Officer Ralf Wittenberg transitioning out of his
existing roles with the company. Mr. Silva has occupied various executive roles in the
tobacco industry and notably served as Regional Marketing Director for BAT’s Asia
Pacific and Middle East region (APME).

(ii) Insolvency of Wallace & Carey Inc.

21. Wallace & Carey Inc. (“W&C”), a party to certain long-term tobacco-product distribution
contracts with Imperial, recently filed for and received, along with certain affiliates, CCAA
protection pursuant to an order issued by the Alberta Court of King’s Bench dated June 22,
2023. Subsequent to the filing, Imperial and W&C entered into two agreements: a
receivables-settlement agreement and an agreement for the continued supply of goods and
services. These agreements seek to allow the parties to continue their business relationship

while W&C and its affiliates complete a restructuring under the CCAA.

(iii) New Federal Packaging Regulations

22. On August 1, 2023, the Canadian government promulgated the Regulations Amending the
Tobacco Products Regulations (Plain and Standardized Appearance), which, amongst
other things, require health warnings to be labelled directly on individual cigarettes. The
regulations will be implemented in phases and with different implementation timelines for
manufacturers and retailers. The Monitor understands that Imperial is continuing to assess
the overall financial impact of the regulations and that further disclosure will be provided

as required.

(iv)  Distribution-Center Relocation

23.  Imperial is currently in the process of moving one of its distribution centers from
Brampton, Ontario to Vaughan, Ontario, in order to increase operational efficiencies. The

transition is expected to be completed by October 2023.

TR

4146-7548-1673



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 47 of 170
-6 -

v) Quebec Ban on Flavoured Vape Products

24, On August 2, 2023, the Quebec government published new regulations under the
Regulation under the Tobacco Control Act that will prohibit the sale of flavoured vaping
products in the province. These regulations come into effect on October 31, 2023. As a
result, Imperial will write off certain “Vuse” Vapour Products held in inventory totaling
approximately $8 million. This amount will then be recharged to Imperial’s affiliate

Nicoventures under the DSA. As a result, there will be no financial impact on Imperial.

(vi)  Vuse Store Openings

25.  Asdiscussed in the Fifteenth Report, Imperial operates Vuse retail stores. As of the date of
this Report, ITCAN operates eight Vuse stores. While the Fifteenth Report noted that more
store openings were anticipated in 2023, ITCAN no longer plans to open additional Vuse

stores this year.
(vii) Approval and Roll-Out of “Zonnic” Product

26. On July 13, 2023, Health Canada approved “Zonnic”, Nicoventures’ non-tobacco nicotine
pouch, for sale in Canada as a nicotine replacement product. Imperial anticipates launching
Zonnic in Canada in the fourth quarter of 2023. Imperial’s marketing and distribution of

Zonnic will be conducted pursuant to the existing MSA and DSA with Nicoventures.
(viii) Data Breach Incident

27. Imperial has advised the Monitor that in August 2023 it experienced a data breach on one
of its IT application platforms. An internal investigation is currently ongoing with the
support of the BAT Group to establish the facts surrounding this data breach. As of the

date of this Report, no material financial impact is expected as a result of the incident.

I. ENVIRONMENTAL RISK ASSESSMENT OF AYLMER PROCESSING PLANT

28. As previously discussed in the Thirteenth Report, on November 14, 2018, the Ministry of
the Environment, Conservation and Parks accepted ITCAN’s risk assessment report on

Area 101 at 259 Elm Street in Aylmer, Ontario. ITCAN committed to installing a soil cover
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over the pesticide-contaminated soils at the site. The estimated cost of completing this
work, which was delayed due to the COVID-19 Pandemic, is approximately $600,000.
Subject to the results of ongoing soil testing, the work is now anticipated to begin in the

fourth quarter of 2023.

J. RECEIPTS AND DISBURSEMENTS FOR THE 26-WEEK PERIOD ENDING
SEPTEMBER 3, 2023

29. Imperial’s cash balance as of the week ended September 3, 2023 was $3,651 million, as
compared to the forecasted cash balance of $3,434 million. The actual net cash flows of
Imperial were approximately $538 million, as compared to the forecasted net cash inflow
of $338 million over the 26-week period resulting in a positive variance of $200 million,

as explained below:

TR

4146-7548-1673



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 49 of 170

-8-
VARIANCE REPORT Actuals Forecast Variance
(CADS in thousands) For the 26-week period ending
Sep 03, 2023

RECEIPTS

Trade Receipts 2,254,123 2,118,452 135,672
DISBURSEMENTS
Operating Disbursements

Taxes and Levies (1,371,124) (1,388,006) 16,882

Operations (408,147)  (441,836) 33,690
Total Operating Disbursements (1,779,271) (1,829,843) 50,572
OPERATING CASH FLOWS 474,853 288,609 186,244
Financing Disbursements

Interest and Related Fees on Existing Facilities 69,615 54,762 14,853
Restructuring Disbursements

Professional Fees (6,167) (5,688) (479)
NET CASH FLOWS 538,301 337,683 200,618
CASH

Beginning Balance 3,096,164 3,096,164 -

Net Cash Inflows / (Outflows) 538,301 337,683 200,618

Foreign Exchange Gain / (Loss) 16,151 - 16,151
ENDING CASH 3,650,616 3,433,847 216,769

30. The significant budget to actual variances and corresponding explanations are as follows:

1. trade receipts: positive variance of $136 million, or 6.4% against the forecast,
primarily driven by higher-than-forecasted sales of $110 million and higher-than-
forecast price increases of $26 million. Imperial experienced a volume decline of
11.5% for cigarettes whereas the cash flow forecast assumed a volume decline of

14.9% during the reporting period.

il.  taxes and levies: positive variance of $17 million, or 1.2% against the forecast,

driven by provincial tobacco tax payments.
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iii.  operating disbursements: positive timing variance of $34 million, that consists of a
$17 million positive variance relating to timing of disbursements for trade suppliers
that are expected to reverse in the future reporting period and a $17 million positive
variance driven by higher-than-forecast reimbursement of expenses relating to the
Vapour Products in the current reporting period. These expenses were incurred in
the prior reporting period and are fully reimbursed pursuant to the terms under the

MSA with Nicoventures.

iv.  interest income: positive permanent variance of $15 million that is driven by the
higher-than-forecasted interest rate earned on funds held by Imperial as a result of

the high interest rate environment.

K. CASH FLOW FORECAST

31. Imperial, with the assistance of the Monitor, has prepared a Cash Flow Forecast for the 30-
week period ending the week of March 25, 2024. The Cash Flow Forecast is attached as
Appendix “D” to this Report.

32.  During the Forecast Period, total operating receipts are forecast to be approximately $2,329
million and total operating disbursements are forecast to be approximately $1,985 million,
resulting in a net positive operating cash flow of approximately $344 million. In addition,
Imperial forecasts interest income of approximately $92 million in respect of cash balances
on deposit in Canada and professional fee disbursements of approximately $7 million, such

that net cash inflow is forecast to be approximately $429 million.

33. Although net cash flows are positive during the Forecast Period, there are 7 weeks within
this period which are forecasted to have negative operating cash flows. These negative cash
flows are driven by the timing of the payment of taxes and government levies due at the
end of each month. Cash flows in the weeks that fall on or around month-end tax payments
are expected to be negative and then offset by the positive cash flows during the remainder

of the month.
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34, The Monitor has reviewed the Cash Flow Forecast 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 a
monitor fulfilling its statutory responsibilities under the CCAA in respect of its report on

the Cash Flow Forecast.

35. In accordance with the standard, the Monitor’s review of the Cash Flow Forecast consisted
of inquiries, analytical procedures and discussions related to the Cash Flow Forecast and
its underlying assumptions. The Monitor’s procedures with respect to the assumptions were
limited to evaluating whether they were consistent with the purpose of the Cash Flow
Forecast. The Monitor also reviewed the support provided by Imperial’s management for

the assumptions and the preparation and presentation of the Cash Flow Forecast.

36. Based on the Monitor’s review, nothing has come to its attention that causes it to believe,

in any material respect, that:
1. the assumptions are not consistent with the purpose of the Cash Flow Forecast;

ii. as at the date of this Report, the assumptions are not suitably supported and
consistent with the plans of Imperial or do not provide a reasonable basis for the

Cash Flow Forecast; or
iii.  the Cash Flow Forecast does not reflect the assumptions.

37. As described in the Terms of Reference above, since the Cash Flow Forecast is based on
assumptions regarding future events, actual results will diverge from the information
presented even if the assumptions occur, and the variations could be material. Accordingly,
the Monitor expresses no assurances as to whether the Cash Flow Forecast will be
achieved. In addition, the Monitor expresses no opinion or other form of assurance with
respect to the accuracy of the financial information presented in the Cash Flow Forecast or
relied upon by the Monitor in preparing this Report.

F T 1

CONSUL NG
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38. The Cash Flow Forecast has been prepared solely for the purposes described above and

may not be suitable or appropriate for other purposes.

L. NEW TOBACCO AND VAPOUR REGULATIONS

39. Tobacco Products and Vapour Products continue to come under increased scrutiny

globally, resulting in stringent regulations and, in some cases, outright bans.

40.  Appendix “E” to this Report summarizes the various regulatory changes related to Tobacco
Products and Vapour Products that have been considered and/or implemented across

Canada since the date of the Thirteenth Report.

M. OVERVIEW OF THE MONITOR’S ACTIVITIES

41.  Since the date of the Thirteenth Report, the Monitor and its counsel have held numerous

meetings and discussions with Imperial and its counsel to:
1. monitor Imperial’s business activities;
ii.  monitor Imperial’s receipts and disbursements;
iii.  assist in the preparation of the Cash Flow Forecast;
iv.  prepare monthly professional fee disclosures;
v.  gather and review Information to be included in the Imperial Data Room;
vi.  address vendor and stakeholder inquiries;
vii.  evaluate a variety of legal and operational issues as they arise;
viii.  attend monthly board meetings;
ix.  review proposed capital expenditures; and

x.  further their understanding of Imperial’s business environment and the factors

expected to impact its future business prospects.
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42. The Monitor has also regularly attended meetings with the Court-Appointed Mediator and
the Mediation Participants and has provided the Court-Appointed Mediator with

information necessary to advance the Mediation.

43. The Tobacco Monitors and their counsel have met regularly to discuss ongoing matters
including the Mediation, reviewing Information to be included in the Applicants’ Data

Rooms, procedural aspects of these CCAA Proceedings and the relief sought herein.

(i) Litigation Update

44. The Monitor is aware of, and has been monitoring, various ancillary litigation matters and
information requests involving or respecting Imperial which arose subsequent to the
initiation of the CCAA Proceedings and the implementation of the Stay of Proceedings.
The Monitor believes that Imperial has been acting in good faith with respect to such
matters, addressing the litigation on a case-by-case basis and apprising the Monitor of the

actions it intends to take ahead of time. The amounts at issue have largely been immaterial.

(ii) Professional Fee Disclosure

45. Pursuant to the Professional Fee Disclosure Order, the Monitor continues to provide to the
Quebec Litigation Plaintiffs and other parties who requested such information a summary,
broken down by firm, of the restructuring fees incurred on or after March 12, 2019, and

paid to the CCAA Professionals each month.

N. STAY OF PROCEEDINGS

46.  Imperial is seeking an extension of the Stay Period up to and including March 29, 2024 to

allow it, with the assistance of the Monitor to:
1. operate its business in the ordinary course; and

ii.  engage in the Mediation and work towards a solution for the benefit of all

stakeholders in respect of the Tobacco Claims.

47. The Monitor supports an extension of the Stay Period up to and including March 29, 2024

for the following reasons:

TR
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(a) Imperial is acting in good faith and with due diligence;

(b) Imperial is continuing to engage meaningfully in the Mediation with the Court-

Appointed Mediator;

(©) Progress has been made in the Mediation since the last Stay Period extension

hearing on March 28, 2023; and

(d) the Cash Flow Forecast indicates that Imperial is projected to have sufficient
funding to continue to operate in the normal course throughout the proposed

extension to the Stay of Proceedings.

The Monitor respectfully submits this Sixteenth Report.

Dated this 20th day of September 2023.

FTI ¢ ;.q @p.,.,‘ ?f:*a-«aﬁé‘;r r-"“{' .
FTI Consulting Canada Inc.

in its capacity as Monitor of Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited, and not in its personal capacity.
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APPENDIX “A”
GLOSSARY

“Applicants” means, collectively, Imperial, JTIM and Rothmans.

“BAT” means British American Tobacco p.l.c., a public company listed on the London Stock
Exchange.

“BAT Group” means, collectively, British American Tobacco p.l.c., B.A.T. International Finance
p.l.c., B.A.T Industries p.l.c., British American Tobacco (Investments) Limited, Carreras
Rothmans Limited or entities related to or affiliated with them other than Imperial and the ITCAN
Subsidiaries.

“BAT Mexico” means British American Tobacco Mexico S.A. de C.V.

“Cash Flow Forecast” means the cash flow forecast of Imperial’s receipts and disbursements for
the 30-week period commencing the week of March 6, 2023, and continuing through the week of
September 25, 2023.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended.

“CCAA Proceedings” means Court File No. CV-19-616077-00CL commenced by Imperial under
the CCAA.

“CCAA Professionals” means the Monitor, counsel to the Monitor, counsel to Imperial, and any
financial advisor Imperial has retained in connection with these CCAA Proceedings, except for
any financial advisor in respect of whose work Imperial properly asserts solicitor-client,
settlement, litigation or other privilege.

“Chapter 15 Proceedings” means the proceedings commenced by ITCAN on March 13, 2019,
for relief under Chapter 15 of the U.S. Bankruptcy Code.

“Comeback Motion” means the Comeback Motion, as defined in the Initial Order, which was
heard on April 4, 5, 25 and 26, 2019.

“Consortium of Provinces” means, collectively, the Province of British Columbia, the Province
of Manitoba, the Province of New Brunswick, the Province of Nova Scotia, the Province of Prince
Edward Island and the Province of Saskatchewan, in each province’s capacity as a plaintiff in the
HCCR Claims.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Court-Appointed Mediator” means the Honourable Warren K. Winkler K.C., acting as an
officer of the Court and as a neutral third party to mediate a pan-Canadian global settlement in the
context of these Tobacco CCAA Proceedings.

“COVID-19 Pandemic” means the global pandemic caused by the novel coronavirus.
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“Data Rooms” means data rooms containing Information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, and as well as other information,
which the Tobacco Monitors considered relevant.

“Deloitte” means Deloitte Restructuring Inc.

“DSA” means the Vype Product Distribution Agreement between ITCAN and Nicoventures
Trading Limited, an affiliate of ITCAN.

“Eighth Report” means the eighth report of the Monitor filed on September 22, 2020.
“Eleventh Report” means the eleventh report of the Monitor filed on March 15, 2022.

“Excluded Claims” means the claims excluded from the definition of TRW Claimants as
described in paragraph 26 of Appendix “C” to the Sixth Report.

“EY” means Ernst & Young Inc.
“Fifth Report” means the report filed by the Monitor on September 25, 2019.

“First Report” means the report filed by the Monitor on April 3, 2019 in connection with the
relief sought at the Comeback Motion.

“Flintkote” means the Flintkote Company.

“Flintkote Issue” means the lawsuit brought against ITCAN in respect of certain distributions
received by ITCAN from Flintkote (a previous indirect subsidiary of a predecessor of ITCAN) and
legal expenses related to same, as more fully described in the Tenth Report.

“Forecast Period” means the 30-week period commencing the week of September 4, 2023
through the week of March 25, 2024.

“Fourth Report” means the report filed by the Monitor on June 24, 2019.
“Fourteenth Report” means the report filed by the Monitor on March 14, 2023.
“Fifteenth Report” means the report filed by the Monitor on March 22, 2023.
“FTI” means FTI Consulting Canada Inc.

“Future Tobacco Harm Stakeholders” as defined in the HSF Representation Motion, means
those individuals who will buy and use tobacco products (or be exposed to the use of tobacco
products) subsequent to the commencement of the CCAA Proceedings.

“Genstar” means Genstar Corporation, a subsidiary of ITCAN.
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“HCCR Claims” means the claims started by each of the Provinces under each Province’s health
care cost recovery legislation, to recover health care costs associated with smoking and the use of
Tobacco Products.

“HSF” means the Heart and Stroke Foundation of Canada.

“HSF Leave Motion Endorsement” means a judgment issued by the Court on June 26, 2023
denying the HSF Leave Motion seeking leave to bring the HSF Representation Motion.

“HSF Leave Motion” means a motion brought by HSF returnable April 14, 2023 for leave to
bring the HSF Representation Motion.

“HSF Representation Motion” means a motion brought by HSF dated September 19, 2022,
seeking the appointment of Tyr LLP as representative counsel for the Future Tobacco Harm
Stakeholders.

“HSF Representation Motion Leave Hearing Order and Endorsement” means an order and
endorsement issued by the Court on February 14, 2023, setting a hearing date of April 14, 2023
for the hearing respecting leave to bring the HSF Representation Motion.

“Imperial” means, collectively, ITCAN and ITCO.
“Imperial Data Room” means a data room containing Information in respect of Imperial.

“Information” means common categories of information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, as well as other information which the
Tobacco Monitors considered relevant.

“Initial Order” means the initial order granted by the Court on March 12, 2019, as amended and
restated as of April 5, 2019 and further amended and restated as of April 25, 2019 and updated by
written endorsement on March 6, 2020, which authorized, among other things, the Stay of
Proceedings and FTI’s appointment as Monitor of Imperial’s CCAA Proceedings.

“I'TCAN” means Imperial Tobacco Canada Limited.

“ITCAN Subsidiaries” means Imperial Tobacco Services Inc., Imperial Tobacco Products
Limited, Marlboro Canada Limited, Cameo Inc., Medallion Inc., Allan Ramsay and Company
Limited, John Player & Sons Ltd., Imperial Brands Ltd., 2004969 Ontario Inc., Construction
Romir Inc., Genstar, Imasco Holdings Group, Inc., ITL (USA) limited, Genstar Pacific
Corporation, Imasco Holdings Inc., Southward Insurance Ltd., Liggett & Myers Tobacco
Company of Canada Limited or entities related to or affiliated with them other than Imperial and
the BAT Group.

“ITCO” means Imperial Tobacco Company Limited.
“JTIM” means JTI-Macdonald Corp.

“JTIM Group” means the entities currently or formerly related to or affiliated with JTIM.

4146-7548-1673



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 58 of 170
-4 -

“March 2021 Stay Extension Order” means an Order of the Court, dated September 29, 2020,
extending the length of the Stay of Proceedings to March 31, 2021.

“March 2022 Stay Extension Order” means an Order of the Court, dated September 27, 2021,
extending the length of the Stay of Proceedings to March 31, 2022.

“March 2023 Stay Extension Order” means an Order of this Court, dated September 29, 2022,
extending the length of the Stay of Proceedings to March 31, 2023.

“March 2023 Thauvette Affidavit” means the Affidavit of Eric Thauvette, Vice President and
Chief Financial Officer of ITCAN, sworn March 16, 2023.

“March 2020 Stay Extension Order” means an Order of the Court, dated October 8, 2019,
extending the length of the Stay of Proceedings to March 12, 2020.

“Mediation” means the mediation process conducted by the Court-Appointed Mediator.

“Mediation Participants” means the Applicants, the Consortium of Provinces, the Provinces of
Alberta, Newfoundland and Labrador, Ontario, and Quebec, the Quebec Litigation Plaintiffs, the
TRW Claimants represented by Wagners, the “tobacco light class action plaintiffs”, and the
Tobacco Growers’ Marketing Board.

“Monitor” means FTI Consulting Canada Inc.

“Monitor’s Reports” means collectively, the Pre-Filing Report, the First Report, the Second
Report, the Third Report, the Fourth Report, the Fifth Report, the Sixth Report, the Seventh Report,
the Eighth Report, the Ninth Report, the Tenth Report, the Eleventh Report, the Twelfth Report,
the Thirteenth Report, the Fourteenth Report, the Fifteenth Report, and this Report.

“MSA” means the Supply of Marketing Services Agreement between ITCAN and Nicoventures
Trading Limited, an affiliate of ITCAN.

“New Excise Act Security Order” means the order issued on July 11, 2022, authorizing ITCAN
to post security as required by certain amendments to the Excise Act and to take any steps
necessary to otherwise comply with the requirements of such security

“NDA” means a non-disclosure agreement for the purposes of gaining access to the Data Rooms.
“Ninth Report” means the report filed by the Monitor on March 19, 2021.

“October Endorsement” means an Endorsement of the Court, dated October 18, 2019, providing
reasons for the March 2020 Stay Extension Order and the deferment of the issue of certain
payments to BAT Mexico.

“PMI Group” means Philip Morris International Inc. and all entities related to or affiliated with
it, other than Rothmans.
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“Pre-Filing Report” means the report filed by the Monitor on March 12, 2019, in its capacity as
proposed Monitor of Imperial, in connection with Imperial’s initial application for relief under the
CCAA.

“Professional Fee Disclosure Order” means an order of the Court which authorized, among other
things, the disclosure of the professional restructuring fees in these CCAA Proceedings by the
Monitor on or before the 15™ of every month, beginning with June 2019.

“Provinces” means all of the provinces of Canada.

“Quebec Appeal Judgment” means the Court of Appeal of Quebec’s decision on the appeal of
the Quebec Judgment issued March 1, 2019.

“Quebec Judgment” means the Quebec Superior Court’s judgment on the “Letourneau action”
and the “Blais action” released on May 27, 2015 and corrected on June 9, 2015.

“Quebec Litigation Plaintiffs” means, collectively, the representative plaintiffs and the certified
class members in each of the “Letourneau action” and the “Blais action™, as described in the
March 12, 2019 Thauvette Affidavit.

“Quebec Tobacco Tax” means the new tax on the purchase and sale of tobacco products
introduced in the Province of Quebec, which came into effect on February 9, 2023.

“Report” means this Sixteenth Report of the Monitor filed on September 20, 2023.

“Representative Counsel Order” means the order by the Court on December 9, 2019, appointing
Wagners as representative counsel to the TRW Claimants.

“Rothmans” means Rothmans Benson & Hedges Inc.

“Second Amended and Restated Initial Order” means the Initial Order, as amended and restated
as of April 25, 2019.

“Second Report” means the report filed by the Monitor on April 24, 2019.

“September 2021 Stay Extension Order” means an order of the Court, dated March 30, 2021,
extending the length of the Stay of Proceedings to September 30, 2021

“September 2022 Stay Extension Order” means an order of the Court, dated September 29,
2022, extending the length of the Stay of Proceedings to March 31, 2023.

“September 2023 Stay Extension Order” means an order of the Court, dated March 30, 2023,
extending the length of the Stay of Proceedings to September 29, 2023.

“September 2023 Thauvette Affidavit” means the Affidavit of Eric Thauvette, Vice President
and Chief Financial Officer of ITCAN, sworn September 13, 2023.

“Seventh Report” means the report filed by the Monitor on February 13, 2020.
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“Shapiro” means Daniel Shapiro Legal Professional Corporation.
“Sixth Report” means the report filed by the Monitor on November 26, 2019.

“Stay of Proceedings” means the stay of proceedings during the Stay Period in favour of Imperial
and their non-applicant subsidiaries, including Liggett & Meyers Tobacco Company of Canada
Limited, as well as a limited stay in favour of BAT and certain BAT affiliates.

“Stay Period” means the term of the Stay of Proceedings, to March 31, 2023.
“Tenth Report” means the report filed by the Monitor on September 20, 2021.
“Third Report” means the report filed by the Monitor on May 13, 2019.
“Thirteenth Report” means the report filed by the Monitor on September 23, 2022.

“Tobacco CCAA Proceedings” means these CCAA Proceedings, Court File No. 19-CV-615862-
00CL commenced by JTIM under the CCAA and Court File No. CV-19-616779-00CL
commenced by Rothmans under the CCAA.

“Tobacco Claims” means all claims brought or that could be brought under applicable law against
the Applicants in relation to the development, manufacturing, production, marketing, advertising
of, any representations made in respect of, the purchase, sale, and use of, or exposure to, the
Tobacco Products.

“Tobacco Monitors” means, collectively, the Monitor, EY in its capacity as monitor for
Rothmans, and Deloitte in its capacity as monitor for JTIM.

“Tobacco Products” means tobacco or any product made or derived from tobacco or containing
nicotine that is intended for human consumption, including any component, part, or accessory of
or used in connection with a tobacco product, including cigarettes, cigarette tobacco, roll your own
tobacco, smokeless tobacco, and any other tobacco or nicotine delivery systems and shall include
materials, products and by-products derived from or resulting from the use of any tobacco
products, but does not include heat-not-burn tobacco products or Vapour Products.

“Tobacco-Related Wrongs” means all claims or causes of action in respect of: (i) the
development, manufacture, production, importation, marketing, advertising, distribution, purchase
or sale of Tobacco Products; (i1) the historical or ongoing use of or exposure to Tobacco Products;
or (iii1) any representation in respect of Tobacco Products, including, without limitation, claims for
contribution or indemnity, personal injury or tort damages, restitutionary recovery, non-pecuniary
damages or claims for recovery grounded in provincial consumer protection legislation, but does
not include the Excluded Claims.

“TRW Claimants” means all individuals (including their respective successors, heirs, assigns,
litigation guardians and designated representatives under applicable provincial family law
legislation) who assert or may be entitled to assert a claim or cause of action as against one or more
of the Applicants, the ITCAN subsidiaries, the BAT Group, the JTIM Group or the PMI Group,
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or persons indemnified by such entities, in respect of Tobacco-Related Wrongs in Canada, or in
the case of the Applicants, anywhere else in the world.

“Twelfth Report” means the twelfth report of the Monitor filed on July 8, 2022.

“U.S.” means the United States of America.

“U.S. Bankruptcy Code” means title 11 of the United States Code.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New York.

“U.S. Counsel” means Morgan, Lewis & Bockius LLP, U.S. counsel to the Monitor.

“Vapour Products” means potential reduced risk, rechargeable, battery-powered devices that heat
liquid formulations — e-liquids — to create a vapour which is inhaled, and which are sold under the
tradename of Vype/Vuse.

“Wagners” means The Law Practice of Wagner & Associates, Inc.
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APPENDIX “B”
ORDERS

Please see below for a description of the orders issued by the Court and the U.S. Bankruptcy Court
in these CCAA Proceedings.

1. Initial Order:

The Initial Order of the Ontario Superior Court of Justice (Commercial List) made on March 12,
2019, as amended and restated as of April 5, 2019 and further amended and restated as of April
25,2019, pursuant to which:

(a) Imperial was granted an initial stay of proceedings under the CCAA until April 11,
2019; and

(b) FTI was appointed as the Monitor.
A copy of the Initial Order can be found here.
2. Comeback Motion:
The Comeback Motion was heard on April 4 and 5, 2019. Following the Comeback Motion:

(a) the Court issued an order dated April 5, 2019 extending the Stay of Proceedings to
June 28, 2019, a copy of which can be found here;

(b) the Court issued the Insurance Lift-Stay Order dated April 5, 2019, partially lifting
the Stay of Proceedings to allow the Quebec Litigation Plaintiffs to seek the
approval of certain insurance settlements, a copy of which can be found here; and

(c) the Court issued an order dated April 5, 2019 amending and restating the Initial
Order and appointing Hon. Warren K. Winkler, Q.C. as the Court-Appointed
Mediator, a copy of which can be found here.

3. Foreign Recognition Order:

On April 17, 2019, the U.S. Bankruptcy Court issued the Foreign Recognition Order recognizing
the CCAA Proceedings as the main proceedings and staying proceedings against ITCAN in the
United States. The Foreign Recognition Order can be found here.

4. Second Amended and Restated Initial Order:

The Second Amended and Restated Initial Order was issued following the continuation of the
Comeback Motion on April 25 and 26, 2019, a copy of which can be found here.
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5. Representation Order:

On April 25, 2019, the Court issued the Representation Order appointing Ari Kaplan of Kaplan
Law as representative counsel to Robert M. Brown and George A. Foster, the court-appointed
representatives of all persons with entitlements under certain retirements plans, including survivors
and beneficiaries of such persons and any other person under the Representation Order. A copy of
the Representation Order can be found here.

6. Order to Amend the Ontario Claim:

On April 29, 2019, the Court issued the Order to Amend the Ontario Claim, partially lifting the
Stay of Proceedings to permit the Province of Ontario to seek leave to amend its Amended Fresh
as Amended Statement of Claim in the proceedings related to Ontario’s HCCR Claims. A copy of
the Order to Amend the Ontario Claim can be found here.

7. Notice Procedure Order:

On May 14, 2019, the Court issued the Notice Procedure Order, which among other things,
appointed Vivian Bennan-Dolezar as an additional representative to the represented parties under
the Representation Order and approved the form and manner of notice of the Settlement Approval
Hearing to such represented parties. A copy of the Notice Procedure Order can be found here.

8. Professional Fee Disclosure Order:
The Professional Fee Disclosure Order was issued on May 14, 2019 and can be found here.
0. Communication and Confidentiality Protocol Endorsement:

On May 24, 2019, the Court issued the Communication and Confidentiality Protocol Endorsement,
pursuant to which the Court approved the communication and confidentiality protocol as between
the Court and the Court-Appointed Mediator. A copy of the Communication and Confidentiality
Protocol Endorsement can be found here.

10. Clarification of Insurance Lift-Stay Order:

On May 31, 2019, the Court issued the Clarification of Insurance Lift-Stay Order which clarified
the scope of the Insurance Lift-Stay Order. A copy of the Clarification of Insurance Lift-Stay Order
can be found here.

11. October Stay Extension Order:

The October Stay Extension Order was issued on June 26, 2019 and extended the Stay of
Proceedings to October 4, 2019. A copy of the October Stay Extension Order can be found here.

12. Genstar Settlement Approval Order:

The Genstar Settlement Approval Order was issued on June 26, 2019, approving, among other
things (1) the settlement entered into on April 25, 2019 between ITCAN and Robert M. Brown and
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George A. Foster, as representatives in respect of those certain retirement plans; and (ii) the
distribution of the proceeds of such settlement among all persons with entitlements under certain
retirements plans, including survivors and beneficiaries of such persons and any other person under
the Representation Order. A copy of the Genstar Settlement Approval Order can be found here.

13. Order Appointing a Financial Advisor to the Court-Appointed Mediator:

The Order Appointing a Financial Advisor to the Court-Appointed Mediator was issued on June
27, 2019, which appointed Alvarez & Marsal Canada Inc. as the financial advisor to the Court-
Appointed Mediator. A copy of the Order Appointed a Financial Advisor to the Court-Appointed
Mediator can be found here.

14. Court-to-Court Communications Order:

On July 9, 2019, the Court issued the Court-to-Court Communications Order, approving court-to-
court communications between the Court, the U.S. Bankruptcy Court and any other court in any
province or territory of Canada. A copy of the Court-to-Court Communications Order can be found
here.

15. Order Recognizing the Genstar Settlement Approval Order:

The U.S. Bankruptcy Court granted an order recognizing the Genstar Settlement Approval Order
on July 18, 2019. A copy of which can be found here.

16. Order Recognizing the Court-to-Court Communications Order:

The U.S. Bankruptcy Court granted an order recognizing the Court-to-Court Communications
Order on September 5, 2019. A copy of which can be found here.

17. March 2020 Stay Extension Order and October Endorsement:

The March 2020 Stay Extension Order was issued on October 2, 2019 and extended the Stay of
Proceedings to March 12, 2020. A copy of the March 2020 Stay Extension Order can be found
here. Justice McEwen released the October Endorsement on October 18, 2019 providing reasons
for the March 2020 Stay Extension Order and the deferment of the issue of certain payments to
BAT Mexico. A copy of the October Endorsement can be found here.

18. Representative Counsel Order:

The Representative Counsel Order was issued on December 9, 2019 and appointed Wagners as
representative counsel to the TRW Claimants. A copy of the Representative Counsel Order can be
found here.

19. September Stay Extension Order:

The September Stay Extension Order was issued on February 20, 2020 and extended the Stay of
Proceedings to September 30, 2020. A copy of the September Stay Extension Order can be found
here.
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20. Notice Protocol Endorsement:

The Notice Protocol Endorsement was issued on March 6, 2020 and further amended the Second
Amended and Restated Initial Order by adding paragraphs to govern the notice protocol for
moving and responding parties in the CCAA Proceedings. A copy of the Notice Protocol
Endorsement can be found here.

21. Limited Lift of Stay Order:

The Limited Lift of Stay Order was issued on March 16, 2020 and partially lifted the Stay of
Proceedings to allow ITCAN to be added as a respondent to the application brought by the City of
Ottawa bearing Court File No. 19-81809. A copy of the Limited Lift of Stay Order can be found
here.

22. Consultant Order:

The Consultant Order was issued on September 15, 2020 and appointed Shapiro as consultant to
the Court-Appointed Mediator. A copy of the Consultant Order can be found here.

23. March 2021 Stay Extension Order:

The March 2021 Stay Extension Order was issued on September 29, 2020, extending the Stay of
Proceedings to March 31, 2021. A copy of the March 2021 Stay Extension Order can be found
here.

24. September 2021 Stay Extension Order:

The September 2021 Stay Extension Order was issued on March 30, 2021, extending the Stay of
Proceedings to September 30, 2021. A copy of the September 2021 Stay Extension Order can be
found here.

25. March 2022 Stay Extension Order:

The March 2022 Stay Extension Order was issued on September 27, 2021, extending the Stay of
Proceedings to March 31, 2022. A copy of the March 2022 Stay Extension Order can be found
here.

26. September 2022 Stay Extension Order:

The September 2022 Stay Extension Order was issued on March 22, 2022, extending the Stay of
Proceedings to September 30, 2022. A copy of the September 2022 Stay Extension Order can be
found here.

27.  New Excise Act Security Order:

The New Excise Act Security Order was issued on July 11, 2022, authorizing ITCAN to post
security as required by certain amendments to the Excise Act in an aggregate amount not exceeding
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$5 million, and to take any steps necessary to otherwise comply with the requirements of such
security. A copy of the New Excise Act Security Order can be found here.

28. March 2023 Stay Extension Order:

The March 2023 Stay Extension Order was issued on September 29, 2022, extending the Stay of
Proceedings to March 31, 2023. A copy of the March 2023 Stay Extension Order can be found
here.

29. HSF Representation Motion Leave Hearing Order and Endorsement:

The HSF Representation Motion Leave Hearing Order and Endorsement was issued by the Court
on February 14, 2023, setting a hearing date of April 14, 2023 for the hearing on whether to grant
the HSF Leave Motion, by which HSF seeks leave to bring the HSF Representation Motion. A
copy of the endorsement in respect of the HSF Representation Motion Leave Hearing Order and
Endorsement can be found here. A copy of the HSF Representation Motion can be found here.

30. September 2023 Stay Extension Order:

The September 2023 Stay Extension Order was issued on March 30, 2022, extending the Stay of
Proceedings to September 29, 2023. A copy of the September 2023 Stay Extension Order can be
found here.

31. HSF Leave Motion Endorsement:

The HSF Leave Motion Endorsement was issued on June 26, 2023 denying the HSF Leave Motion,
which sought leave to bring the HSF Representation Motion. A copy of the HSF Leave Motion
Endorsement can be found here.
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APPENDIX “C”
PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Please see attached.
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PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Scheduling and Specific Requirements

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

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

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

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

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

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

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

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

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

seen by the Court, Judge or Participants.

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

in advance by the Court.

8. For greater certainty, notice and service requirements are set out in the Rules of Civil
Procedure and the various orders and endorsements in the proceedings. For ease of reference,
we have included paragraphs 58-63 of the Second Amended and Restated Initial Order dated
March 8, 2019 in the JTIM proceedings, attached as Appendix “A”. It should be noted that similar
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notice and service requirements have been set out in various orders and endorsements in the
parallel proceedings of Imperial and RBH. Nothing in this protocol modifies or amends Orders of
the Court related to service requirements, the Rules of Civil Procedure, any Commercial List

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

Technical Requirements for Zoom Participants

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

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

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

ment well in advance of the scheduled hearing to ensure:

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

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

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

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

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

[Last name], for [Client].

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

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

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

speaker” mode, available on Zoom.

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

the hearing.

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

Litigation Solutions Canada, Inc. (scheduling@neesonsreporting.com).
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18. Further participant information is included in Appendix “B.”
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APPENDIX “A”

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

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

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

the notice protocol described herein.

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

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

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

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

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

only; and

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

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

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

tory to the Presiding Judge.
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APPENDIX “B”

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

fere with the hearing.

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

or otherwise conceal their appearance.

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

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

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

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

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

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

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

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

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

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

sharing can be set up.
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APPENDIX “D”
CASH FLOW FORECAST

Please see attached.
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APPENDIX “E”
REGULATION OF TOBACCO AND VAPOUR PRODUCTS

Please see below for a summary of the tobacco and vaping regulations that are being considered

and implemented across Canada since the date of the Fifteenth Report.

Tobacco

1. Federal: On August 1, 2023, the Canadian government promulgated the Regulations
Amending the Tobacco Products Regulations (Plain and Standardized Appearance),
which, amongst other things, require health warnings to be labelled directly on individual
cigarettes. The regulations will be implemented via a phased approach and with different
implementation timelines for manufacturers and retailer.

2. Federal: On August 1, 2023, the Canadian government promulgated the Order Amending
Schedule 1 to the Tobacco and Vaping Products Act, which permits the use of colouring
agents to whiten the tipping paper of cigarettes, of light cigars where present and of tubes,
where a white background for the health and warning is required.

Vaping

1. Quebec: On August 2, 2023, the Quebec government published new regulations under the
Regulation under the Tobacco Control Act that will, amongst other things, prohibit the sale
of flavoured vaping products in the province. These regulations come into effect October
31,2023.

2. Federal: On June 21, 2023, the Canadian government published the Vaping Products
Reporting Regulations, which introduce a requirement to report on sales of vapour devices
and consumables as well as on the ingredients used in said consumables. The first of said
reports will be due on December 31, 2023, with continuing reports being due biannually.

4146-7548-1673
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Court File No. CV-19-616077-00CL

Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

FIFTEENTH REPORT OF THE MONITOR

March 22, 2023



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 80 of 170

TABLE OF CONTENTS

A. GeNETAlcnueiiniiiniiiinniicniineeiienntecseisaiiseessecsssiessnssssssssessssesssnssssssssassssesssssssassssassssesssases 1
B. INErOAUCTION....uueiieieeiiienniicnneecsneecsntecsteesssstesssnecssstessssesessssesssseessssassssasssssassssssssssassssns 1
C. BaCKZIoUN .....ccooueiiinniiinnriiiniinisnninssnnissssncsssscssssnssssssessssssssssssssssosssssssssssossssssssssssssssssssns 2
D. Terms of Reference and DiSClaimer ........coueeecueeiiieiiiinieissnincssenncsseencsseecsseecssseecssseecssnnee 2
E. Purpose of this RePOrt.......eiioeiiiiviiiiisicisnicssnicsssicssssissssnissssiosssssssssssesssssssssssssssssssens 3
F. Update on Court ProCeedings .........ccouvverecscsserresssssnrecssssssssssssssssssssssssssssssssssssssssssssssssssess 3
G. Update on the Mediation .........ccovveeieiverinssnrcsssnricsssnicsssecssssssssssnesssssssssssssssssssssssssssssssssssssns 4
H. Imperial’s Business Activities, Industry Developments and Trends Impacting

IMPerial’s BUSINESS c.c.ucicivuiicisnicssnicssnncnssnncsssicsssicssssscsssssssssssesssssossssssssssssssssssssssssssssssssns 5
L. Receipts and Disbursements for the 26-Week Period Ending March 5, 2023 ............. 6
J. Cash FIOW FOrecast.....iiiiinnicininnninsecnsnecsninssensecsssecssessssssssssssassssesssassssssssassssassssses 8
K. Overview of the Monitor’s ACEIVILIES c...ccecvveeecsseeesssnecssnecsssnnecssnnessneessssncssssscssssecsssnecsnns 10
L. Stay 0f ProCeedings ......cccceeverecsricninnicssnicssnnncsssnessssnisssssessssssossssnssssssssssssssssssssssssssssssssns 11

Appendix "A" Glossary

Appendix “B” Orders

Appendix “C” Protocol for Motion by Zoom Video Conference
Appendix “D” Cash Flow Forecast

Appendix “E” Regulation of Tobacco and Vapour Products



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 81 of 170

Court File No. CV-19-616077-00CL

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
IMPERIAL TOBACCO CANADA LIMITED AND IMPERIAL TOBACCO COMPANY
LIMITED

FIFTEENTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS MONITOR

A. GENERAL

1. This Report addresses Imperial’s Motion for a Stay Extension returnable March 28, 2023

and various other issues.

2. In this Report, unless otherwise defined, all capitalized terms shall have the respective
meanings specified in the glossary attached to this Report as Appendix “A”. The first

instance of each capitalized term, if defined in the glossary, is bookmarked to the glossary.

B. INTRODUCTION

3. The principal purpose of these CCAA Proceedings and their related Chapter 15
Proceedings is to restructure and compromise Imperial’s liabilities; specifically, the

liabilities arising from the Tobacco Claims, including the Quebec Appeal Judgment.

4. The Initial Order in these CCAA Proceedings was issued by the Court on March 12, 2019,
amended and restated on April 5, 2019, further amended and restated on April 25, 2019,
and updated by written endorsement on March 6, 2020. On April 17, 2019, the U.S.
Bankruptcy Court issued the Foreign Recognition Order recognizing the CCAA
Proceedings as the main proceedings and staying proceedings against ITCAN in the United

States.
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5. A list of the Orders issued by the Court and the U.S. Bankruptcy Court in these CCAA
Proceedings can be found in Appendix “B” to this Report.

C. BACKGROUND

6. Imperial is the largest distributor of Tobacco Products in Canada. It operates two
businesses: tobacco and logistics. The tobacco business includes the marketing and sale of
Tobacco Products and Vapour Products. The logistics business distributes Tobacco
Products and Vapour Products for tobacco manufacturers along with certain non-tobacco

products.

7. Imperial is highly integrated with BAT and its affiliates. It benefits from a wide range of
services, licences, and rights that certain BAT affiliates provide. These services and

functions have been and continue to be vital to Imperial’s business.

8. Further information regarding these CCAA Proceedings and a background on Imperial

have been provided in previous Monitor’s Reports.

9. All Court materials filed and orders issued in these CCAA Proceedings and the related
Chapter 15 Proceedings are available on the Monitor’s website at:

http://cfcanada.fticonsulting.com/imperialtobacco.

D. TERMS OF REFERENCE AND DISCLAIMER

10. In preparing this Report, the Monitor has relied upon certain financial information and
forecasts prepared by Imperial as well as discussions and correspondence with senior
management and advisors to Imperial, amongst others. The Monitor has not audited or
otherwise attempted to verify the accuracy or completeness of this information.
Accordingly, the Monitor expresses no opinion or other form of assurance respecting the
information contained in this Report or relied on in its preparation. Forward-looking
financial information reported or relied upon in preparing this Report is based on Imperial
management’s assumptions regarding future events. Actual results may diverge from such

forecasts, and these variations may be material.
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1.

12.

13.

14.

-3

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

Dollars.

This Report should be read in conjunction with the March 2023 Thauvette Affidavit, which

can be found here.

PURPOSE OF THIS REPORT

The purpose of this Report is to provide the Court with information regarding:

1l.

iil.

1v.

Vi.

Vil.

an update on the Mediation;

Imperial’s business activities, industry developments, and trends impacting

Imperial’s business;

Imperial’s budget to actual cash-flow results for the 26-week period ending March

5,2023;

the Cash Flow Forecast for the 30-week period commencing the week of March 6,

2023, through the week of September 25, 2023;

the activities of the Monitor and its counsel since September 23, 2022, the date of

the Thirteenth Report;

Imperial’s request for an order extending the Stay of Proceedings up to and

including September 29, 2023; and

the Monitor’s comments and recommendations in respect of the foregoing matters.

UPDATE ON COURT PROCEEDINGS

On September 28, 2022, the Court heard a motion seeking the extension of the Stay of

Proceedings and, on September 29, 2022, issued the March 2023 Stay Extension Order,
which extended the Stay Period to March 31, 2023. A copy of the March 2023 Stay

Extension Order can be found here.
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15. On February 14, 2023, the Court issued the HSF Representation Motion Leave Hearing
Order and Endorsement, which set April 14, 2023 as the date for the hearing on whether
the HSF Leave Motion, which seeks leave to bring the HSF Representation Motion, should
be granted. If leave is granted, there will be a subsequent hearing on whether the HSF
Representation Motion should be allowed. A copy of the endorsement in respect of the

HSF Representation Motion Leave Hearing Order and Endorsement can be found here.

16. On March 14, 2023, the Tobacco Monitors each issued a report, the Monitor’s Fourteenth
Report among them, commenting on the HSF Leave Motion. The Tobacco Monitors’
respective reports each contain an appendix outlining the Tobacco Monitors’ joint
submission to the Court concerning the HSF Leave Motion (see Appendix “A” to the
Monitor’s Fourteenth Report). A copy of the Monitor’s Fourteenth Report can be found

here.

17. The hearing on the Motion for a Stay Extension returnable March 28, 2023 will proceed
by Zoom Video Conference according to the protocol developed by counsel to the Tobacco
Monitors and approved by the Court. The general public will have access to the hearing
via a secure, dedicated YouTube livestream. This protocol has been served on the
consolidated service list, is posted on the Monitor’s website and can be found in

Appendix “C” to this Report.

G. UPDATE ON THE MEDIATION

18. The Monitor continues to work with Imperial to populate the Imperial Data Room with
financial and other information relevant to these CCAA Proceedings and to respond to
information requests. The Imperial Data Room is accessible only to those advisors of

Mediation Participants who have executed NDAs.

19. The Court-Appointed Mediator, with the assistance of the Tobacco Monitors, has
continued to conduct the Mediation and engage in meaningful discussions with the

Mediation Participants. Although the Mediation is confidential, the Monitor can report that
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the parties are continuing to advance the Mediation with a view to facilitating a pan-

Canadian global settlement of the Tobacco Claims.

H. IMPERIAL’S BUSINESS ACTIVITIES, INDUSTRY DEVELOPMENTS AND
TRENDS IMPACTING IMPERIAL’S BUSINESS

i Changes in BAT and Imperial’s Management and Structure
g p g

20. On January 31, 2023, BAT announced that it would be making changes to its management
and adopting a new regional structure with a view to streamlining and accelerating the
transformation of its business, including the implementation of fewer but larger business

units across the globe. The full announcement can be found here.

21. Imperial has advised the Monitor that the BAT reorganization plan will impact 60 positions
at Imperial, resulting in approximately 30 layoffs with estimated severance costs of $2.5

million and forecasted annual cost savings of approximately $8 million.

22. The Monitor has been advised that, effective April 2023, Roberta Palazzetti will assume
the role of Chief Executive Officer at Imperial, with current Chief Executive Officer Ralf
Wittenberg transitioning out of his existing roles with the company. Ms. Palazzetti was
most recently the Chief Executive Officer of BAT Italy and Area Director for BAT

Southern Europe.

(ii) Consultations with Health Canada on Proposed Packaging Regulations

23. Imperial has advised the Monitor that it has responded to a Health Canada consultation
regarding packaging and labeling regulations that would require warning labels on
individual cigarettes, among other packaging changes, as set out in the proposed
Regulations Amending the Tobacco Products Regulations (Plain and Standardized
Appearance) published by the Canadian government on June 11, 2022. While the timing
and implementation of these proposed regulations remain uncertain, Imperial is continuing

to assess the impact on its business.
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(iii) Quebec’s Tobacco Tax Increase

24. On February 9, 2023, a planned increase in the Quebec Tobacco Tax applicable to the
purchase and sale of tobacco products in Quebec, came into effect. The Quebec Tobacco

Tax was raised from $29.80 to $37.80 per carton of 200 cigarettes.

(iv)  Nicoventures Vapour Products

25.  Nicoventures’ 2022 financial performance showed revenues growing by over 30 percent,
which was driven mainly by the launch of a disposable-device product line towards the end

of the year.

) Vuse Store Openings

26. As part of Imperial’s strategy to market its “Vuse” Vapour Products, it has opened
additional Vuse retail stores. As of the date of this Report, ITCAN currently operates eight

Vuse stores and anticipates opening two additional Vuse stores by the end of 2023.

I RECEIPTS AND DISBURSEMENTS FOR THE 26-WEEK PERIOD ENDING
MARCH 5§, 2023

27. Imperial’s cash balance as of the week ended March 5, 2023 was $3,096 million, as
compared to the forecasted cash balance of $3,095 million. The actual net cash flows of
Imperial were approximately $199 million, as compared to the forecasted net cash inflow
of $209 million over the 26-week period resulting in a negative variance of $11 million, as

explained below:
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VARIANCE REPORT
(CADS in thousands)

Actuals Forecast Variance
For the 26-week period ending
Mar 05, 2023

RECEIPTS

Trade Receipts 2,087,265 2,002,785 84,480
DISBURSEMENTS
Operating Disbursements

Taxes and Levies (1,391,153) (1,389,739) (1,414)

Operations (541,444) (430,021) (111,423)
Total Operating Disbursements (1,932,597) (1,819,760) (112,837)
OPERATING CASH FLOWS 154,668 183,025 (28,357)
Financing Disbursements

Interest and Related Fees on Existing Facilities 48,407 32,015 16,392
Restructuring Disbursements

Professional Fees (4,4112) (5,590) 1,179
NET CASH FLOWS 198,665 209,451 (10,786)
CASH

Beginning Balance 2,885,858 2,885,858 -

Net Cash Inflows / (Outflows) 198,665 209,451 (10,786)

Other (FX) 11,641 - 11,641
ENDING CASH 3,096,164 3,095,308 856

The significant budget to actual variances and corresponding explanations are as follows:

i.  trade receipts: positive variance of $84 million, or 4% against the forecast,
primarily driven by higher-than-forecast sales. The higher-than-forecast sales
collections were mainly driven by a lower than forecasted decline in sales volumes

that was assumed by Imperial in the previous cash flow forecast.

il.  taxes and levies: negative variance of $1.4 million, or 0.1% against the forecast,
was in line with the cash flow forecast as part of the ordinary course of business
given the forecasted taxes and levies were approximately $1,390 million over the

current reporting period;
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iii.  operating disbursements: negative timing variance of $111 million, primarily
driven by higher-than-forecast inventory purchases for its Tobacco and Vapour
Products of approximately $30 million and lower-than-forecast reimbursement of
expenses relating to the Vapour Products that is expected to reverse in the future
reporting period. Consistent with the previous forecast, higher-than-forecast
inventory purchases are primarily driven by accelerated inventory purchases of
Vapour Products due to the launch of the disposable Vapour Products in the fourth
quarter of 2022.

iv.  interest income: positive permanent variance of $16 million that is driven by the
higher-than-forecast interest rate earned on funds held by Imperial as a result of the

high interest rate environment.

v.  professional fees: positive variance of $1.2 million that consists of a positive
permanent variance of $0.6 million and a positive timing variance of $0.6 million

that is expected to reverse in the future reporting period.

J. CASH FLOW FORECAST

29.  Imperial, with the assistance of the Monitor, has prepared a Cash Flow Forecast for the 30-
week period ending the week of September 25, 2023. The Cash Flow Forecast is attached
as Appendix “D” to this Report.

30. During the Forecast Period, total operating receipts are forecast to be approximately $2,396
million and total operating disbursements are forecast to be approximately $2,083 million,
resulting in a net positive operating cash flow of approximately $313 million. In addition,
Imperial forecasts interest income of approximately $65 million in respect of cash balances
on deposit in Canada and professional fee disbursements of approximately $7 million, such

that net cash inflow is forecast to be approximately $371 million.

31. Although net cash flows are positive during the Forecast Period, there are 10 weeks within
this period which are forecasted to have negative operating cash flows. These negative cash

flows are driven by the timing of the payment of taxes and government levies due at the
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end of each month. Cash flows in the weeks that fall on or around month-end tax payments
are expected to be negative and then offset by the receipt of the positive cash flows during

the remainder of the month.

32. The Monitor has reviewed the Cash Flow Forecast 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 a
monitor fulfilling its statutory responsibilities under the CCAA in respect of its report on

the Cash Flow Forecast.

33, In accordance with the standard, the Monitor’s review of the Cash Flow Forecast consisted
of inquiries, analytical procedures and discussions related to the Cash Flow Forecast and
its underlying assumptions. The Monitor’s procedures with respect to the assumptions were
limited to evaluating whether they were consistent with the purpose of the Cash Flow
Forecast. The Monitor also reviewed the support provided by Imperial’s management for

the assumptions and the preparation and presentation of the Cash Flow Forecast.

34, Based on the Monitor’s review, nothing has come to its attention that causes it to believe,

in any material respect, that:
1. the assumptions are not consistent with the purpose of the Cash Flow Forecast;

1. as at the date of this Report, the assumptions are not suitably supported and
consistent with the plans of Imperial or do not provide a reasonable basis for the

Cash Flow Forecast; or
iii.  the Cash Flow Forecast does not reflect the assumptions.

35. As described in the Terms of Reference above, since the Cash Flow Forecast is based on
assumptions regarding future events, actual results will diverge from the information

presented even if the assumptions occur, and the variations could be material. Accordingly,
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the Monitor expresses no assurances as to whether the Cash Flow Forecast will be
achieved. In addition, the Monitor expresses no opinion or other form of assurance with
respect to the accuracy of the financial information presented in the Cash Flow Forecast or

relied upon by the Monitor in preparing this Report.

36. The Cash Flow Forecast has been prepared solely for the purposes described above and

may not be suitable or appropriate for other purposes.
37. NEW TOBACCO AND VAPOUR REGULATIONS

38.  Tobacco Products and Vapour Products continue to come under increased scrutiny

globally, resulting in stringent regulations and, in some cases, outright bans.

39. Appendix “E” to this Report summarizes the various regulatory changes related to Tobacco
Products and Vapour Products that have been considered and/or implemented across

Canada since the date of the Thirteenth Report.

K. OVERVIEW OF THE MONITOR’S ACTIVITIES

40. Since the date of the Thirteenth Report, the Monitor and its counsel have held numerous

meetings and discussions with Imperial and its counsel to:
1. monitor Imperial’s business activities;
ii.  monitor Imperial’s receipts and disbursements;
iii.  assist in the preparation of the Cash Flow Forecast;
iv.  prepare monthly professional fee disclosures;
v.  gather and review Information to be included in the Imperial Data Room;
vi.  address vendor and stakeholder inquiries;

vil.  evaluate a variety of legal and operational issues as they arise;
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viii.  attend monthly board meetings;
ix.  review proposed capital expenditures; and

x.  further their understanding of Imperial’s business environment and the factors

expected to impact its future business prospects.

41. The Monitor has also regularly attended meetings with the Court-Appointed Mediator and
the Mediation Participants and has provided the Court-Appointed Mediator with

information necessary to advance the Mediation.

42.  The Tobacco Monitors and their counsel have met regularly to discuss ongoing matters
including the Mediation, reviewing Information to be included in the Applicants’ Data

Rooms, procedural aspects of these CCAA Proceedings and the relief sought herein.

(i) Litigation Update

43. The Monitor is aware of, and has been monitoring, various ancillary litigation matters and
information requests involving or respecting Imperial which arose subsequent to the
initiation of the CCAA Proceedings and the implementation of the Stay of Proceedings.
The Monitor believes that Imperial has been acting in good faith with respect to such
matters, addressing the litigation on a case-by-case basis and apprising the Monitor of the

actions it intends to take ahead of time. The amounts at issue have largely been immaterial.

(ii) Professional Fee Disclosure

44.  Pursuant to the Professional Fee Disclosure Order, the Monitor continues to provide to the
Quebec Litigation Plaintiffs and other parties who requested such information a summary,
broken down by firm, of the restructuring fees incurred on or after March 12, 2019, and

paid to the CCAA Professionals each month.

L. STAY OF PROCEEDINGS

45. Imperial is seeking, via the Motion for a Stay Extension returnable March 28, 2023, an
extension of the Stay Period up to and including September 29, 2023. The Monitor
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understands that such extension is necessary for Imperial to operate its business in the
ordinary course as it continues to engage in the Mediation conducted by the Court-
Appointed Mediator and to work towards developing a plan of compromise or arrangement

for a pan-Canadian global settlement of the Tobacco Claims.

46. On March 20, 2023, the Quebec Litigation Plaintiffs filed a Responding Motion Record to

the Motion for a Stay Extension requesting that the extension be limited to three months.

47. The Monitor has reviewed the Quebec Litigation Plaintiffs’ materials. The Monitor
supports an extension of the Stay Period up to and including September 29, 2023 for the

following reasons:
(a) Imperial is acting in good faith and with due diligence;

(b) Imperial is continuing to engage meaningfully in the Mediation with the Court-
Appointed Mediator in an effort to reach a pan-Canadian global settlement of the

Tobacco Claims; and

(©) the Cash Flow Forecast indicates that Imperial is projected to have sufficient
funding to continue to operate in the normal course throughout the proposed

extension to the Stay of Proceedings.

The Monitor respectfully submits this 15" Report.

Dated this 22" day of March 2023.

FTl & []_,;‘ ?;:,"'a-mci:r [ac.

FTI Consulting Canada Inc.

in its capacity as Monitor of Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited, and not in its personal capacity.
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APPENDIX “A”
GLOSSARY

“Applicants” means, collectively, Imperial, JTIM and Rothmans.

“BAT” means British American Tobacco p.l.c., a public company listed on the London Stock
Exchange.

“BAT Group” means, collectively, British American Tobacco p.l.c., B.A.T. International Finance
p.l.c., B.A.T Industries p.l.c., British American Tobacco (Investments) Limited, Carreras
Rothmans Limited or entities related to or affiliated with them other than Imperial and the ITCAN
Subsidiaries.

“BAT Mexico” means British American Tobacco Mexico S.A. de C.V.

“Cash Flow Forecast” means the cash flow forecast of Imperial’s receipts and disbursements for
the 30-week period commencing the week of March 6, 2023, and continuing through the week of
September 25, 2023.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C., 1985, ¢. C-36, as amended.

“CCAA Proceedings” means Court File No. CV-19-616077-00CL commenced by Imperial under
the CCAA.

“CCAA Professionals” means the Monitor, counsel to the Monitor, counsel to Imperial, and any
financial advisor Imperial has retained in connection with these CCAA Proceedings, except for
any financial advisor in respect of whose work Imperial properly asserts solicitor-client,
settlement, litigation or other privilege.

“Chapter 15 Proceedings” means the proceedings commenced by ITCAN on March 13, 2019,
for relief under Chapter 15 of the U.S. Bankruptcy Code.

“Comeback Motion” means the Comeback Motion, as defined in the Initial Order, which was
heard on April 4, 5, 25 and 26, 2019.

“Consortium of Provinces” means, collectively, the Province of British Columbia, the Province
of Manitoba, the Province of New Brunswick, the Province of Nova Scotia, the Province of Prince
Edward Island and the Province of Saskatchewan, in each province’s capacity as a plaintiff in the
HCCR Claims.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Court-Appointed Mediator” means the Honourable Warren K. Winkler K.C., acting as an
officer of the Court and as a neutral third party to mediate a pan-Canadian global settlement in the
context of these Tobacco CCAA Proceedings.

“COVID-19 Pandemic” means the global pandemic caused by the novel coronavirus.
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“Data Rooms” means data rooms containing Information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, and as well as other information,
which the Tobacco Monitors considered relevant.

“Deloitte” means Deloitte Restructuring Inc.
“Eighth Report” means the eighth report of the Monitor filed on September 22, 2020.
“Eleventh Report” means the eleventh report of the Monitor filed on March 15, 2022.

“Excluded Claims” means the claims excluded from the definition of TRW Claimants as
described in paragraph 26 of Appendix “C” to the Sixth Report.

“EY” means Ernst & Young Inc.
“Fifth Report” means the report filed by the Monitor on September 25, 2019.

“First Report” means the report filed by the Monitor on April 3, 2019 in connection with the
relief sought at the Comeback Motion.

“Flintkote” means the Flintkote Company.

“Flintkote Issue” means the lawsuit brought against ITCAN in respect of certain distributions
received by ITCAN from Flintkote (a previous indirect subsidiary of a predecessor of ITCAN) and
legal expenses related to same, as more fully described in the Tenth Report.

“Forecast Period” means the 30-week period commencing the week of March 6, 2023 through
the week of September 25, 2023.

“Fourth Report” means the report filed by the Monitor on June 24, 2019.
“Fourteenth Report” means the report filed by the Monitor on March 14, 2023.
“FTI” means FTI Consulting Canada Inc.

“Future Tobacco Harm Stakeholders” as defined in the HSF Representation Motion, means
those individuals who will buy and use tobacco products (or be exposed to the use of tobacco
products) subsequent to the commencement of the CCAA Proceedings.

“Genstar” means Genstar Corporation, a subsidiary of ITCAN.

“HCCR Claims” means the claims started by each of the Provinces under each Province’s health
care cost recovery legislation, to recover health care costs associated with smoking and the use of
Tobacco Products.

“HSF” means the Heart and Stroke Foundation of Canada.



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 95 of 170
-3-

“HSF Leave Motion” means a motion brought by HSF returnable April 14, 2023 for leave to
bring the HSF Representation Motion.

“HSF Representation Motion” means a motion brought by HSF dated September 19, 2022,
seeking the appointment of Tyr LLP as representative counsel for the Future Tobacco Harm
Stakeholders.

“HSF Representation Motion Leave Hearing Order and Endorsement” means an order and
endorsement issued by the Court on February 14, 2023, setting a hearing date of April 14, 2023
for the hearing respecting leave to bring the HSF Representation Motion.

“Imperial” means, collectively, ITCAN and ITCO.
“Imperial Data Room” means a data room containing Information in respect of Imperial.

“Information” means common categories of information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, as well as other information which the
Tobacco Monitors considered relevant.

“Initial Order” means the initial order granted by the Court on March 12, 2019, as amended and
restated as of April 5, 2019 and further amended and restated as of April 25, 2019 and updated by
written endorsement on March 6, 2020, which authorized, among other things, the Stay of
Proceedings and FTI’s appointment as Monitor of Imperial’s CCAA Proceedings.

“I'TCAN” means Imperial Tobacco Canada Limited.

“ITCAN Subsidiaries” means Imperial Tobacco Services Inc., Imperial Tobacco Products
Limited, Marlboro Canada Limited, Cameo Inc., Medallion Inc., Allan Ramsay and Company
Limited, John Player & Sons Ltd., Imperial Brands Ltd., 2004969 Ontario Inc., Construction
Romir Inc., Genstar, Imasco Holdings Group, Inc., ITL (USA) limited, Genstar Pacific
Corporation, Imasco Holdings Inc., Southward Insurance Ltd., Liggett & Myers Tobacco
Company of Canada Limited or entities related to or affiliated with them other than Imperial and
the BAT Group.

“ITCO” means Imperial Tobacco Company Limited.
“JTIM” means JTI-Macdonald Corp.
“JTIM Group” means the entities currently or formerly related to or affiliated with JTIM.

“March 2021 Stay Extension Order” means an Order of the Court, dated September 29, 2020,
extending the length of the Stay of Proceedings to March 31, 2021.

“March 2022 Stay Extension Order” means an Order of the Court, dated September 27, 2021,
extending the length of the Stay of Proceedings to March 31, 2022.
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“March 2023 Stay Extension Order” means an Order of this Court, dated September 29, 2022,
extending the length of the Stay of Proceedings to March 31, 2023.

“March 2023 Thauvette Affidavit” means the Affidavit of Eric Thauvette, Vice President and
Chief Financial Officer of ITCAN, sworn March 16, 2023.

“March 2020 Stay Extension Order” means an Order of the Court, dated October 8, 2019,
extending the length of the Stay of Proceedings to March 12, 2020.

“Mediation” means the mediation process conducted by the Court-Appointed Mediator.

“Mediation Participants” means the Applicants, the Consortium of Provinces, the Provinces of
Alberta, Newfoundland and Labrador, Ontario, and Quebec, the Quebec Litigation Plaintiffs, the
TRW Claimants represented by Wagners, the “tobacco light class action plaintiffs”, and the
Tobacco Growers’ Marketing Board.

“Monitor” means FTI Consulting Canada Inc.

“Monitor’s Reports” means collectively, the Pre-Filing Report, the First Report, the Second
Report, the Third Report, the Fourth Report, the Fifth Report, the Sixth Report, the Seventh Report,
the Eighth Report, the Ninth Report, the Tenth Report, the Eleventh Report, the Twelfth Report,
the Thirteenth Report, the Fourteenth Report, and this Report.

“New Excise Act Security Order” means the order issued on July 11, 2022, authorizing ITCAN
to post security as required by certain amendments to the Excise Act and to take any steps
necessary to otherwise comply with the requirements of such security

“NDA” means a non-disclosure agreement for the purposes of gaining access to the Data Rooms.
“Ninth Report” means the report filed by the Monitor on March 19, 2021.

“October Endorsement” means an Endorsement of the Court, dated October 18, 2019, providing
reasons for the March 2020 Stay Extension Order and the deferment of the issue of certain
payments to BAT Mexico.

“PMI Group” means Philip Morris International Inc. and all entities related to or affiliated with
it, other than Rothmans.

“Pre-Filing Report” means the report filed by the Monitor on March 12, 2019, in its capacity as
proposed Monitor of Imperial, in connection with Imperial’s initial application for relief under the
CCAA.

“Professional Fee Disclosure Order” means an order of the Court which authorized, among other
things, the disclosure of the professional restructuring fees in these CCAA Proceedings by the
Monitor on or before the 15" of every month, beginning with June 2019.

“Provinces” means all of the provinces of Canada.
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“Quebec Appeal Judgment” means the Court of Appeal of Quebec’s decision on the appeal of
the Quebec Judgment issued March 1, 2019.

“Quebec Judgment” means the Quebec Superior Court’s judgment on the “Letourneau action”
and the “Blais action” released on May 27, 2015 and corrected on June 9, 2015.

“Quebec Litigation Plaintiffs” means, collectively, the representative plaintiffs and the certified
class members in each of the “Letourneau action” and the “Blais action”, as described in the
March 12, 2019 Thauvette Affidavit.

“Quebec Tobacco Tax” means the new tax on the purchase and sale of tobacco products
introduced in the Province of Quebec, which came into effect on February 9, 2023.

“Report” means this Fifteenth Report of the Monitor filed on March 22, 2023.

“Representative Counsel Order” means the order by the Court on December 9, 2019, appointing
Wagners as representative counsel to the TRW Claimants.

“Rothmans” means Rothmans Benson & Hedges Inc.

“Second Amended and Restated Initial Order” means the Initial Order, as amended and restated
as of April 25, 2019.

“Second Report” means the report filed by the Monitor on April 24, 2019.

“September 2021 Stay Extension Order” means an order of the Court, dated March 30, 2021,
extending the length of the Stay of Proceedings to September 30, 2021

“September 2022 Stay Extension Order” means an order of the Court, dated September 29,
2022, extending the length of the Stay of Proceedings to March 31, 2023.

“Seventh Report” means the report filed by the Monitor on February 13, 2020.
“Shapiro” means Daniel Shapiro Legal Professional Corporation.
“Sixth Report” means the report filed by the Monitor on November 26, 2019.

“Stay of Proceedings” means the stay of proceedings during the Stay Period in favour of Imperial
and their non-applicant subsidiaries, including Liggett & Meyers Tobacco Company of Canada
Limited, as well as a limited stay in favour of BAT and certain BAT affiliates.

“Stay Period” means the term of the Stay of Proceedings, to March 31, 2023.
“Tenth Report” means the report filed by the Monitor on September 20, 2021.
“Third Report” means the report filed by the Monitor on May 13, 2019.

“Thirteenth Report” means the report filed by the Monitor on September 23, 2022.
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“Tobacco CCAA Proceedings” means these CCAA Proceedings, Court File No. 19-CV-615862-
00CL commenced by JTIM under the CCAA and Court File No. CV-19-616779-00CL
commenced by Rothmans under the CCAA.

“Tobacco Claims” means all claims brought or that could be brought under applicable law against
the Applicants in relation to the development, manufacturing, production, marketing, advertising
of, any representations made in respect of, the purchase, sale, and use of, or exposure to, the
Tobacco Products.

“Tobacco Monitors” means, collectively, the Monitor, EY in its capacity as monitor for
Rothmans, and Deloitte in its capacity as monitor for JTIM.

“Tobacco Products” means tobacco or any product made or derived from tobacco or containing
nicotine that is intended for human consumption, including any component, part, or accessory of
or used in connection with a tobacco product, including cigarettes, cigarette tobacco, roll your own
tobacco, smokeless tobacco, and any other tobacco or nicotine delivery systems and shall include
materials, products and by-products derived from or resulting from the use of any tobacco
products, but does not include heat-not-burn tobacco products or Vapour Products.

“Tobacco-Related Wrongs” means all claims or causes of action in respect of: (i) the
development, manufacture, production, importation, marketing, advertising, distribution, purchase
or sale of Tobacco Products; (ii) the historical or ongoing use of or exposure to Tobacco Products;
or (ii1) any representation in respect of Tobacco Products, including, without limitation, claims for
contribution or indemnity, personal injury or tort damages, restitutionary recovery, non-pecuniary
damages or claims for recovery grounded in provincial consumer protection legislation, but does
not include the Excluded Claims.

“TRW Claimants” means all individuals (including their respective successors, heirs, assigns,
litigation guardians and designated representatives under applicable provincial family law
legislation) who assert or may be entitled to assert a claim or cause of action as against one or more
of the Applicants, the ITCAN subsidiaries, the BAT Group, the JTIM Group or the PMI Group,
or persons indemnified by such entities, in respect of Tobacco-Related Wrongs in Canada, or in
the case of the Applicants, anywhere else in the world.

“Twelfth Report” means the twelfth report of the Monitor filed on July 8, 2022.
“U.S.” means the United States of America.
“U.S. Bankruptcy Code” means title 11 of the United States Code.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New York.

“U.S. Counsel” means Morgan, Lewis & Bockius LLP, U.S. counsel to the Monitor.
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“Vapour Products” means potential reduced risk, rechargeable, battery-powered devices that heat
liquid formulations — e-liquids — to create a vapour which is inhaled, and which are sold under the
tradename of Vype/Vuse.

“Wagners” means The Law Practice of Wagner & Associates, Inc.
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APPENDIX “B”
ORDERS

Please see below for a description of the orders issued by the Court and the U.S. Bankruptcy Court
in these CCAA Proceedings.

1. Initial Order:

The Initial Order of the Ontario Superior Court of Justice (Commercial List) made on March 12,
2019, as amended and restated as of April 5, 2019 and further amended and restated as of April
25,2019, pursuant to which:

(a) Imperial was granted an initial stay of proceedings under the CCAA until April 11,
2019; and

(b) FTI was appointed as the Monitor.
A copy of the Initial Order can be found here.
2. Comeback Motion:
The Comeback Motion was heard on April 4 and 5, 2019. Following the Comeback Motion:

(a) the Court issued an order dated April 5, 2019 extending the Stay of Proceedings to
June 28, 2019, a copy of which can be found here;

(b) the Court issued the Insurance Lift-Stay Order dated April 5, 2019, partially lifting
the Stay of Proceedings to allow the Quebec Litigation Plaintiffs to seek the
approval of certain insurance settlements, a copy of which can be found here; and

(©) the Court issued an order dated April 5, 2019 amending and restating the Initial
Order and appointing Hon. Warren K. Winkler, Q.C. as the Court-Appointed
Mediator, a copy of which can be found here.

3. Foreign Recognition Order:

On April 17, 2019, the U.S. Bankruptcy Court issued the Foreign Recognition Order recognizing
the CCAA Proceedings as the main proceedings and staying proceedings against ITCAN in the
United States. The Foreign Recognition Order can be found here.

4. Second Amended and Restated Initial Order:

The Second Amended and Restated Initial Order was issued following the continuation of the
Comeback Motion on April 25 and 26, 2019, a copy of which can be found here.
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5. Representation Order

On April 25, 2019, the Court issued the Representation Order appointing Ari Kaplan of Kaplan
Law as representative counsel to Robert M. Brown and George A. Foster, the court-appointed
representatives of all persons with entitlements under certain retirements plans, including survivors
and beneficiaries of such persons and any other person under the Representation Order. A copy of
the Representation Order can be found here.

6. Order to Amend the Ontario Claim

On April 29, 2019, the Court issued the Order to Amend the Ontario Claim, partially lifting the
Stay of Proceedings to permit the Province of Ontario to seek leave to amend its Amended Fresh
as Amended Statement of Claim in the proceedings related to Ontario’s HCCR Claims. A copy of
the Order to Amend the Ontario Claim can be found here.

7. Notice Procedure Order:

On May 14, 2019, the Court issued the Notice Procedure Order, which among other things,
appointed Vivian Bennan-Dolezar as an additional representative to the represented parties under
the Representation Order and approved the form and manner of notice of the Settlement Approval
Hearing to such represented parties. A copy of the Notice Procedure Order can be found here.

8. Professional Fee Disclosure Order:
The Professional Fee Disclosure Order was issued on May 14, 2019 and can be found here.
9. Communication and Confidentiality Protocol Endorsement

On May 24, 2019, the Court issued the Communication and Confidentiality Protocol Endorsement,
pursuant to which the Court approved the communication and confidentiality protocol as between
the Court and the Court-Appointed Mediator. A copy of the Communication and Confidentiality
Protocol Endorsement can be found here.

10. Clarification of Insurance Lift-Stay Order

On May 31, 2019, the Court issued the Clarification of Insurance Lift-Stay Order which clarified
the scope of the Insurance Lift-Stay Order. A copy of the Clarification of Insurance Lift-Stay Order
can be found here.

11. October Stay Extension Order

The October Stay Extension Order was issued on June 26, 2019 and extended the Stay of
Proceedings to October 4, 2019. A copy of the October Stay Extension Order can be found here.
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12. Genstar Settlement Approval Order

The Genstar Settlement Approval Order was issued on June 26, 2019, approving, among other
things (1) the settlement entered into on April 25, 2019 between ITCAN and Robert M. Brown and
George A. Foster, as representatives in respect of those certain retirement plans; and (ii) the
distribution of the proceeds of such settlement among all persons with entitlements under certain
retirements plans, including survivors and beneficiaries of such persons and any other person under
the Representation Order. A copy of the Genstar Settlement Approval Order can be found here.

13. Order Appointing a Financial Advisor to the Court-Appointed Mediator

The Order Appointing a Financial Advisor to the Court-Appointed Mediator was issued on June
27, 2019, which appointed Alvarez & Marsal Canada Inc. as the financial advisor to the Court-
Appointed Mediator. A copy of the Order Appointed a Financial Advisor to the Court-Appointed
Mediator can be found here.

14. Court-to-Court Communications Order

On July 9, 2019, the Court issued the Court-to-Court Communications Order, approving court-to-
court communications between the Court, the U.S. Bankruptcy Court and any other court in any
province or territory of Canada. A copy of the Court-to-Court Communications Order can be found
here.

15. Order Recognizing the Genstar Settlement Approval Order

The U.S. Bankruptcy Court granted an order recognizing the Genstar Settlement Approval Order
on July 18, 2019. A copy of which can be found here.

16. Order Recognizing the Court-to-Court Communications Order

The U.S. Bankruptcy Court granted an order recognizing the Court-to-Court Communications
Order on September 5, 2019. A copy of which can be found here.

17. March 2020 Stay Extension Order and October Endorsement

The March 2020 Stay Extension Order was issued on October 2, 2019 and extended the Stay of
Proceedings to March 12, 2020. A copy of the March 2020 Stay Extension Order can be found
here. Justice McEwen released the October Endorsement on October 18, 2019 providing reasons
for the March 2020 Stay Extension Order and the deferment of the issue of certain payments to
BAT Mexico. A copy of the October Endorsement can be found here.

18. Representative Counsel Order

The Representative Counsel Order was issued on December 9, 2019 and appointed Wagners as
representative counsel to the TRW Claimants. A copy of the Representative Counsel Order can be
found here.
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19. September Stay Extension Order

The September Stay Extension Order was issued on February 20, 2020 and extended the Stay of
Proceedings to September 30, 2020. A copy of the September Stay Extension Order can be found
here.

20. Notice Protocol Endorsement

The Notice Protocol Endorsement was issued on March 6, 2020 and further amended the Second
Amended and Restated Initial Order by adding paragraphs to govern the notice protocol for
moving and responding parties in the CCAA Proceedings. A copy of the Notice Protocol
Endorsement can be found here.

21. Limited Lift of Stay Order

The Limited Lift of Stay Order was issued on March 16, 2020 and partially lifted the Stay of
Proceedings to allow ITCAN to be added as a respondent to the application brought by the City of
Ottawa bearing Court File No. 19-81809. A copy of the Limited Lift of Stay Order can be found
here.

22. Consultant Order

The Consultant Order was issued on September 15, 2020 and appointed Shapiro as consultant to
the Court-Appointed Mediator. A copy of the Consultant Order can be found here.

23. March 2021 Stay Extension Order

The March 2021 Stay Extension Order was issued on September 29, 2020, extending the Stay of
Proceedings to March 31, 2021. A copy of the March 2021 Stay Extension Order can be found
here.

24. September 2021 Stay Extension Order

The September 2021 Stay Extension Order was issued on March 30, 2021, extending the Stay of
Proceedings to September 30, 2021. A copy of the September 2021 Stay Extension Order can be
found here.

25. March 2022 Stay Extension Order

The March 2022 Stay Extension Order was issued on September 27, 2021, extending the Stay of
Proceedings to March 31, 2022. A copy of the March 2022 Stay Extension Order can be found
here.
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26. September 2022 Stay Extension Order

The September 2022 Stay Extension Order was issued on March 22, 2022, extending the Stay of
Proceedings to September 30, 2022. A copy of the September 2022 Stay Extension Order can be
found here.

27. New Excise Act Security Order

The New Excise Act Security Order was issued on July 11, 2022, authorizing ITCAN to post
security as required by certain amendments to the Excise Act in an aggregate amount not exceeding
$5 million, and to take any steps necessary to otherwise comply with the requirements of such
security. A copy of the New Excise Act Security Order can be found here.

28. March 2023 Stay Extension Order

The March 2023 Stay Extension Order was issued on September 29, 2022, extending the Stay of
Proceedings to March 31, 2023. A copy of the March 2023 Stay Extension Order can be found
here.

29. HSF Representation Motion Leave Hearing Order and Endorsement

The HSF Representation Motion Leave Hearing Order and Endorsement was issued by the Court
on February 14, 2023, setting a hearing date of April 14, 2023 for the hearing on whether to grant
the HSF Leave Motion, by which HSF seeks leave to bring the HSF Representation Motion. A
copy of the endorsement in respect of the HSF Representation Motion Leave Hearing Order and
Endorsement can be found here. A copy of the HSF Representation Motion can be found here.
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APPENDIX “C”
PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Please see attached.
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PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Scheduling and Specific Requirements

1. Any person on the Service List that wishes to appear virtually on the motion (“Partici-
pants”) must register by 4:00 p.m. two (2) business days in advance of the hearing (Friday, March
24, 2023, for the motion scheduled Tuesday, March 28, 2023), by emailing Veritext Litigation
Solutions Canada, Inc. (scheduling@neesonsreporting.com) and copying each Monitor’s counsel
(tbarbiero@dwpv.com, msassi@casselsbrock.com, nancy.thompson@blakes.com). In their
email, Participants should provide contact information, including a name, the party they are acting
for, an email address and phone number for the counsel slip, along with a statement regarding

whether they intend to make submissions.

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

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

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

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

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

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

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

seen by the Court, Judge or Participants.

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

in advance by the Court.

8. For greater certainty, notice and service requirements are set out in the Rules of Civil
Procedure, and the various orders and endorsements in the proceedings. For ease of reference,

we have included paragraphs 58-63 of the Second Amended and Restated Initial Order dated

4127-2339-5910
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March 8, 2019 in the JTIM proceedings, attached as Appendix “A”. It should be noted that similar
notice and service requirements have been set out in various orders and endorsements in the
parallel proceedings of Imperial and RBH. Nothing in this protocol modifies or amends Orders of
the Court related to service requirements, the Rules of Civil Procedure, any Commercial List

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

Technical Requirements for Zoom Participants

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

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

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

ment well in advance of the scheduled hearing to ensure:

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

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

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

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

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

[Last name], for [Client].

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

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

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

speaker” mode, available on Zoom.

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

the hearing.

4127-2339-5910
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17. Should a Participant become disconnected from Zoom or experience technical difficulties
during the hearing, they should immediately inform the Court by sending an email to Veritext

(scheduling@neesonsreporting.com).

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

4127-2339-5910
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APPENDIX “A”

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

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

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

the notice protocol described herein.

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

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

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

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

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

only; and

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

be held in the ordinary course.

4127-2339-5910
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62. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a deter-
mination has been made by the Presiding Judge concerning the Hearing Details. The Monitor
shall thereafter advise the Service List of the Hearing Details and the Monitor shall report upon
its dissemination of the Hearing Details to the Court in a timely manner, which may be con-
tained in the Monitor's next report in the proceeding.

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

tory to the Presiding Judge.

4127-2339-5910
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APPENDIX “B”

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

fere with the hearing.

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

or otherwise conceal their appearance.

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

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

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

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

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

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

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

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

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

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

sharing can be set up.

4127-2339-5910
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APPENDIX “D”
CASH FLOW FORECAST

Please see attached.
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APPENDIX “E”
REGULATION OF TOBACCO AND VAPOUR PRODUCTS

Please see below for a summary of the tobacco and vaping regulations that are being considered

and implemented across Canada since the date of the Thirteenth Report.

Tobacco

I. No new regulations.

Vaping

1. Federal: As of January 1, 2023, under the federal Budget Implementation Act, 2022, No.
1, which amended the Excise Act, 2001, all vaping substances sold at retail must carry a
federal “DUTY PAID” excise stamp. This excise rate is set at $1 per 2 mL of substance in
each container up to 10 mL, plus $1 per 10 mL of liquid above that. The Canadian
government is now working with Provinces interested in a coordinated vaping taxation
under which an additional duty equal to the federal rate would be applied.

2. Federal: Bill C-32 - An Act to implement certain provisions of the fall economic statement
tabled in Parliament on November 3, 2022 and certain provisions of the budget tabled in
Parliament on April 7, 2022 received royal assent on December 15, 2022 and came into
effect retroactively from October 1, 2022. It introduced new marking requirements for
vaping products and cases, including an additional requirement to add the volume of vaping
substance per pack onto vaping product cases.
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Court File No. CV-19-616077-00CL

Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

FOURTEENTH REPORT OF THE MONITOR

March 14, 2023
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Court File No. CV-19-616077-00CL

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
IMPERIAL TOBACCO CANADA LIMITED AND IMPERIAL TOBACCO COMPANY
LIMITED

FOURTEENTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS MONITOR

A. GENERAL

1. The present Report addresses the HSF Leave Motion, which is returnable April 14, 2023
and pursuant to which HSF seeks leave to bring the HSF Representation Motion.

2. In this Report, unless otherwise defined, all capitalized terms shall have the respective
meanings specified in the glossary attached to this Report as Appendix “B”. The first

instance of each capitalized term, if defined in the glossary, is bookmarked to the glossary.

B. INTRODUCTION

3. The principal purpose of these CCAA Proceedings and their related Chapter 15
Proceedings is to restructure and compromise Imperial’s liabilities; specifically, the

liabilities arising from the Tobacco Claims, including the Quebec Appeal Judgment.

4. The Initial Order in these CCAA Proceedings was issued by the Court on March 12,
2019, amended and restated on April 5, 2019, further amended and restated on April 25,
2019, and updated by written endorsement on March 6, 2020. On April 17, 2019, the U.S.
Bankruptcy Court issued the Foreign Recognition Order recognizing the CCAA
Proceedings as the main proceedings and staying proceedings against ITCAN in the United

States.
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5. On February 14, 2023, the Court issued the HSF Representation Motion Leave Hearing
Order and Endorsement, which set April 14, 2023 as the date for the hearing on whether
HSF should be granted leave to bring the HSF Representation Motion. There will be a
subsequent hearing, if leave is granted, to determine whether the HSF Representation
Motion should be allowed. A copy of the endorsement in respect of the HSF Representation

Motion Leave Hearing Order and Endorsement can be found here.

C. BACKGROUND

6. Imperial is the largest distributor of Tobacco Products in Canada. It operates two
businesses: tobacco and logistics. The tobacco business includes the marketing and sale of
Tobacco Products and Vapour Products. The logistics business distributes Tobacco
Products and Vapour Products for tobacco manufacturers along with certain non-tobacco

products.

7. Imperial is highly integrated with BAT and its affiliates. It benefits from a wide range of
services, licences, and rights that certain BAT affiliates provide. These services and

functions have been and continue to be vital to Imperial’s business.

8. Further information regarding these CCAA Proceedings and a background on Imperial

have been provided in previous .

0. All Court materials filed and orders issued in these CCAA Proceedings and the related
Chapter 15 Proceedings are available on the Monitor’s website at:

http://cfcanada.fticonsulting.com/imperialtobacco/.

D. PURPOSE OF THIS REPORT

10. The purpose of this Report is to report to the Court on the Tobacco Monitors’ position
regarding the motion for leave brought by the Heart and Stroke Foundation of Canada
returnable April 14, 2023.
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11. Attached as Appendix “A” to this Report are joint submissions prepared by the Tobacco
Monitors and counsel to the Tobacco Monitors which discuss the Tobacco Monitors’ joint

opposition to the granting of leave and the reasons for their position.

The Monitor respectfully submits this Report.

Dated this 14" day of March 2023.

FTU ConnelingComodder [rc.-
FTI Consulting Canada Inc.

in its capacity as Monitor of Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited, and not in its personal capacity.
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APPENDIX “A”
TOBACCO MONITORS' JOINT POSITION ON HSF LEAVE MOTION

A. OVERVIEW

1. In this Appendix, unless otherwise defined, all capitalized terms shall have the respective

meanings specified in the glossary attached to the Report as Appendix “B”.

2. This Appendix is filed by the Monitors in the Tobacco CCAA Proceedings in response to
the motion for leave (the “Leave Motion”) brought by the Heart and Stroke Foundation of
Canada (the “HSF”) returnable April 14, 2023.

3. By the Leave Motion, HSF asks the Court to hear a motion, for among other things:

a. the appointment of Tyr LLP as representative counsel for “Future Tobacco Harm
Stakeholders” who, after the granting of the Initial Orders in these proceedings,

“will purchase or use tobacco products, or will be exposed to their use”;! and,

b. granting the proposed representative counsel “rights of participation” in the on-

going Court-ordered Mediation.?

(collectively, the “HSF Motion™).

4. For the reasons as detailed below, the Monitors jointly oppose the granting of leave for

HSF to bring the HSF Motion.
B. BACKGROUND

5. These Tobacco CCAA Proceedings were commenced in March of 2019 and are some of
the most complex proceedings in the history of the CCAA due in large part to the number
of tobacco-related legal actions and Pending Litigation against the Applicants, including:
a class action by Quebec plaintiffs and a corresponding decision of the Quebec Superior

Court issued May 27, 2015 which was corrected on June 9, 2015 (and upheld by the Court

! Affidavit of Diego Marchese sworn September 19, 2022 (the “Marchese Affidavit”) at para. 5, Motion
Record of the Heart and Stroke Foundation Canada dated February 28, 2023, (the “HSF Motion Record”)
at Tab 2.

2 Notice of Motion of the Heart and Stroke Foundation (“HSF Notice of Motion™) at paras. 2 and 1(a), HSF
Motion Record at Tab 1. Paragraph 1(a) of the HSF Notice of Motion notes that the full terms of the
representative counsel request are set out in a proposed draft order. To date, no draft order has been provided.
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of Appeal in March 2019) which awarded damages in excess of $13.5 billion; health care
cost recovery actions brought by all ten provincial governments; numerous proposed and
certified class actions for tobacco-related harm; at least six actions brought by individual
and commercial plaintiffs and a number of potential claims or actions currently unasserted

or unascertained.

6. In order to advance the complex negotiations among numerous stakeholders, the Amended
and Restated Initial Orders provided for, among other things, the appointment of the Court-
Appointed Mediator who may “/a/dopt a process which in his discretion, he considers
appropriate to facilitate negotiation of a global settlement”, including deciding which
stakeholders and other persons, if any, “the Court-Appointed Mediator considers [it]

appropriate” to consult as part of the Mediation.’

7. In order to address unrepresented and unidentified potential claimants in these complex
proceedings, the Court also made the Representative Counsel Appointment Order on
December 9, 2019 in each of the Tobacco CCAA Proceedings which appointed the
Representative Counsel for the TRW Claimants who are defined to include “all
individuals...who assert or may be entitled to assert a claim or cause of action...in respect

of...(ii) the historical or ongoing use of or exposure to Tobacco Products...” *

8. The HSF Motion, which seeks “rights of participation” in the Mediation and appointment
of representative counsel for Future Tobacco Harm Stakeholders, if granted would
necessarily vary the Amended and Restated Initial Orders and the Representative Counsel

Appointment Order.

9. Pursuant to an endorsement dated February 14, 2023, the Court held that HSF was required
to bring the Leave Motion prior to scheduling the HSF Motion, if leave is granted.® The
Court agreed with the submissions of the Monitors that the HSF should meet certain

procedural requirements prior to advancing the substantive issues in the HSF Motion.

3 See for example paragraphs 40(a) and (c) of the RBH Second Amended and Restated Initial Order.

Order (Appointment of Representative Counsel) dated December 13, 2019 at para 3.

5 Endorsement of Justice McEwen dated February 14, 2023.
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10. The purpose of this Appendix is to provide the Court with information that the Monitors
are of the view will assist the Court in considering the Leave Motion and whether
circumstances exist which could justify varying or amending the Amended and Restated

Initial Orders or the Representative Counsel Appointment Order, including:

a. whether HSF has acted with due diligence in bringing the HSF Motion given the
passage of time since the commencement of these Tobacco CCAA Proceedings,

the ongoing Mediation, and the appointment of Representative Counsel,

b. whether there has been a change in circumstances that would merit a variation of

the prior orders of this Court;

C. whether the HSF Motion would unduly hinder the progress of these Tobacco
CCAA Proceedings; and

d. the Monitors’ comments and recommendations in respect of the foregoing matters.
a. Due Diligence
11. As noted, these Tobacco CCAA Proceedings were commenced more than 4 years ago in

March of 2019. HSF has been aware of these Tobacco CCAA Proceedings at least since
September of 2019.

12. The Canadian Cancer Society (“CCS”) sought leave to bring a motion dated September
24, 2019, seeking, among other things, the participation of CCS in the Mediation (the
“CCS Motion”).°

13. In support of the CCS Motion, the CCS included a letter from the HSF dated September
20, 2019 which states that the HSF:

does not intend to bring a motion before the Court to
participate in the proceedings, and supports the
Canadian Cancer Society bringing a motion to the
Court to be able to participate in the proceedings
before the Court, and to participate in the mediation

6 Responding Motion Record of the Canadian Cancer Society dated September 24, 2019 (“CCS Motion
Record”).
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process that has been authorized by the Court
regarding the tobacco companies.’

14. In the CCS Motion, the CCS argued that although it was not a creditor, it was an important
public health stakeholder and had a direct financial interest in the Tobacco CCAA
Proceedings and Mediation since any settlement reached will impact the financial resources
to be devoted to patients, education and research. CCS also argued that it had unique
knowledge, expertise and experience to participate in the Mediation and pointed to its

analysis of the U.S. tobacco settlements in 1997 and 1998.8

15. The Court dealt with the CCS Motion in an endorsement dated October 19, 2019 (the “CCS

Endorsement”) as follows:

...with respect to mediation, I am not prepared to allow CCS
to participate at this time. As noted, it is neither a creditor
nor a debtor. I accept that CCS has extensive experience as
a health charity and it is open to CCS to liaise with the
government and other stakeholders outside the mediation
process if it deems it desirable to do so.

Further, I have given the Hon. Mr. Winkler broad discretion
to conduct the mediation process. This includes broad
discretion to consult with a wide variety of persons as he
considers appropriate.

I see no reason, at this time, to vary that order. It is important
to allow the Hon. Mr. Winkler, who has vast experience in
this area, the ability to carry on with the flexibility outlined
in my Orders in these very complicated and significant
matters.””

16. The HSF Motion is dated September 19, 2022, which is three years after it wrote its letter
stating that it would not participate in these Tobacco CCAA Proceedings. It is also three
years after the Court denied a similar request of CCS, a similarly situated non-creditor

charity, to participate in the Mediation, because among other reasons, the Court-Appointed

7 Letter of Support from HSF dated September 20, 2019, Exhibit “A” to Affidavit of Shawn Chirrey, sworn
September 24, 2019 (“Chirrey Affidavit”), CCS Motion Record at Tab 2A, page 27.
8 Chirrey Affidavit at paras. 4, 7, 13 and 19, CCS Motion Record at Tab 2.

9 Endorsement of Justice McEwen dated October 18, 2019.
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Mediator had the discretion to control the Mediation and no reason was found to vary that

order.

17. The Representative Counsel Appointment Order was also made more than 3 years ago. The
HSF Motion is predicated on the proposition that additional representative counsel is
necessary for various reasons. The Monitors are of the view that such relief would require
the variation of the Representative Counsel Appointment Order to modify the scope of
representation prescribed by that order. Regardless of the merits of HSF’s arguments, there
is no reason that any such arguments could not have been made by HSF in December of

2019.

18. HSF has provided no explanation for its decision to now try to insert itself, directly or
indirectly, into the Tobacco CCAA Proceedings and the Mediation or for its significant
delay in bringing the HSF Motion.

b. No Change in Circumstances

19. As noted, the Court-Appointed Mediator was authorized to control his own process and to
decide which stakeholders or other persons that he considers appropriate to be part of that
process.!? The HSF has not provided any evidence about any new events or any change in
circumstances over the last 3 to 4 years which would justify varying of the Mediation
provisions in the Amended and Restated Initial Orders to compel the Court-Appointed

Mediator to include an additional party.

20. The HSF Motion references (i) the background of the HSF; (ii) the harm caused by
smoking; (ii1) the cash position of the Applicants at the time of the initial application; and
(iv) the U.S. tobacco settlements in 1997 and 1998. None of these facts constitute new

circumstances that arose or changed since 2019.

21. In 2019, the Court also granted the Representative Counsel Appointment Order which
appointed Representative Counsel for all present and future claimants with respect to use

of or exposure to tobacco products.

See for example paragraphs 40(a) and (c) of the RBH Second Amended and Restated Initial Order.
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22. The Monitors are of the view that the HSF is seeking a variation of the Representative
Counsel Appointment Order to carve out “Future Tobacco Harm Stakeholders™ without

any evidence of a change in circumstances that would justify such a variation.

23. The Monitors also note that the HSF has made an allegation of a “conflict” between various
stakeholders in the Mediation. This allegation is unsupported by any evidence.
Nevertheless, this argument could have been raised by the HSF in 2019 and making it now

does not constitute a change in circumstances.
c. Hindering the Progress of these Tobacco CCAA Proceedings

24. These Tobacco CCAA Proceedings are in their fifth year. The on-going Mediation also
started in 2019 to deal with complex negotiations between multiple parties over significant

claims.

25. Each of the Monitors has consistently reported since the commencement of the Mediation
that the Court-Appointed Mediator has continued to conduct Mediation meetings, facilitate
the exchange of information and engage in meaningful discussions with the Applicants and
key stakeholders. The Monitors have reported that the parties continue to advance the
Mediation and the Court noted in its last endorsement for an extension of the stay period

that “good progress™ is being made in the Mediation.'!

26. Absent a request from the Court-Appointed Mediator for additional parties to participate
in the Mediation, the Monitors are concerned that the forced introduction of another party
into the Mediation could be disruptive and/or undermine any progress that has been

achieved to date.
C. THE TOBACCO MONITORS’ COMMENTS AND RECOMMENDATIONS

27. The Monitors acknowledge that the HSF plays an important and leading role in advocacy,

education and the funding of research regarding heart disease and strokes.

28. The Monitors also note that CCS was accepted by the Court as a “social stakeholder” with
the ability to participate in the Court proceedings. In this regard, HSF has not been

1 Endorsement of Justice McEwen dated September 29, 2022.
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precluded from appearing or making submissions to the Court in these Tobacco CCAA
Proceedings nor is the HSF being deprived of an opportunity to comment on any plan or

resolution that may come before the Court for approval.

29. However, participation in the Tobacco CCAA Proceedings is entirely different from the
Court fettering the discretion of a very experienced Court-Appointed Mediator who is in
control of the Mediation and mandating participation of an additional party, be it HSF or
its designate. This is especially true where the Mediation has been ongoing for more than

3 years under the sole discretion of the Court-Appointed Mediator.

30. The Monitors believe the HSF has not acted with due diligence in bringing the HSF Motion
nor has there been a material change in circumstances that justifies varying prior orders of
the Court. Further, forcing the Court-Appointed Mediator to include another stakeholder
(financial, social or otherwise) in the Mediation may in fact be disruptive to the process

and hinder any progress.

31. In the circumstances, the Monitors submit that the Leave Motion ought to be dismissed.
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APPENDIX “B”
GLOSSARY

“Amended and Restated Initial Orders” means (i) the initial order of Imperial granted on March
12,2019, as amended and restated as of April 5, 2019 and further amended on April 25, 2019; (ii)
the initial order of JTIM granted on March 8, 2019, as amended and restated as of April 5, 2019
and further amended on April 25, 2019; and (iii) the initial order of Rothmans granted on March
22,2019, as amended and restated as of April 5, 2019 and further amended on April 26, 2019.

“Applicants” means, collectively, Imperial, JTIM and Rothmans.

“BAT” means British American Tobacco p.l.c., a public company listed on the London Stock
Exchange.

“BAT Group” means, collectively, British American Tobacco p.l.c., B.A.T. International Finance
p.l.c., B.A.T Industries p.l.c., British American Tobacco (Investments) Limited, Carreras
Rothmans Limited or entities related to or affiliated with them other than Imperial and the ITCAN
Subsidiaries.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended.

“CCAA Proceedings” means Court File No. CV-19-616077-00CL commenced by Imperial under
the CCAA.

“Chapter 15 Proceedings” means the proceedings commenced by ITCAN on March 13, 2019,
for relief under Chapter 15 of the U.S. Bankruptcy Code.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Court-Appointed Mediator” means the Honourable Warren K. Winkler K.C., acting as an
officer of the Court and as a neutral third party to mediate a pan Canadian global settlement in the
context of these Tobacco CCAA Proceedings.

“Deloitte” means Deloitte Restructuring Inc.

“Eighth Report” means the eighth report of the Monitor filed on September 22, 2020.
“Eleventh Report” means the eleventh report of the Monitor filed on March 15, 2022.
“EY” means Ernst & Young Inc.

“Fifth Report” means the report filed by the Monitor on September 25, 2019.

“First Report” means the report filed by the Monitor on April 3, 2019.

“Fourth Report” means the report filed by the Monitor on June 24, 2019.

“FTI” means FTI Consulting Canada Inc.
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“Future Tobacco Harm Stakeholders” as defined in the HSF Representation Motion, means
those individuals who will buy and use tobacco products (or be exposed to the use of tobacco
products) subsequent to the commencement of the CCAA Proceedings.

“Genstar” means Genstar Corporation, a subsidiary of ITCAN.
“HSF” means the Heart and Stroke Foundation of Canada.

“HSF Leave Motion” means a motion brought by HSF returnable April 13, 2023 for leave to
bring the HSF Representation Motion.

“HSF Representation Motion” means a motion brought by HSF dated September 19, 2022,

seeking the appointment Tyr LLP as representative counsel for the Future Tobacco Harm
Stakeholders.

“HSF Representation Motion Leave Hearing Order and Endorsement” means an order and
endorsement issued by the Court on February 14, 2023, setting a hearing date of April 14, 2023
for the hearing respecting leave to bring the HSF Representation Motion.

“Imperial” means, collectively, ITCAN and ITCO.

“Initial Order” means the initial order granted by the Court on March 12, 2019, as amended and
restated as of April 5, 2019 and further amended and restated as of April 25, 2019 and updated by
written endorsement on March 6, 2020, which authorized, among other things, the Stay of
Proceedings and FTI’s appointment as Monitor of Imperial’s CCAA Proceedings.

“I'TCAN” means Imperial Tobacco Canada Limited.

“ITCAN Subsidiaries” means Imperial Tobacco Services Inc., Imperial Tobacco Products
Limited, Marlboro Canada Limited, Cameo Inc., Medallion Inc., Allan Ramsay and Company
Limited, John Player & Sons Ltd., Imperial Brands Ltd., 2004969 Ontario Inc., Construction
Romir Inc., Genstar, Imasco Holdings Group, Inc., ITL (USA) limited, Genstar Pacific
Corporation, Imasco Holdings Inc., Southward Insurance Ltd., Liggett & Myers Tobacco
Company of Canada Limited or entities related to or affiliated with them other than Imperial and
the BAT Group.

“ITCO” means Imperial Tobacco Company Limited.

“JTIM” means JTI-Macdonald Corp.

“JTIM Group” means the entities currently or formerly related to or affiliated with JTIM.
“Monitors” mean FTI, EY and Deloitte collectively.

“Monitor’s Reports” means collectively, the Pre-Filing Report, the First Report, the Second
Report, the Third Report, the Fourth Report, the Fifth Report, the Sixth Report, the Seventh Report,
the Eighth Report, the Ninth Report, the Tenth Report, the Eleventh Report, the Twelfth Report,
the Thirteenth Report, and this Report.
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“Ninth Report” means the report filed by the Monitor on March 19, 2021.

“Pending Litigation” has the meaning ascribed in the Amended and Restated Initial Orders.

“PMI Group” means Philip Morris International Inc. and all entities related to or affiliated with
it, other than Rothmans.

“Pre-Filing Report” means the report filed by the Monitor on March 12, 2019, in its capacity as
proposed Monitor of Imperial, in connection with Imperial’s initial application for relief under the
CCAA.

“Quebec Appeal Judgment” means the Court of Appeal of Quebec’s decision on the appeal of
the Quebec Judgment whereby the Court of Appeal substantially upheld the Quebec Judgment
with two notable modifications: (i) the total claim amount was reduced by just over $1 million;
and (ii) the interest schedule was adjusted, reducing the interest payable on the total claim amount.

“Quebec Judgment” means the Quebec Superior Court’s judgment on the “Letourneau action”
and the “Blais action” released on May 27, 2015 in which the trial judge found the co-defendants
jointly liable for $15.6 billion, with Imperial’s share being approximately $10.6 billion.

“Report” means this fourteenth report of the Monitor filed on March 14, 2023.
“Representative Counsel” means The Law Practice of Wagner & Associates, Inc.

“Representative Counsel Appointment Order” means the order granted on December 9, 2010
appointing the Representative Counsel.

“Rothmans” means Rothmans Benson & Hedges Inc.

“Second Report” means the report filed by the Monitor on April 24, 2019.
“Seventh Report” means the report filed by the Monitor on February 13, 2020.
“Sixth Report” means the report filed by the Monitor on November 26, 2019.

“Stay of Proceedings” means the stay of proceedings during the Stay Period in favour of Imperial
and their non-applicant subsidiaries, including Liggett & Meyers Tobacco Company of Canada
Limited, as well as a limited stay in favour of BAT and certain BAT affiliates.

“Tenth Report” means the report filed by the Monitor on September 20, 2021.
“Third Report” means the report filed by the Monitor on May 13, 2019.
“Thirteenth Report” means the report filed by the Monitor on September 23, 2022.

“Tobacco Claims” means all claims brought or that could be brought under applicable law against
the Applicants in relation to the development, manufacturing, production, marketing, advertising
of, any representations made in respect of, the purchase, sale, and use of, or exposure to, the
Tobacco Products.



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 132 of 170
-4 -

“Tobacco Monitors” means, collectively, the Monitor, EY in its capacity as monitor for
Rothmans, and Deloitte in its capacity as monitor for JTIM.

“Tobacco Products” means tobacco or any product made or derived from tobacco or containing
nicotine that is intended for human consumption, including any component, part, or accessory of
or used in connection with a tobacco product, including cigarettes, cigarette tobacco, roll your own
tobacco, smokeless tobacco, and any other tobacco or nicotine delivery systems and shall include
materials, products and by-products derived from or resulting from the use of any tobacco
products, but does not include heat-not-burn tobacco products or Vapour Products.

“Tobacco CCAA Proceedings” means the 3 proceedings commenced by the Amended and
Restated Initial Orders.

“TRW Claimants” means all individuals (including their respective successors, heirs, assigns,
litigation guardians and designated representatives under applicable provincial family law
legislation) who assert or may be entitled to assert a claim or cause of action as against one or more
of the Applicants, the ITCAN subsidiaries, the BAT Group, the JTIM Group or the PMI Group,
each as defined below, or persons indemnified by such entities, in respect of:

6) the development, manufacture, importation, production, marketing, advertising,
distribution, purchase or sale of Tobacco Products,

(ii) the historical or ongoing use of or exposure to Tobacco Products; or
(ili)  any representation in respect of Tobacco Products,

in Canada or in the case of the Applicants, anywhere else in the world, including, without
limitation, claims for contribution or indemnity, personal injury or tort damages,
restitutionary recovery, non-pecuniary damages or claims for recovery grounded in
provincial consumer protection legislation but specifically excluding claims:

(iv)  in any person’s capacity as a trade supplier, contract counterparty, employee,
pensioner, or retiree;

(V) captured by any of the following commercial class actions:

(A) The Ontario Flue-Cured Tobacco Growers’ Marketing Board v. JTI-
Macdonald Corp., Court File No. 64462 CP (London, Ontario);

(B) The Ontario Flue-Cured Tobacco Growers’ Marketing Board v. Rothmans,
Benson & Hedges Inc., Court File No. 1056/10CP (London, Ontario);

©) The Ontario Flue-Cured Tobacco Growers’ Marketing Board v. Imperial
Tobacco Canada Ltd., Court File No. 64757 CP (London, Ontario);

(vi)  captured by any of the following class actions:

(A) Conseil québécois sur le tabac et la santé et al. v. JTI-Macdonald Corp. et
al., Court File No. 500-06-000076-980 (Montreal, Quebec);
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(B) Cécilia Létourneau et al. v. Imperial Tobacco Canada Ltd., et al., Court
File No. 500-06-000070-983 (Montreal, Quebec);

(C)  Kenneth Knight v. Imperial Tobacco, Court File No. L031300 (Vancouver,
British Columbia).

“Twelfth Report” means the twelfth report of the Monitor filed on July 8, 2022.

“U.S. Bankruptcy Code” means title 11 of the United States Code.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New York.

“Vapour Products” means potential reduced risk, rechargeable, battery-powered devices that heat
liquid formulations — e-liquids — to create a vapour which is inhaled, and which are sold under the
tradename of Vype/Vuse.
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Court File No. CV-19-616077-00CL

Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

THIRTEENTH REPORT OF THE MONITOR

September 23, 2022
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Court File No. CV-19-616077-00CL

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
IMPERIAL TOBACCO CANADA LIMITED AND IMPERIAL TOBACCO COMPANY
LIMITED

THIRTEENTH REPORT TO THE COURT
SUBMITTED BY FTT CONSULTING CANADA INC.,
IN ITS CAPACITY AS MONITOR

A. GENERAL

1. In this Report, unless otherwise defined, all capitalized terms shall have the respective
meanings specified in the glossary attached to this Report as Appendix “A”. The first

instance of each capitalized term, if defined in the glossary, is bookmarked to the glossary.

B. INTRODUCTION

2. The principal purpose of these CCAA Proceedings, and the related Chapter 15
Proceedings, is to restructure and compromise Imperial’s liabilities, specifically the

liabilities arising from the Tobacco Claims, including the Quebec Appeal Judgment.

3. The Initial Order in these CCAA Proceedings was issued by the Court on March 12, 2019,
as amended and restated on April 5, 2019, further amended and restated on April 25, 2019,
and updated by written endorsement on March 6, 2020. The U.S. Bankruptcy Court issued
the Foreign Recognition Order recognizing the CCAA Proceedings as the main
proceedings and staying proceedings against ITCAN in the United States on April 17,
2019.

4. A list of the Orders issued by the Court and the U.S. Bankruptcy Court in these CCAA
Proceedings can be found in Appendix “B” to this Report.

TR,
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C. BACKGROUND

5. Imperial is the largest distributor of Tobacco Products in Canada and operates two
businesses: tobacco and logistics. The tobacco business includes the marketing and sale of
Tobacco Products and Vapour Products. The logistics business distributes Tobacco
Products and Vapour Products for tobacco manufacturers, as well as certain non-tobacco

products.

6. Imperial is highly integrated with BAT and its affiliates. Imperial benefits from a wide
range of services, licences and rights that certain BAT affiliates provide. These services

and functions have been and continue to be vital to Imperial’s business.

7. Further information regarding these CCAA Proceedings and Imperial’s background is

provided in the previous Monitor’s Reports.

8. All Court materials filed and orders issued in these CCAA Proceedings and the related
Chapter 15 Proceedings are available on the Monitor’s website at:

http://cfcanada.fticonsulting.com/imperialtobacco.

D. TERMS OF REFERENCE AND DISCLAIMER

9. In preparing this Report, the Monitor has relied upon certain financial information and
forecasts prepared by Imperial, and discussions and correspondence with, among others,
the senior management and advisors to Imperial. The Monitor has not audited or otherwise
attempted to verify the accuracy or completeness of this information. Accordingly, the
Monitor expresses no opinion or other form of assurance on the information contained in
this Report or relied on in its preparation. Future-oriented financial information reported
or relied on in preparing this Report is based on Imperial management’s assumptions
regarding future events; actual results may vary from the forecast, and such variations may

be material.

10.  Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

Dollars.

TR,
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1. This Report should be read in conjunction with the September 2022 Thauvette Affidavit,

which can be found here.

E. PURPOSE OF THIS REPORT

12. The purpose of this Report is to provide this Court with information regarding:
i.  an update on the Mediation;

ii.  an update on the continued impact of the COVID-19 Pandemic on Imperial’s

business, and steps taken to mitigate the effects of future business interruptions;

iii.  Imperial’s business activities, industry developments and trends impacting

Imperial’s business and Imperial’s related business contingency plan;

iv.  Imperial’s budget to actual cash flow results for the 27-week period ending

September 4, 2022;

v.  the Cash Flow Forecast for the 30-week period commencing the week of September

5, 2022, through the week of March 31, 2023;

vi.  the activities of the Monitor and its counsel since March 15, 2022, the date of the
Eleventh Report;

vii.  Imperial’s request for an order extending the Stay of Proceedings up to and

including March 31, 2023; and
viii.  the Monitor’s comments and recommendations in respect of the foregoing matters.

F. UPDATE ON COURT PROCEEDINGS

13. On March 22, 2022, the Court heard a motion seeking the extension of the Stay of
Proceedings and issued the September 2022 Stay Extension Order, which extended the
Stay Period to September 30, 2022. A copy of the September 2022 Stay Extension Order

can be found here.

TR,
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14.  OnlJuly 11, 2022, the Court issued the New Excise Act Security Order authorizing ITCAN
to post security in an aggregate amount not exceeding $5 million as required by certain
amendments to the Excise Tax Act and to take any steps necessary to otherwise comply
with such amendments, notwithstanding any restrictions that might otherwise arise under
the terms of the Initial Order. A copy of the New Excise Act Security Order can be found

here.

15. On July 15, 2022, the Monitor, by its U.S. Counsel, filed the third status report to advise
the U.S. Bankruptcy Court of the ongoing developments in these CCAA Proceedings.
There was no hearing associated with such filing. A copy of the third status report can be

found here.

16. On August 10, 2022, the U.S. Bankruptcy Court reassigned the Chapter 15 Proceedings to
Judge John P. Mastando III.

17. We also note that, on April 26, 2022, the scheduling manager for the Supreme Court of
British Columbia advised counsel to the Monitor that Madam Justice Jackson had been
assigned the HCCR Claims proceedings currently before the Supreme Court of British

Columbia.

18. This hearing on the motion to extend the Stay of Proceedings will proceed by Zoom Video
Conference according to the protocol developed by counsel to the Tobacco Monitors. The
general public will have access to the hearing via a secure, dedicated YouTube livestream.
This protocol has been served on the consolidated service list, is posted on the Monitor’s

website and can be found in Appendix “C” to this Report.

G. UPDATE ON THE MEDIATION

19. The Monitor continues to work with Imperial to populate the Imperial Data Room with
financial and other information relevant to these CCAA Proceedings and to respond to
information requests. The Imperial Data Room is accessible only to those advisors of

Mediation Participants who have executed NDAs.

TR,
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20. The Court-Appointed Mediator, with the assistance of the Tobacco Monitors, has
continued to conduct the Mediation and engage in meaningful discussions with the
Applicants and stakeholders. Although the Mediation is confidential, the Monitor can
report that the parties are continuing to advance the Mediation with a view to facilitating a

pan-Canadian global settlement of the Tobacco Claims.

H. COVID-19 PANDEMIC IMPACT UPDATE

21.  As noted in the Monitor’s Eleventh Report, the BAT Group purchased and reallocated
certain manufacturing and packaging equipment to be installed in the United States and
Chile for BAT to produce product for Imperial to prevent a recurrence of the supply chain
disruptions that Imperial incurred at the outset of the COVID-19 pandemic. Certain of the
equipment was purchased by the BAT Group directly from the manufacturer, while other
equipment was reallocated from affiliates of BAT. The total cost of the equipment was
approximately $29 million. Ownership of the equipment remains with the BAT Group.
Imperial has advised the Monitor that it has incurred total development costs of $5.8
million in connection with these contingency arrangements. Imperial has advised the
Monitor that the installation of the equipment was completed in the United States by April
2022 and in Chile in September 2022.

I IMPERIAL’S BUSINESS ACTIVITIES, INDUSTRY DEVELOPMENTS AND
TRENDS IMPACTING IMPERIAL’S BUSINESS

(i) Canadian Distribution Centres Upgrade

22.  As discussed in the Eleventh Report, the automated equipment in Imperial’s Canadian
distribution centres operated by Ryder is nearing the end of its useful life and will need to
be replaced. As further noted in the Eleventh Report, following a request for proposals,
Imperial selected the best proposal based on the terms of the request for proposals. Imperial
has advised the Monitor that the projected timeline set out in the Eleventh Report has been
revised based on the design phase resulting in a revised scope, and the project is now

expected to be completed in June 2024.

TR,
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(ii)  Vuse Store Openings

23.  As part of Imperial’s strategy to market its “Vuse” Vapour Products it has opened
additional Vuse retail stores. As of the date of this Report, ITCAN currently operates eight

Vuse stores and anticipates opening three additional Vuse stores across Canada by 2023.

(iii) Nova Scotia Vaping Products Taxation Security

24, On July 18, 2022, the audit and enforcement branch of the Department of Service Nova
Scotia and Internal Services sought additional security in the amount of $100,000 under
section 82 of the Revenue Act (Nova Scotia) in relation to Imperial’s vaping products

registration in the province.

25.  On August 26, 2022, Counsel to Imperial responded to the July 18" request for additional
security asserting that Nova Scotia’s request for $100,000 in additional security is
inconsistent with the terms of paragraphs 11 and 12 of the Initial Order, which together set
out a framework concerning bonding and security for certain governmental entities. In
addition, counsel to Imperial asserted that the request is unnecessary in view of paragraph
25 of the Initial Order, which provides for a charge in favour of certain governments for

any amounts owing in respect of Sales & Excise Taxes (as defined in the Initial Order).

J. ENVIRONMENTAL RISK ASSESSMENT OF AYLMER PROCESSING PLANT

26. On November 14, 2018, the Ministry of the Environment, Conservation and Parks accepted
ITCAN’s risk assessment report on Area 101 at 259 Elm Street in Aylmer, Ontario. ITCAN
committed to installing a soil cover over the pesticide-contaminated soils at the site. The
estimate to complete this work, which was delayed due to the COVID-19 Pandemic, is
approximately $600,000. ITCAN anticipates that this work will commence in the fourth
quarter of 2022. The Monitor agrees that this work should proceed during these CCAA

Proceedings.

K. RECEIPTS AND DISBURSEMENTS FOR THE 27-WEEK PERIOD ENDING
SEPTEMBER 4, 2022

27. Imperial’s cash balance as of the week ended September 4, 2022, was $2,886 million, an

increase of approximately $310 million, as compared to the forecasted net cash inflow of

TR,
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$463 million over the 27-week period ending September 4, 2022, giving a net negative

variance of $153 million as explained below:

VARIANCE REPORT Actuals Forecast Variance
CAD in thousands For the 27-week period ending
Sep 04, 2022
RECEIPTS
Trade Receipts 2,348,373 2,561,106 (212,734)

DISBURSEMENTS
Operating Disbursements

Taxes and Levies (1,561,893) (1,654,141) 92,248
Operations (490,828) (445,204) (45,624)
Total Operating Disbursements (2,052,721) (2,099,345) 46,624
OPERATING CASH FLOWS 295,651 461,761 (166,110)

Financing Disbursements
Interest and Related Fees on Existing Facilities 18,200 7,089 11,111
Restructuring Disbursements

Professional Fees (3,997) (5,493) 1,49
NET CASH FLOWS 309,855 463,357 (153,502)
CASH

Beginning Balance 2,572,504 2,572,504 -

Net Cash Inflows / (Outflows) 309,855 463,357 (153,502)

Other (FX) 3,499 - 3,499
ENDING CASH 2,885,858 3,035,861 (150,003)

The significant budget to actual variances and corresponding explanations are as follows:

ii.

iii.

F T

CONSULTIN

trade receipts: negative variance of $213 million, or 8% against the forecast,
primarily driven by lower-than-forecast sales volumes. As described in paragraph
12 of the September 2022 Thauvette Affidavit, the lower sales were mainly driven

by a higher than forecasted decline in overall industry volumes.

taxes and levies: positive permanent variance of $92 million, primarily driven by
the lower-than-forecast importation of cigarettes into Canada primarily driven by

the lower-than-forecast industry volumes.

operating disbursements: negative timing variance of $46 million, primarily driven
by accelerated inventory purchases for Vapour Products of approximately $93

million as contingency arrangements to address potential regulatory and
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geopolitical issues, which was then partially offset by positive timing differences
of $47 million relating to marketing programs primarily driven by the lower-than-
forecast sales which are expected to reverse in future reporting periods as well as

reimbursement of Nicoventure expenses for services incurred in previous periods.

iv.  interest income: positive permanent variance of $11 million that is driven by the
higher-than-forecast interest rate earned on funds held by the company as a result

of rising interest rates.

v.  professional fees: positive variance of $1.5 million that consists of a positive
permanent variance of $1.0 million and a positive timing variance of $0.5 million

that is expected to reverse in the future reporting period.

L. CASH FLOW FORECAST

29.  Imperial, with the assistance of the Monitor, has prepared a Cash Flow Forecast for the 30-
week period ending the week of March 31, 2023. The Cash Flow Forecast is attached as
Appendix “D” to this Report.

30.  During the Forecast Period, total operating receipts are forecast to be approximately $2,259
million and total operating disbursements are forecast to be approximately $2,108 million,
resulting in a net positive operating cash flow of approximately $151 million. In addition,
Imperial forecasts interest income of approximately $37 million in respect of cash balances
on deposit in Canada and professional fee disbursements of approximately $6 million, such

that net cash inflow is forecast to be approximately $182 million.

31. Although net cash flows are positive during the Forecast Period, there are 11 weeks within
this period which are forecasted to have negative operating cash flows. These are largely
driven by the timing of the payment of taxes and government levies due at the end of each
month. Cash flows in the weeks that fall on or around month-end tax payments are expected
to be negative and then offset by the receipt of the positive cash flows during the remainder

of the month.
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32. The Monitor has reviewed the Cash Flow Forecast 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 a
monitor fulfilling its statutory responsibilities under the CCAA in respect of its report on

the Cash Flow Forecast.

33. In accordance with the standard, the Monitor’s review of the Cash Flow Forecast consisted
of inquiries, analytical procedures and discussions related to the Cash Flow Forecast and
its underlying assumptions. The Monitor’s procedures with respect to the assumptions were
limited to evaluating whether they were consistent with the purpose of the Cash Flow
Forecast. The Monitor also reviewed the support provided by Imperial’s management for

the assumptions and the preparation and presentation of the Cash Flow Forecast.

34, Based on the Monitor’s review, nothing has come to its attention that causes it to believe,

in all material respects, that:
i.  the assumptions are not consistent with the purpose of the Cash Flow Forecast;

ii. as at the date of this Report, the assumptions are not suitably supported and
consistent with the plans of Imperial or do not provide a reasonable basis for the

Cash Flow Forecast; or
iii.  the Cash Flow Forecast does not reflect the assumptions.

35. As described in the Terms of Reference above, since the Cash Flow Forecast 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 Monitor expresses no assurance as to whether the Cash Flow Forecast will be achieved.
In addition, the Monitor expresses no opinion or other form of assurance with respect to
the accuracy of the financial information presented in the Cash Flow Forecast or relied

upon by the Monitor in preparing this Report.
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36. The Cash Flow Forecast has been prepared solely for the purposes described above, and

readers are cautioned that it may not be appropriate for other purposes.
37. NEW TOBACCO AND VAPOUR REGULATIONS

38.  Tobacco Products and Vapour Products continue to come under increased global scrutiny
resulting in stringent regulation and, in some cases, bans. As noted in previous Monitor’s
Reports, the Monitor has been advised by Imperial that, due to the new vaping regulations,
there continues to be a high level of uncertainty surrounding the consumer demand for

Vapour Products in particular.

39.  Appendix “E” to this Report summarizes the various regulatory changes related to Tobacco
Products and Vapour Products that have been considered and/or implemented across

Canada since the date of the Eleventh Report.

M. OVERVIEW OF THE MONITOR’S ACTIVITIES

40.  Since the date of the Eleventh Report, the Monitor and its counsel have held numerous

meetings and discussions with Imperial and its counsel to:
i.  monitor Imperial’s business activities;
ii.  monitor Imperial’s receipts and disbursements;
iii.  assist in the preparation of the Cash Flow Forecast;
iv.  prepare monthly professional fee disclosures;
v.  gather and review Information to be included in the Imperial Data Room;
vi.  address vendor and stakeholder inquiries;
vii.  evaluate a variety of legal and operational issues as they arise;
viii.  attend monthly board meetings;

ix.  review proposed capital expenditures; and
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x.  further their understanding of Imperial’s business environment and the factors

expected to impact its future business prospects.

41.  Asdiscussed above, the Monitor has continued to engage with Imperial to understand the
supply chain disruptions to its operations caused by the COVID-19 Pandemic and review

Imperial’s business contingency plan.

42. The Monitor has also regularly attended meetings with the Court-Appointed Mediator and
stakeholders and has provided the Court-Appointed Mediator with information necessary

to advance the Mediation.

43.  The Tobacco Monitors and their counsel have met regularly to discuss ongoing matters
including the Mediation, reviewing Information to be included in the Applicants’ Data

Rooms, procedural aspects of these CCAA Proceedings and the relief sought herein.

Professional Fee Disclosure

44.  Pursuant to the Professional Fee Disclosure Order, the Monitor continues to provide to the
Quebec Litigation Plaintiffs and other parties who requested such information, a summary,
by firm, of the restructuring fees incurred on or after March 12,2019, and paid to the CCAA

Professionals each month.

N. STAY OF PROCEEDINGS

45.  Imperial is seeking an extension of the Stay Period up to and including March 31, 2023.
The Monitor understands that such extension is necessary for Imperial to operate the
business in the ordinary course as it continues to engage in the Mediation conducted by the
Court-Appointed Mediator and to work towards developing a plan of compromise or

arrangement for a pan-Canadian global settlement of the Tobacco Claims.
46. The Monitor supports an extension of the Stay of Proceedings for the following reasons:

(a) Imperial is acting in good faith and with due diligence;
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(b) Imperial is continuing to engage meaningfully in the Mediation with the Court-
Appointed Mediator in an effort to reach a pan-Canadian global settlement of the

Tobacco Claims; and

(c) the Cash Flow Forecast reflects that Imperial is projected to have sufficient funding
to continue to operate in the normal course through the proposed extension to the

Stay of Proceedings.

The Monitor respectfully submits this Report.

Dated this 23rd day of September 2022.

I Ll ook

FTI Consulting Canada Inc.

in its capacity as Monitor of Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited and not in its personal capacity
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APPENDIX “A”
GLOSSARY

“Applicants” means, collectively, Imperial, JTIM and Rothmans.

“BAT” means British American Tobacco p.l.c., a public company listed on the London Stock
Exchange.

“BAT Group” means, collectively, British American Tobacco p.l.c., B.A.T. International Finance
p.l.c., B.AT Industries p.Lc., British American Tobacco (Investments) Limited, Carreras
Rothmans Limited or entities related to or affiliated with them other than Imperial and the ITCAN
Subsidiaries.

“BAT Mexico” means British American Tobacco Mexico S.A. de C.V.

“Cash Flow Forecast” means the cash flow forecast of Imperial’s receipts and disbursements for
the 30-week period commencing the week of September 5, 2022 through the week of March 31,
2023.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended.

“CCAA Proceedings” means Court File No. CV-19-616077-00CL commenced by Imperial under
the CCAA.

“CCAA Professionals” means the Monitor, counsel to the Monitor, counsel to Imperial, and any
financial advisor Imperial has retained in connection with these CCAA Proceedings, except for
any financial advisor in respect of whose work Imperial properly asserts solicitor-client,
settlement, litigation or other privilege.

“Chapter 15 Proceedings” means the proceedings commenced by ITCAN on March 13, 2019,
for relief under Chapter 15 of the U.S. Bankruptcy Code.

“Comeback Motion” means the Comeback Motion, as defined in the Initial Order, which was
heard on April 4, 5, 25 and 26, 2019.

“Consortium of Provinces” means, collectively, the Province of British Columbia, the Province
of Manitoba, the Province of New Brunswick, the Province of Nova Scotia, the Province of Prince
Edward Island and the Province of Saskatchewan, in each province’s capacity as a plaintiff in the
HCCR Claims.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Court-Appointed Mediator” means the Honourable Warren K. Winkler Q.C., acting as an
officer of the Court and as a neutral third party to mediate a pan-Canadian global settlement in the
context of these Tobacco CCAA Proceedings.

“COVID-19 Pandemic” means the global pandemic caused by the novel coronavirus.
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“Data Rooms” means data rooms containing Information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, and as well as other information,
which the Tobacco Monitors considered relevant.

“Deloitte” means Deloitte Restructuring Inc.
“Eighth Report” means the eighth report of the Monitor filed on September 22, 2020.
“Eleventh Report” means the eleventh report of the Monitor filed on March 15, 2022.

“Excluded Claims” means the claims excluded from the definition of TRW Claimants as
described in paragraph 26 of Appendix “C” to the Sixth Report.

“EY” means Ernst & Young Inc.
“Fifth Report” means the report filed by the Monitor on September 25, 2019.

“First Report” means the report filed by the Monitor on April 3, 2019 in connection with the
relief sought at the Comeback Motion.

“Flintkote” means the Flintkote Company.

“Flintkote Issue” means the lawsuit brought against ITCAN in respect of certain distributions
received by ITCAN from Flintkote (a previous indirect subsidiary of a predecessor of ITCAN) and
legal expenses related to same, as more fully described in the Tenth Report.

“Forecast Period” means the 31-week period commencing the week of February 28, 2022 through
the week of September 30, 2022.

“Fourth Report” means the report filed by the Monitor on June 24, 2019.
“FTI” means FTI Consulting Canada Inc.
“Genstar” means Genstar Corporation, a subsidiary of ITCAN.

“HCCR Claims” means the claims started by each of the Provinces under each Province’s health
care cost recovery legislation, to recover health care costs associated with smoking and the use of
Tobacco Products.

“Imperial” means, collectively, ITCAN and ITCO.
“Imperial Data Room” means a data room containing Information in respect of Imperial.

“Information” means common categories of information in respect of the Applicants which are
responsive to requests submitted by Mediation Participants, as well as other information which the
Tobacco Monitors considered relevant.

“Initial Order” means the initial order granted by the Court on March 12, 2019, as amended and
restated as of April 5, 2019 and further amended and restated as of April 25, 2019 and updated by
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written endorsement on March 6, 2020, which authorized, among other things, the Stay of
Proceedings and FTI’s appointment as Monitor of Imperial’s CCAA Proceedings.

“ITCAN” means Imperial Tobacco Canada Limited.

“ITCAN Subsidiaries” means Imperial Tobacco Services Inc., Imperial Tobacco Products
Limited, Marlboro Canada Limited, Cameo Inc., Medallion Inc., Allan Ramsay and Company
Limited, John Player & Sons Ltd., Imperial Brands Ltd., 2004969 Ontario Inc., Construction
Romir Inc., Genstar, Imasco Holdings Group, Inc., ITL (USA) limited, Genstar Pacific
Corporation, Imasco Holdings Inc., Southward Insurance Ltd., Liggett & Myers Tobacco
Company of Canada Limited or entities related to or affiliated with them other than Imperial and
the BAT Group.

“ITCO” means Imperial Tobacco Company Limited.
“JTIM” means JTI-Macdonald Corp.
“JTIM Group” means the entities currently or formerly related to or affiliated with JTIM.

“March 2021 Stay Extension Order” means an Order of the Court, dated September 29, 2020,
extending the length of the Stay of Proceedings to March 31, 2021.

“March 2022 Stay Extension Order” means an Order of the Court, dated September 27, 2021,
extending the length of the Stay of Proceedings to March 31, 2022.

“March Stay Extension Order” means an Order of the Court, dated October 8, 2019, extending
the length of the Stay of Proceedings to March 12, 2020.

“Mediation” means the mediation process conducted by the Court-Appointed Mediator.

“Mediation Participants” means the Applicants, the Consortium of Provinces, the Provinces of
Alberta, Newfoundland and Labrador, Ontario, and Quebec, the Quebec Litigation Plaintiffs, the
TRW Claimants represented by Wagners, the “personal injury class action plaintiffs” represented
by Merchant, the “tobacco light class action plaintiffs”, and the Tobacco Growers’ Marketing
Board.

“Merchant” means Merchant Law Group LLP.

“Monitor” means FTI Consulting Canada Inc.

“Monitor’s Reports” means collectively, the Pre-Filing Report, the First Report, the Second
Report, the Third Report, the Fourth Report, the Fifth Report, the Sixth Report, the Seventh Report,

the Eighth Report, the Ninth Report, the Tenth Report, the Eleventh Report, the Twelfth Report
and this Report.

“NDA” means a non-disclosure agreement for the purposes of gaining access to the Data Rooms.

“Ninth Report” means the report filed by the Monitor on March 19, 2021.
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“October Endorsement” means an Endorsement of the Court, dated October 18, 2019, providing
reasons for the March Stay Extension Order and the deferment of the issue of certain payments to
BAT Mexico.

“PMI Group” means Philip Morris International Inc. and all entities related to or affiliated with
it, other than Rothmans.

“Pre-Filing Report” means the report filed by the Monitor on March 12, 2019, in its capacity as
proposed Monitor of Imperial, in connection with Imperial’s initial application for relief under the
CCAA.

“Professional Fee Disclosure Order” means an order of the Court which authorized, among other
things, the disclosure of the professional restructuring fees in these CCAA Proceedings by the
Monitor on or before the 15" of every month, beginning with June 2019.

“Provinces” means all of the provinces of Canada.

“Quebec Appeal Judgment” means the Court of Appeal of Quebec’s decision on the appeal of
the Quebec Judgment whereby the Court of Appeal substantially upheld the Quebec Judgment
with two notable modifications: (i) the total claim amount was reduced by just over $1 million;
and (ii) the interest schedule was adjusted, reducing the interest payable on the total claim amount.

“Quebec Judgment” means the Quebec Superior Court’s judgment on the “Letourneau action”
and the “Blais action” released on May 27, 2015 in which the trial judge found the co-defendants
jointly liable for $15.6 billion, with Imperial’s share being approximately $10.6 billion.

“Quebec Litigation Plaintiffs” means, collectively, the representative plaintiffs and the certified
class members in each of the “Letourneau action” and the “Blais action”, as described in the
March 12, 2019 Thauvette Affidavit.

“Report” means this eleventh report of the Monitor filed on March 15, 2022.
“Rothmans” means Rothmans Benson & Hedges Inc.

“Second Amended and Restated Initial Order” means the Initial Order, as amended and restated
as of April 25, 2019.

“Second Report” means the report filed by the Monitor on April 24, 2019.

“September 2021 Stay Extension Order” means an order of the Court, dated March 30, 2021,
extending the length of the Stay of Proceedings to September 30, 2021

“September 2022 Thauvette Affidavit” means the Affidavit of Eric Thauvette, Vice President
and Chief Financial Officer of ITCAN, sworn September 20, 2022.

“Seventh Report” means the report filed by the Monitor on February 13, 2020.

“Shapiro” means Daniel Shapiro Legal Professional Corporation.
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“Sixth Report” means the report filed by the Monitor on November 26, 2019.

“Stay of Proceedings” means the stay of proceedings during the Stay Period in favour of Imperial
and their non-applicant subsidiaries, including Liggett & Meyers Tobacco Company of Canada
Limited, as well as a limited stay in favour of BAT and certain BAT affiliates.

“Stay Period” means the term of the Stay of Proceedings, to March 31, 2022.
“Tenth Report” means the report filed by the Monitor on September 20, 2021.
“Third Report” means the report filed by the Monitor on May 13, 2019.

“Tobacco CCAA Proceedings” means these CCAA Proceedings, Court File No. 19-CV-615862-
00CL commenced by JTIM under the CCAA and Court File No. CV-19-616779-00CL
commenced by Rothmans under the CCAA.

“Tobacco Claims” means all claims brought or that could be brought under applicable law against
the Applicants in relation to the development, manufacturing, production, marketing, advertising
of, any representations made in respect of, the purchase, sale, and use of, or exposure to, the
Tobacco Products.

“Tobacco Monitors” means, collectively, the Monitor, EY in its capacity as monitor for
Rothmans, and Deloitte in its capacity as monitor for JTIM.

“Tobacco Products” means tobacco or any product made or derived from tobacco or containing
nicotine that is intended for human consumption, including any component, part, or accessory of
or used in connection with a tobacco product, including cigarettes, cigarette tobacco, roll your own
tobacco, smokeless tobacco, and any other tobacco or nicotine delivery systems and shall include
materials, products and by-products derived from or resulting from the use of any tobacco
products, but does not include heat-not-burn tobacco products or Vapour Products.

“Tobacco-Related Wrongs” means all claims or causes of action in respect of: (i) the
development, manufacture, production, importation, marketing, advertising, distribution, purchase
or sale of Tobacco Products; (ii) the historical or ongoing use of or exposure to Tobacco Products;
or (iii) any representation in respect of Tobacco Products, including, without limitation, claims for
contribution or indemnity, personal injury or tort damages, restitutionary recovery, non-pecuniary
damages or claims for recovery grounded in provincial consumer protection legislation, but does
not include the Excluded Claims.

“TRW Claimants” means all individuals (including their respective successors, heirs, assigns,
litigation guardians and designated representatives under applicable provincial family law
legislation) who assert or may be entitled to assert a claim or cause of action as against one or more
of the Applicants, the ITCAN subsidiaries, the BAT Group, the JTIM Group or the PMI Group,
or persons indemnified by such entities, in respect of Tobacco-Related Wrongs in Canada, or in
the case of the Applicants, anywhere else in the world.

“Twelfth Report” means the twelfth report of the Monitor filed on July 8, 2022.
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“U.S.” means the United States of America.
“U.S. Bankruptcy Code” means title 11 of the United States Code.

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New York.

“U.S. Counsel” means Morgan, Lewis & Bockius LLP, U.S. counsel to the Monitor.

“Vapour Products” means potential reduced risk, rechargeable, battery-powered devices that heat
liquid formulations — e-liquids — to create a vapour which is inhaled, and which are sold under the
tradename of Vype/Vuse.

“Wagners” means The Law Practice of Wagner & Associates, Inc.
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APPENDIX “B”
ORDERS

Please see below for a description of the orders issued by the Court and the U.S. Bankruptcy Court
in these CCAA Proceedings.

1. Initial Order:

The Initial Order of the Ontario Superior Court of Justice (Commercial List) made on March 12,
2019, as amended and restated as of April 5, 2019 and further amended and restated as of April
25, 2019, pursuant to which:

(a) Imperial was granted an initial stay of proceedings under the CCAA until April 11,
2019; and

(b) FTI was appointed as the Monitor.
A copy of the Initial Order can be found here.
2. Comeback Motion:
The Comeback Motion was heard on April 4 and 5, 2019. Following the Comeback Motion:

(a) the Court issued an order dated April 5, 2019 extending the Stay of Proceedings to
June 28, 2019, a copy of which can be found here;

(b) the Court issued the Insurance Lift-Stay Order dated April 5, 2019, partially lifting
the Stay of Proceedings to allow the Quebec Litigation Plaintiffs to seek the
approval of certain insurance settlements, a copy of which can be found here; and

(c) the Court issued an order dated April 5, 2019 amending and restating the Initial
Order and appointing Hon. Warren K. Winkler, Q.C. as the Court-Appointed
Mediator, a copy of which can be found here.

3. Foreign Recognition Order:

On April 17, 2019, the U.S. Bankruptcy Court issued the Foreign Recognition Order recognizing
the CCAA Proceedings as the main proceedings and staying proceedings against ITCAN in the
United States. The Foreign Recognition Order can be found here.

4. Second Amended and Restated Initial Order:

The Second Amended and Restated Initial Order was issued following the continuation of the
Comeback Motion on April 25 and 26, 2019, a copy of which can be found here.

5. Representation Order

On April 25, 2019, the Court issued the Representation Order appointing Ari Kaplan of Kaplan
Law as representative counsel to Robert M. Brown and George A. Foster, the court-appointed
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representatives of all persons with entitlements under certain retirements plans, including survivors
and beneficiaries of such persons and any other person under the Representation Order. A copy of
the Representation Order can be found here.

6. Order to Amend the Ontario Claim

On April 29, 2019, the Court issued the Order to Amend the Ontario Claim, partially lifting the
Stay of Proceedings to permit the Province of Ontario to seek leave to amend its Amended Fresh
as Amended Statement of Claim in the proceedings related to Ontario’s HCCR Claims. A copy of
the Order to Amend the Ontario Claim can be found here.

7. Notice Procedure Order:

On May 14, 2019, the Court issued the Notice Procedure Order, which among other things,
appointed Vivian Bennan-Dolezar as an additional representative to the represented parties under
the Representation Order and approved the form and manner of notice of the Settlement Approval
Hearing to such represented parties. A copy of the Notice Procedure Order can be found here.

8. Professional Fee Disclosure Order:
The Professional Fee Disclosure Order was issued on May 14, 2019 and can be found here.
9. Communication and Confidentiality Protocol Endorsement

On May 24, 2019, the Court issued the Communication and Confidentiality Protocol Endorsement,
pursuant to which the Court approved the communication and confidentiality protocol as between
the Court and the Court-Appointed Mediator. A copy of the Communication and Confidentiality
Protocol Endorsement can be found here.

10. Clarification of Insurance Lift-Stay Order

On May 31, 2019, the Court issued the Clarification of Insurance Lift-Stay Order which clarified
the scope of the Insurance Lift-Stay Order. A copy of the Clarification of Insurance Lift-Stay Order
can be found here.

11. October Stay Extension Order

The October Stay Extension Order was issued on June 26, 2019 and extended the Stay of
Proceedings to October 4, 2019. A copy of the October Stay Extension Order can be found here.

12. Genstar Settlement Approval Order

The Genstar Settlement Approval Order was issued on June 26, 2019, approving, among other
things (i) the settlement entered into on April 25, 2019 between ITCAN and Robert M. Brown and
George A. Foster, as representatives in respect of those certain retirement plans; and (ii) the
distribution of the proceeds of such settlement among all persons with entitlements under certain
retirements plans, including survivors and beneficiaries of such persons and any other person under
the Representation Order. A copy of the Genstar Settlement Approval Order can be found here.
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13. Order Appointing a Financial Advisor to the Court-Appointed Mediator

The Order Appointing a Financial Advisor to the Court-Appointed Mediator was issued on June
27, 2019, which appointed Alvarez & Marsal Canada Inc. as the financial advisor to the Court-
Appointed Mediator. A copy of the Order Appointed a Financial Advisor to the Court-Appointed
Mediator can be found here.

14. Court-to-Court Communications Order

On July 9, 2019, the Court issued the Court-to-Court Communications Order, approving court-to-
court communications between the Court, the U.S. Bankruptcy Court and any other court in any
province or territory of Canada. A copy of the Court-to-Court Communications Order can be found
here.

15. Order Recognizing the Genstar Settlement Approval Order

The U.S. Bankruptcy Court granted an order recognizing the Genstar Settlement Approval Order
on July 18, 2019. A copy of which can be found here.

16. Order Recognizing the Court-to-Court Communications Order

The U.S. Bankruptcy Court granted an order recognizing the Court-to-Court Communications
Order on September 5, 2019. A copy of which can be found here.

17. March Stay Extension Order and October Endorsement

The March Stay Extension Order was issued on October 2, 2019 and extended the Stay of
Proceedings to March 12, 2020. A copy of the March Stay Extension Order can be found here.
Justice McEwen released the October Endorsement on October 18, 2019 providing reasons for the
March Stay Extension Order and the deferment of the issue of certain payments to BAT Mexico.
A copy of the October Endorsement can be found here.

18.  Representative Counsel Order

The Representative Counsel Order was issued on December 9, 2019 and appointed Wagners as
representative counsel to the TRW Claimants. A copy of the Representative Counsel Order can be
found here.

19. September Stay Extension Order

The September Stay Extension Order was issued on February 20, 2020 and extended the Stay of
Proceedings to September 30, 2020. A copy of the September Stay Extension Order can be found
here.

20. Notice Protocol Endorsement

The Notice Protocol Endorsement was issued on March 6, 2020 and further amended the Second
Amended and Restated Initial Order by adding paragraphs to govern the notice protocol for
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moving and responding parties in the CCAA Proceedings. A copy of the Notice Protocol
Endorsement can be found here.

21. Limited Lift of Stay Order

The Limited Lift of Stay Order was issued on March 16, 2020 and partially lifted the Stay of
Proceedings to allow ITCAN to be added as a respondent to the application brought by the City of
Ottawa bearing Court File No. 19-81809. A copy of the Limited Lift of Stay Order can be found
here.

22. Consultant Order

The Consultant Order was issued on September 15, 2020 and appointed Shapiro as consultant to
the Court-Appointed Mediator. A copy of the Consultant Order can be found here.

23. March 2021 Stay Extension Order

The March 2021 Stay Extension Order was issued on September 29, 2020, extending the Stay of
Proceedings to March 31, 2021. A copy of the March 2021 Stay Extension Order can be found
here.

24. September 2021 Stay Extension Order

The September 2021 Stay Extension Order was issued on March 30, 2021, extending the Stay of
Proceedings to September 30, 2021. A copy of the September 2021 Stay Extension Order can be
found here.

25. March 2022 Stay Extension Order

The March 2022 Stay Extension Order was issued on September 27, 2021, extending the Stay of
Proceedings to March 31, 2022. A copy of the March 2022 Stay Extension Order can be found
here.

26. September 2022 Stay Extension Order

The March 2022 Stay Extension Order was issued on March 22, 2022, extending the Stay of
Proceedings to September 30, 2022. A copy of the September 2022 Stay Extension Order can be
found here.

27.  New Excise Act Security Order

The New Excise Act Security Order was issued on July 11, 2022, authorizing ITCAN to post
security as required by certain amendments to the Excise Act in an aggregate amount not exceeding
$5 million, and to take any steps necessary to otherwise comply with the requirements of such
security. A copy of the New Excise Act Security Order can be found here.
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APPENDIX “C”
PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Please see attached.
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PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Scheduling and Specific Requirements

1. Any person on the Service List that wishes to appear virtually on the motion (“Partici-
pants”) must register by 4:00 p.m. two (2) business days in advance of the hearing (Monday,
September 26, 2022, for the motion scheduled Wednesday, September 28, 2022), by emailing
Veritext Litigation Solutions Canada, Inc. (scheduling@neesonsreporting.com) and copying each
Monitor's  counsel (tbarbiero@dwpv.com, msassi@casselsbrock.com, nancy.thomp-
son@blakes.com). In their email, Participants should provide contact information, including a
name, the party they are acting for, an email address and phone number for the counsel slip,

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

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

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

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

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

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

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

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

seen by the Court, Judge or Participants.

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

in advance by the Court.

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

parallel proceedings of Imperial and RBH. Nothing in this protocol modifies or amends Orders of
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the Court related to service requirements, the Rules of Civil Procedure, any Commercial List

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

Technical Requirements for Zoom Participants

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

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

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

ment well in advance of the scheduled hearing to ensure:

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

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

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

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

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

[Last name], for [Client].

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

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

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

speaker’” mode, available on Zoom.

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

the hearing.

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

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

4155-5041-4909
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APPENDIX “A”

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

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

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

the notice protocol described herein.

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

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

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

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

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

only; and

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

be held in the ordinary course.

4155-5041-4909
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62. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a deter-
mination has been made by the Presiding Judge concerning the Hearing Details. The Monitor
shall thereafter advise the Service List of the Hearing Details and the Monitor shall report upon
its dissemination of the Hearing Details to the Court in a timely manner, which may be con-
tained in the Monitor's next report in the proceeding.

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

tory to the Presiding Judge.

4155-5041-4909
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APPENDIX “B”

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

fere with the hearing.

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

or otherwise conceal their appearance.

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

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

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

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

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

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

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

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

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

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

sharing can be set up.

4155-5041-4909
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APPENDIX “D”
CASH FLOW FORECAST

Please see attached.



:38 Exhibit A -
Case Managem Pg 166 of 170

55

ISIoN

HSF Leave Dec

Doc 76-1 Filed 10/25/23 Entered 10/25/23 09
Endorsement

19-10771-jpm
Stay Extension Orders

7401 98ed

‘SjUBWIE|D MYL dY3 J0J [9SUNOD BAIIRIUSSAIdRY BY] PpUE [9SUNO0) S,J01BIP3IA paluloddy-14n0) ay3 ‘JolelpalA paiutoddy

-1N0) 3y} ‘Juasy SuIdIION SN BY3 ‘[ASUN0D SN S JOHUOIAl 3Y3 ‘|asUno) SN s,Auedwo) ay3 ‘|asuno) s,JONUOIA 3yl “JOHUOIA dY3 ‘[asuno) s,Auedwo) ay3 40} 33} 3pN|IU| S99 [BUOISSD0.d 1SBIDI04
*sa111|10e4 Sulisixa 01 Suniejas sjuswAed Alpuns Aue JO 19U PaUIBS BWOIU| 1S3131UI 103|42. S394 Pale|ay Pue 153431U| 1SEIDI04

‘(9oueleaddy pazipJepuels pue uje|d) suolie|ngday syPNPoId 0338qO [ Y3 JO UOIIRIUBW|dWI By} Ja)e

9219|0500 3Je 1By S|eldlew pue Juawdinba ule1iad JO JUBWAIIRS 3Y) YIM PIIRIDOSSE S1S0D J0) 0JIX3IAl LYE O3 UOI||IW GG$ JO JUWISINGSIP e S| S1500 Auedwi0d1aul ay3 Ul PapN|du| *s324Nosal
uewny pue Suizunodde ‘Sulsay pue Juawdo|aAap 31onpoJd ‘s3s0d paje|al-1| ‘s9a) AJosiape pue SuilNsuod ‘s34 uolzeAouU| :BUIPN|dUL SADIAISS pue ‘sa110893e JaYl0 pue s3anpo.d pale|as-020eqol
40 aseyaund ay3 03 Suile|as s3s02 apN|PU| S3S09 Auedwiodiu] 's3S09 AuBdWO2I93UI PUE SISOD AAIRIISIUIWPE ‘[eIaudT ‘Bul)|as ‘S3SOD pale|al-aaAo|dwa apN|oul SIUBWASINGSIP suonesadQ 1sedalo4

*soxe] awodu| 91e0dlod s,Auedwo) ay) pue ‘saxe) s3|es ‘saxe} 030eqo] [elaUIA0Id ‘Xe] 3SIIX3 [BJ9Pa) SY] JO 92URIIWSL BY) 193|924 SJUSWSSINGSIP SDIADT PUB SIXB | 1SBISI04

*SUOI}IPUOD 19%JBW UO Juapuadap S| aseasoul 931ud ay3 uiejutew o3 Ajjige s,Auedwo) ay| sasealdul

921ud ule1a32 SapN|oUl 1SBI940) MOJ) Ysed ay] “suone|ndas SuiSexded-ure|d 01 uolisuely jo 10edwi palewilsa ayl Suipnjoul ‘suoije1dadxa s,JuswaSeuew Juaaind pue ‘Ajijeuosess ‘susaned sajes
|E21I01SIY UO PISe( S| 1SBII10) SI|BS DL "SOXe] SI|BS JO SAISN|IUI PUE ‘SUINIDJ JO 13U ‘S3110891eD JaY10 pue s19npoud Pale|aJ-020eqo] JO 3|eS S} WOoJ) SUOIIIS||0d apn|dul s1d19IaY Sped| 15823404
pouiad 1sedauoy ay3 Sulinp Auedwo) sy jo syuswadinbai Alipinbi| sy a1eWIISS 01 SI 15EI240) MOJ} YSeD SIy3 jo asodund ay |

8SC'9¥0'€  0TY'6C0'€  ¥81'SS6'C  08S'0Z0'E  PST'TYO'E  VOV'S66'C  LES'TI6'T  6SP'ECO'E  ¥S9'LS6'C  L9T°T96'T  SIT'SE6'T  LSK'066'T OVS'V86'C  £98°7S6'C  S6L'TS6'T

8€8°9T LET'VL (96€°59) (vL5'T2) 0SL'9Y £98'CE (T26°'09) 70859 (zTsY) 2007 (z62'28) LT6'S €L9'TE [44 L€699
0ZY'670°s  ¥81'SS6'C  08S'0C0'€  YST'ZYO'E  ¥OV'S66'C  LES'TI6'T  6SP'ETO'E  ¥S9'LS6'T  L9T'796'C SIT'BE6'T  LSV'066'C OVS'Y86'C  L98TS6'T  S6L'TS6'T  858°S88'T

8€8°9T LET'VL (96€°59) (v£5'T2) 0SL'9¥ £98'CE (126'09) 708°59 (z15Y) 200'7C (z62°2S) LT6'S €L9'TE L ££6'99
(002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (009)

- - y91's - - - 616"y - - - - 00v'S - - -
8€0°LT 9EV' VL (T9g’0L) (vL€TT) 669 L90°EE (10£'59) %0099 (ETED) 102'7C (z60°2S) 9TL €/8'T€ [4%4 LES'L9

(6€9'69) (SLz'en) (£91°L¥T)  (085'86) (108°0€) (¥65°TY) (69v'TVT)  (S56'6) (z62'28) (S0L'¥S) (T1'ver)  (LTv'Ll) (288°LY) (169°08) (s61°2T)

(198°2) (sez'en) (018°6) (69£°59) (6St°S) (z6s‘ot) (690°01) 8Y'ET (9vL'zT) (es€’LT) (08v'91) (9s€‘er) (18€°2) (98£°8) (set'zT)

(£££'T9) - (zs€'LeT)  (T18°CE) (zve'se) (zoo'te) (oov'TeT)  (LEV'€ET) (9%5°69) (zs€'Le) (z69'L1T)  (TLO'VE) (Tos‘or) (906°T2) -
11998 TTL'L8 908°9L 90T'LL 0SL'LL 0997 89L'SL 656'SL 6L6'LL L06'8L 6L078 EVT'8L SSL6L £96'08 TEL'6L
ST vT €T 4 T 1)1 6 8 L 9 S v € 4 T

72-93Q-ZT  TZ-99@-S TT-AON-8Z TT-AON-TZ TZ-AON-VT TT-AON-L TZPO-IE TT-PO-VZ TTPOLT T-PO-0T TTPO-€ Te-das-9z  ¢z-das-6T  gz-das-ztT

[9]
[s]

[v]
[€]

[el
(1]

[9]

[s]

[v]
[€]

[e]

115832104 YVD) 943 01 Sa10N

HSVJ OSNIAN3
(x4) 13430
(smoanQ) / smoju ysed 18N
aouejeg SuiuuiSag

HSVD

SMO14 HSVD 1IN

S99 |euoIssaj0.d

spuawasingsiq bulinianisay

$994 pa3e|ay pue 3sa433u|
sjuawasingsiqg bupuouly

SMO14 HSVD DNILVH¥3IdO

Sjuawasingsiqg buipiado |p10)
suonesadp
S3IN97 pue saxe|
sjuawasingsiq buipiado
SIN3I3ISYNasIa

s1d1909y apeJ|
S1di3d3y4

)23W 15e28404
(Aepuoyy)) BuiuuiSag yaam
(spupsnoyy ul sav2)

15802104 MOJ4 YseD Y2

panwi] epeue) 03deqo] |eradwy]



740z 98ed

o
N~
—
[V —
, ©
< N~
(o}
=
F=fo
x
1]
o @
0 g
% m ‘SjuBwWIe|D) MYL Yl J0J [9SUNOD SAI1RIUSSIdY BY) pue [asuno) s,Jo1elpaly pajuloddy-1no) ayi ‘JoleIpaln pal
n.U. M -1Nno) ay3 ‘uady SuIdoON SN Y3 ‘[9SUN0) SN S,J0HUOA 3Y3 ‘[9suno) sn s,Auedwo) ay3 ‘[9suno) s,101IUOIA Y1 ‘JONUOIAl 3Y3 ‘|asuno) s,Auedwio) sy J0j S93) 9pN|IUl S934 |BUOISSJ0d 1SBID104 [9]
o *sa1[1oe) Sunsixa o1 Sunejas sjusawAed Aipuns Aue Jo 19U paules aWOodUl 1S8491Ul 199|439 S994 PI1e|9Y PUE 153433U| 158104 [s]
o™ % ‘(92ueJeaddy pazipiepuels pue ule|d) suolenday s1onpoid 032eqo] 3yl Jo uollejuawaldwi ayl Ja)e
2 a 919|0SqO aJe jey) s|eldajew pue chrcg_scw ulenad JO Jusawalllad 3yl YIM pajeldosse s3s0d 10j 0JIX3|N Lyg O3 uol|jiw mmw JO Juawiasingsip e s| s3s0d >chEOuqu 9Y3 Ul papn|au| 's824n0SaJ
a C uewny pue mc_uczon.um @c_umwu pue chEQo_w>mt uu:toa ‘53502 paie[aJ-1| \mwww >L0m_>vm pue Sul |[nsuod ﬁwe uoljeaouu uipn|oul sadIAILS pue \mw_LOmwumu Jaylo pue muuz_uo‘_a paie[a1-020eqo}
Q jo wwmcu\_sa ?y31 0} wc_um_mg §35S02 9pn|dul s3s0d >:mQEOuLmuc_ ‘$1S00 >:mQEOULmuc_ pue s3s02 aAljeJisiuiwpe ._m‘_m:wm ‘Bu [ES ‘s3502 Umum_w\_ymm\fo_o_gm 9pn|aul sjuswasIngsip wco_um\_wao 1seda404 [¥]
m_ c *S9Xe)} awoodul 91e40du0d s,Auedwo) ay) pue ‘saxe} sa|es ‘Saxe} 022eqo} [BIJUIACJd ‘X 3SI9XD [BJ9Pa) 9] JO 9JUBI WA DY 103]43J SJUSWISINGSIP SIS PUB SaXE] 1SEID.04 [€]
m *SUOIIPUOD 13)JewW uo Juapuadap si aseaJoul 9214d sy ulejuiew o1 Ayljige s,Auedwo) ay] “saseaoul
w B 9211d UIe1J3D SIpN|dUl 1583104 MOJ4 Ysed ay] "suoiren8as SuiSeyoed-uie|d 03 uonisuedl jo 1oedwi pajewilsa ayl Suipnjoul ‘suoileldadxs s,Juswadeuew jualind pue ‘Aljjeuosess ‘suialied ssjes
a % |B21I03SIY UO Paseq SI 15823104 S9|eS Y] "SOXE) SI|BS JO SAISN[IUl PUE ‘SUJN1aJ JO 18U ‘Sa1108918d JaY10 pue s1onpoid pale|ai-022eqo] JO 3|es Y3 WOy SUOIFI3||0d apnjdul s3d19day speJ] 1Sedalo4 [a
=N ‘pouiad 15823104 3yl Sulinp Auedwo) ays jo syuswalinbai Ajpinbi| sy 91eWIISS 01 SI 1SEIBI0) MOJ} YSed siy3 jo asodund ay| 1]
Fm © 15823104 YYJD 23 01 310N
™ u..w.\aqm ¥87'L90°€  ¢66°08T'E  9VL'BST'E  T09'0CT'E 80E'S60'E 8S6'8ST'E  PEL'STC'E  LO8'€E8T'E  LTL'09T'E 889'SET'E OVL/9T'E 9ISTLT'E €IT'S8TT'E  ¥TC'09T'E  L69°8S0°E HSVJ SNIAN3
o - - - - - - - - - - - - - - - (x4) 49430
-
Q 29'T8T (80S°€TT)  9vT'Te rT8€E €67'ST (059°€9)  (S££'9S) 976°TE 060°€C (TL6'vL) L6°L9 (92L'%) €0E Vi (TT0°C€) £TS'TOT 6EV'CT (smojinQ) / smojyu) ysed 19N
% 8'688°C 766°08T°€  9VL'8ST'E  TO9'OCT'E 8OE'S60'E 8S6'8ST'E  VEL'STC'E LOB'EST'E  LTL'09T'E 889'SET'E OVLLIT'E 9ISTLT'E €TC'8TT'E ¥TT'09T'E  L69'850°€  8ST'9VO'E aouejeg Suluuiag
) HSV)
oI
i
o 29181 (80S°€TT)  9vT'Te Yr18E £67'ST (059°€9)  (S££'9S) 976°TE 060°€C (TL6'VL) L6°L9 (92L'Y) €0 Vi (T10°C€) £TS'T0T 6EV'CT SMO14 HSVD 13N
o C
i mmd. (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) (002) [9] $99 |eUOIsSaj0.d
SjuawWasingsiqg burnioniisay
%osm 000°s - - - 95€’S - - - 199°S - - - - =574 - (sl 5994 pale|ay pue 1sa.4a1u|
1__ m SjuawWasingsiq buiupuly
© 5
™~ ‘&sost (80€'8TT)  S¥v'Te YrE8E €67'ST (£08'89)  (9£5'95) Er4a%43 06C°€C (zev'08) LYT'89 (9£5) 205y (T18°1€) 1LT'96 6€9°CT SMO14 HSVJ ONILVY3IdO
o m
a) (186°201°2) (yLv'98T)  (s80'sy)  (vzo'87)  (8€9°8¢)  (886°Ter)  (S€r'sor)  (0S€ze)  (Ss8'87)  (99¥°0ST)  (L4%T) (y9z'vL)  (009'97)  (sev'err)  (Svi'z2)  (2T1°96) suawasingsiq buipiado [pioL
@EvLES) (sz6'29)  (10T'LT)  (8Y%9) (z6L's) (5529) (,06'68)  (262°9) (zs6'2) (€8€'€) SL0T (950°€) (v19'e1)  (v61°9) (580'T) (T12°29) ] suonesado
@mfmi (66¢'81T)  (¥88LT) (9£5°T2) (L¥8°2) (vez'stt)  (8TE'8T) (850°91) (€06°02) (¥80°LYT)  (€55Y) (80z'1L) (986°€T) (tez’ett)  (090°92) (T06'87) [€] SIAT pue saxel
m o) sjuawasingsiq buipiado
S
.mo SLN3IW3SYNESIa
1
i
N~ @mwmﬂu 99189 0€S'L9 89€'99 TET'YS T8T°€S 0991 9LY'vS [ 484 ¥€0°0L ¥29°0L 889'69 €0T'TL ¥19'28 9I¥'€CT  0SL'80T @ s1d1229y apedy
_nW (7 S1d13034
- S
O_J ..n_u.w 0€ 6C :14 x4 9z 14 ve x4 (44 1z (114 6T 8T JA 9T 399 W 15899104
— 1301 )33 /W: €T-1BIN-LT €T-1BIN-0C €T-JBN-ET €Z-1BIN-9  €2-934-LT €7-924-0C €2-994-9  €z-uer €T-Ue[-ET  €T-UE[-9T  €T-Ue[-6  ET-UB[-Z T93Q-9C TZ-93Q-6T (Aepuop) Buiuuisag jaam

(spupsnoyz ur $av2)

15802104 MO4 YSeD YD

Stay B

pauwi] epeue) odeqo] |eradwy



19-10771-jpm Doc 76-1 Filed 10/25/23 Entered 10/25/23 09:55:38 Exhibit A -
Stay Extension Orders Endorsement HSF Leave Decision Case Managem Pg 168 of 170

APPENDIX “E”
REGULATION OF TOBACCO AND VAPOUR PRODUCTS

Please see below for a summary of the tobacco and vaping regulations that are being considered

and implemented across Canada since the date of the Eleventh Report.

Tobacco

1. Federal On June 11, 2022, the Canadian Government published proposed
Regulations Amending the Tobacco Products Regulations (Plain and Standardized
Appearance). The proposed regulations would introduce a mandatory display of health
warnings directly on the tipping paper of individual cigarettes. The proposed regulations
would also extend the display of health warnings and toxicity information to all tobacco
product packages, and some products would see their health warning size increase from
50% to 75%. The proposed regulations would introduce a rotation scheme for all health-
related messages (ranging from 24 to 36 months) and would allow future changes to the
content of the health-related messages to be made by Health Canada without the need for

a new regulation. The consultation period closed on August 25, 2022.

Vaping

2. Northwest Territories On February 9, 2022, the Government of the Northwest
Territories enacted the Tobacco and Vapour Products Control Regulations, which came
into force on March 25, 2022. The Regulations ban the sale of all flavoured vaping

products, except tobacco-flavoured products, in all retail channels in the Territory.

3. Federal On June 20, 2022, the Canadian Government introduced proposed
Regulations Amending the Tobacco Products Regulations (Plain and Standardized
Appearance). The draft regulations would require manufacturers of vaping products to
submit reports on quarterly sales figures for devices and consumables as well as details of
all ingredients used in vaping consumables. The consultation period closed on August 2,

2022.

4. Federal On June 24, 2022, the Canadian Government gave royal assent to Bill C-
19, Budget Implementation Act, 2022, No. I, which amends the Excise Act, 2001 and its

TR,
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regulations. The Act introduces a federal excise tax on nicotine-containing e-liquids. This
excise rate is set at $1 per 2 mL of substance in each container up to 10 mL, plus $1 per 10
mL ofliquid above that. The Act comes into force on October 1, 2022. By January 1, 2023,
all vaping substances sold at retail must carry a federal “DUTY PAID” excise stamp. The

federal excise will not apply to vaping devices, batteries or other accessories.
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